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MT. DIABLO UNIFIED SCHOOL DISTRICT SEp N
1936 Carlotta Drive L6
Concord, CA. 94519 B
Uﬁget & FES(;af Lol
AGREEMENT BETWEEN &rvices

MT. DIABLO UNIFIED SCHOOL DISTRICT
AND INDEPENDENT CONTRACTOR

THIS AGREEMENT Is made this S day of __September_, by and betwoen the Mt, Diable Unified Sohool
District  (hereinafter  “Distriet") and] Exploring New Hor!
(hereinafter “Contractor”).

District hereby engages Contractor to render services under the terms and conditions of this Agresment.

I, Perfornapepof Bervices
(8)  Contractor agrees to perform tho services described on Exhibit *A" (hereinafter "Seivices") on page 4
of this Agrasment as an Independsnt coniraotor. Contractor will determine the ineans, manner,
method, and details of performing the Services. Contractor shajl be responsibie for providing the
matorlals, tools and transportation necessary for the performance of the services, Contractor may, at
Contractor's own exponse, use non-Distriet employess to peiforin the Sarvices under this Agreement.
Suboontractots may be used only with the written approval of the Distrlot.

(b)  Contractor represents that Contiactor has the qualifications and abliity to perform the Sorvices in &
professionaj manner, without the advigs, control, or supervision of the Distrlot. Contractor shall be
golsly rasponsible for the professionnl performance of the services, and shall receive no assistance,
direction, or control from Distelet, Contractor shall have sols discretion and gontral of Contractor's

i services and the manner In which they are performed.
2, E_Qmmmlg_n District agrees to compensate Contractor for the performance of the services on the following

asls!
Nol to exoceed $,19,176.80 for Services 114 . 0343 ._ 10 . 5800 § 19,176.00
The basis of the fes for S8ervices shall be as follow . . - $
a s per haur, . - . $
b. S . perday,or BUDGET CODE(S)
¢ §__ 16,176.00 perengagement

Cheek Qns:
0 Partial Payiments: Contractor shall invoice District on a nonthly basis or as agreed t0 for alf hours
worked pursuant to this Agreement,

a Partial Payments: Distriot shall make a payment per schedule detailed In Exhibit A. Districr
Administrator will verify invoice indicating that all requited services have been performed by each
timeline.

] Payment in Full: Centractor shall inveice District on completion of services. District Administrator
will verify invoice indicating that all required services have been performed.

Contractor shall be responsible for all expenses incurred in association with the performance of the Services,

3 Term and Termingtion. This Agreament will become effective on ___ September 5, 2014 . This Agreement
will texininate upon the completion of the Services or when terminated as set forth below.

Either party may terminate this Agreement at any time by giving thirty (30) days written notice to the other
party. Should either party default in the performance of this Agresment or materially breach any of its
provisions, the non-breaching party may terminate this Agresment by giving written notice to the breaching
party. Termination shall be effective immediately on receipt of said notice.
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4, Relationship of the Partiss. Contractor enters into this Agreement 8, and shall continue to be, an independent
contractor, Under no olroumstances shall Contractor be consldered an employee of District within the
meaning of any federal, state, or local law or regulation Including, but not liited to, laws or regulations
governing unemployment insurance, old nge benefits, workers' componsntion, industriat Illness or accident
coverags, laxes, or fabor and omployment in gencral. Under no circumstancas shalf Contrastor look to Distrlct
as his/her employer, or s a partner, agent, of prineipal, Conteactor shali not be entltled to an{ beneflts
accorded to Distrlot's employess, including, without limitation, warkers' componzation, disabllity insurance,
vacation, or sick pay. Contractor shail be responsible for providing, at Contractor’s oxpense, and in the
Contractor's naime, dlsabllity, workers' compensstion or other insurance, 88 well a8 floenses and permits ususl
or necessary for conducting the Services hereunder.

Coniractar shall pay, when and as due, any and all local, state and federal income or other taxes inourred as o

result of Contractor's compensation hersunder, inoluding estimated taxes, and shall provide District with proof
of 3ald paymenta upon demand.

5. WMMWMMLL&WW Contrector shall comply with the
rovisions of Californin Education Cods §45125.1 refarding « submission of fingerprints to the Californla
spartment of Justice and the completion of eriminal background Investigations of the contractor and/ar its

smployess. To the sxtent Education Code ?45125.1 js applicable, Contractor shall not permit any employee to
hava any contact with District pupils untll such time as Contractor has varlfied in wrltinF to the governing
board of the District that such employee has not been convicted of a felony, as defined in Edueation Code
§45125,1, Contractor shafl provide the certification document attached hersto as Bahibit ___ prior to
commencing work under this Agresment,

6. mm_%gd_&gﬁm%m All rules, policies, and regulations of the Mt, Diablo Unified Sehoo Distriet Board of
Education and all fedoral, state, and local lews, ordinances and regulations are 10 be observed stifetly by

Contractor pursuant to this Agreement,

7. lndemnification. Contractor shall hold harmiess, defend and indsmnify District and ity officers, elected and
appointed officials, employess and voluntesrs from and against any and all liability, loss, damage, expense,
costs (Including without limitation costs and fees of iiti%:tion) of every nature avising out of or in ¢onnection
with Contractor’s performance of work hereunder or its failure to comply with any of its obligations contained
h} tlﬁls Bgreement. excent such 10ss or damage which was vaused by the sole negligence or willful misconduct
of the Distriet,

8. Insurance. Contractor shall procure and maintain for the duration of the agreement insurance against claims
for injuries to persons or damages to propeity which may arise fiom or in connection with the performance of
the work hereundet and the results of that work by the Contractor, his agents, representatives, employees or
subcontractors. Insurance is to be placed with insurers with a current A.M, Best's rating of no less than A:V1L,
unless otherwise acceptable to the District.

Coverage shall be at {cast as broad as:

. Commercial General Linbility (CGL): Insurance Services Office Form CG 00 0! covering CGL on an
wocourrence” basis, including products and completed operations, property dumage, bodily tnjury and personal
& advertising injury with limits no less than $2,000,000 per occurrence, If a general aggregate limit applies,
gither the general aggregate limit shall apply separately to this projeot/location or the general aggregate limit
shall be twice the required occutrence limit, EXCEPTION: Contracts of less than $5,000 need only provide
general tiability insurance of $1,000,000 per oceurrence,

. Automobile Liability: SO Form Number CA 00 01 covering any auto (Code 1), or if Contractor has no
owned autos, hived, (Code 8) and non-owned autos {Code 9), with a limit no less than $1,000,000 per accident
for bodily injury and property damage.

3. Workers’ Compensation: as required by the State of California, with Statutory Limits, and Employer’s
Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or disease.

4. Professional Liability/Errors & Omisstons Liability, if applicable: $1,000,000 per occurrence.

If the contractor maintaing higher limits than the minimums shown above, the District requires and shall be entitled to
coverage for the higher limits maintained by the contractor.
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The insurance policies are to cantain, or be endorsed Lo contain, the following provisions:

Additionnl Insurcd Status

The District, its officers, officlals, employees, and volunteers are io be named as additional insured by endorsement to
the Commercial General Liability policy with respect to liability arlsing out of work or operations performed by or on
behalf of the Comzactor including materlals, parts or equipment furnished in copnectlon with such work or operations.

Primary Coverage

For any claims related 10 this contract, the Contractor’s insurance covetage shall be primary insurance as respects the
District, its officers, officials, employecs, and voluliteers., Any insurance of self-insurance maintained by the District,
its officers, offiolals, employees, or voluntesrs shall be excess of the Contractor’s insurance and shall not contribute

with it,
Notice of Cancellation

Each insurance policy required above shall provide thut coverage shal] not be canceled, except with notice to the
District

INSURANCE REQUIREMENTS

No waiver will be granted to climinate the insurance requiremcnts outlined in this conlract. However, in speclal
circumstances, certain insurance requirements may be madified or waived, The following items In Insurance section 8
are hereby waived or inodified as follows:

Limits:

Other;

The Initials of the Superintendent, or his/her designee, and the General Counsel, are reqaired to waive or modify sny
Insurance requirements in this Agreement:

Superintendent General Counsel

9, Ownership of Designs and Plans, Contractor agreos that all designs, plens, reports, specifications, drawings,
schematics, prototypes, models, inventions and all other information and iterns made during the course of this
Agreement and arlsing from the Services shail be owned by and assigned to Distiict as its sole and exclusive

property.

10.  Notice. Any notice requited or permitted to he given under this Agreement shall be deemed to have been
given, verved and received if glven in writing and sither personally delivered or deposited in the United States
mail, registered or certified mail, postage prepaid, retum receipt required, or sent by telegram, overnight
delivety service, or facsimlle transmission, addressed as follows:

RISTRICT NTRACTO
Mt. Diablo Unified School District Name;
1936 Carlotta Drive Attn MICHELLE PARR,
Concord, CA 945191397 Address:  PQBOX 1514
Atnt Superintendent PELTON, CA 93018

Phone: {831} 600-7543

Fax: michell@explotingnewhorizens.org
Tax ID#:  94.2618650

Any notice personally given or sent by telegram or facsimile transmission shall be effective upon receipt. Any
notice sent by overnight delivery service shall be effective the next business day following delivery thereof to

Jof6 Revised: /2304
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the ovemight delivery service. Any notice given by mail shall be effective three (3) days after deposit in tho
United States mail,

11.  Entire Apreement of Parties. This Agrcement constitutes the entire agresment between the parties and
supersedes all prior discussions, negotiations and agreements whether oral or written. This Agreement may
be amended or modified only by a written lustrument executed by both parties,

12, gg%m;uw. This Agreement shall be goveened by and the ri%h!.s, duties and obligations of the parties shall
be determined and enforced In accordance with the laws of the State of California, The parties further agree
that any action or procesding brought to enforce the terms and conditions of this Agreement shall be

maintained in Contra Costs County, California.

13.  Altorneys’ Poas. If either pasty files any actlon or brings any procesdings againsi the other arising out of this
Agreonient, the prevailing party shail be entitied to recover, in addition 1o ite costs of sult and damages,
ronsonable attorneys’ fees to be fixed by the court, The "pmvaiilnf patty" shail be the party who I3 entitled to
racover Its costs of sult as awarded by a court of competent jurlsdlotlon, whather or not sult proceeds to final
Judgment, No suin for attorneys’ fees shall be counte in caloulating the amount of a judgiient for purpases of
determining whether » party 18 entitlad to its costy or attorneys’ feus,

14, Waiver. The walver by sither party of any breach of any term, covenant, or condition herein contained shall
not be deemed to be a walver of such terim, covenant, conditlon, or any subsequent breach of the sams or any
other term, covanant, or conditlon hereln contuined.

IN WITNESS WHERBOF, the parties herato have executed this Agresment on the date flrst above wrltten,

gature of Principsl/Dudget Adminisirator  Dials

tilee LINDA SCHULER,PRINCIPAL it

pint Nawe und Title Print Namo {la

BANCROFT ELEMENTARY
Date | Site/Department Originating this Contraet

Originalor's Signature

LINDA SCHULER, PRINCIPAL
Print Name of Originutor and Title

Billing Address if reimbursed by outside agency—i.c. ASB, PTA, FEC

Diatribution

priginal:  Flscal Services for peyment
capy.  Coniractor

copy:  OrginalorBudgst Adminisiretor

4ol'6 Revised: 72314
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EXHIBIT A

LIST OF SERVICES, INCLUDING DATE(S), TO BE PERFORMED
BY CONTRACTOR

IFPARTIAL PAYMENTS ARE TO BE MADE TO CONTRACTOR ON A SCHEDULF,
AS INDICATED ON PAGE 1, PLEASE LIST PAYMENT SCHEDULE HERE

4 DAY RESIDENTIAL SCIENCE PROGRAM NOVEMBER 18 - 21, 2014
ANNA DAVIS

SUSAN SPALDING

LAURA TIMMER

JENNIFER WINBERY

NANCY HAGEN

Sofa Revirey: 721/14
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EXHIBIT B
Contractor REQUIRED to Complete
CRIMINAL BACKGROUND CHECK CERTIFICATION

Mzt. Diablo Unified School District
Consultant/Independent Contractor Agreement - Criminal Background Check

Name of Independent Consyltant/Contraclor: EXPLORING NEW HORIZONS
QUTDOOR SCHOOL

Services to be performed under the Agreemont:
CAMP LOMA MAR

SchoolsrLocations whers sorvices LOMA MAR, CA

wil be performed:

Total amount {0 be paid by the Disteict

under this Agreement: $ 19,176.00

(. Check the applicable box(es) and fill in any blanks,
I vertify that nous of my employoes, nor myscif, Will have more than lmited unntaot (as

1 deflned by the Dlstrict) with Dlstriot studsnty during the term of the Agroomont, Therefure,
we have not been fingsipilited,

2A It thls hox s checked, thon Box 2B also applies and must ba oheoked to Indioate thess

v | employoos have been flugerprinted. The following employess will have more than limifled

vontact {89 deflned by the Distriol) with District students during tho term of the Agresmont
{atinch und algn ndditional pages, ue nesded):

B J 1 certlfy that the employess noted In 2A above have beon fingerprinted under procedures

astablished by the Californla Dopartment of Justice, and the results of thuso fingerprinty
reven! that none of these employces have been arreatod or convicted of @ serious or violant
felony, s defjnad by the Californla Penal Code,

Certification by Contactar/Gonsultans

*I eentify that the intbrmation provided herein is trus and acourate, I firther acknowledge thos during the
term of iy Agreement with the Disteiol, if [ laarn of sdditfonal information which ditYers from the rasponycy
provided above, I promise Lo forward this additionat information to the Disirict immediataly.”

Lo~ (M ‘I"fl7fff

Independgnt Gontractor/Consutant Signature perintendentor Desipnee’s Signature

" Ve X o Q..M <l«;hc s Marh— Y 14

)

Print ¢ Date Print Name ‘Ddte
Independent Contrugtor/Consultant Supsrintendent or Designes’s Signature

Gofs Revised: 772944
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ACORD..

EXPL

CERTIFICATE OF LIABILITY INSURANCE

ORIN

DATE (MM/DDIYYYY)
08/01/2013

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
ELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE [SSUING INSURER(S), AUTHORIZED

{EPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: if the certificate holder is an ADDITIONAL INSURED, the policy(les) must be endorsed. If SUBROGATICN S WAIVED, subject to
the terms and conditions of the policy, certaln policies may require an endorsement. A statement on this cerilficate does not confer rights to the

cartificate holder In lieu of such endorsement(s}.

PRODUCER GRIACT

FAX
PayneWest Insurance, Inc. fgg}t};o' - N | R Ml
1283 North 14th Avenue, Sulte 101 EhMAL

Bozentan, MT 59718

INSURER{S} AFFORDING COVERAGE

HAIC #

406 587-3670

msurer a : Phifadelphia Indemnity [nsuranc

INSURED . INSURER B :
Exploring New Horizons, Inc.
INSURER G :
PO Box 1514
INSURER D ;
Feiton, CA 95018
INSURERE :
INSURER F ;
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER!

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW BAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FORTHE POLICY PERIOD
INDICATED., NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID GLAIMS.

T E POLIC
s TYPE OF INSURANCE Al POLICY NUMBER (DN (IO T ) LTS
A | GENERAL LIABILITY PHPK1055932 08/01/2013{08/01/2014 EACH OCCURRENCE $1,000,000
Xi COMMERCIAL GENERAL LIABIITY DA T RN T ey | 51,000,000
| cLams.maoe OCCUR MED EXP (Any ana parson) | $20,000
: PERSONAL & ADV INJURY  |51,000,000
GENERAL AGGREGATE $2,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - coMPioP AGG | $2,000,000
POLICY % Lo¢ $
AUTOMOBILE LIABILITY PHPK1055932 08/01/2013|08/01/2014) GSHEINED SINGLELIMT 1 4,000,000
X| anv auto BODILY INJURY {Per person} | §
ALOQUNED [ | SCHEDULED BODILY INJURY (Per accidont} | $
NON.OWNED PROPERTY DAMAGE
X| srepavtos [ X | Auvos (Per accidant) $
$
A UMBRELLA LIAB OCCUR PHUB429992 08/01/2013]08/01/2014] eacH OCCURRENGE $3,000,000
X| EXCESS LIAB X | cLais-MADE AGGREGATE $3,060,000
DED l Xl ReTenTIONS10000 $
WORKERS GOMPENSATION WG STATU- IGTH-
AND EMPLOYERS® LIABILITY YIN TORY LIMITS E8
ANY PROPRIETOR/PARTNERIEXECUTIVE
OFFICERIMEMBER EXCLUDED? NIA E.L. EACH ACCIDENT 3
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] §
1f yes, describe under
DESCRIPTION OF OPERATIONS below E.l.. DISEASE - POLICY LIMIT | $

DESCRIPTION OF OPERATIONS f LOCATIONS / VEHICLES {Altach ACORD 104, Addltional Remarks Schedule, If more space Is required}

Miscellaneous Coverage - Professional Liability - Pol.# PHPK1055932

Aggregate Limit Form: PIHS003 Edt. Date: 07/01/04 Limit #1: 2,000,000

Each Professtonal Incident Limit Limit #1: 1,600,000

(See Attached Descriptions)

CERTIFICATE HOLDER

CANCELEATION

A copy of this certificate was
sent o
the attached list of holders

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

e

" T,

ACORD 25 (2010/05) 1 of2
#5950137/M950136

® 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

JiN




** Supplemental Name **
First Supplemental Name applies to all policies - Exploring New Horizons, Inc.
{ it Supplemental Name applies to all policies - DBA Sempervirens Qutdoor School, Camp Sempervirens,
rist Supplemental Name applies to all policies - Summer Camp & Pigeon Point Environmental
First Supplemental Name applies to all policies - Education Program, Exploring New Horizons Outdoor School
First Supplemental Name applles to all policies - Exploring New Horizons at Loma Mar

SAGITTA 26.3 (2010/05) 2 of 2
#5950137/M950136
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SERVICE AGREEMENT

THIS AGREEMENT (the “Agreement”) is entered into as of the date of both
parties signing this agreement, by and between EXPLORING NEW HORIZONS, a Californie
nonprofit public benefit corporation (“ENH’), and BANCROFT ELEMENTARY SCHOOL, ¢
California Public School District (the "School"). ENH and the School are collectively referred tc
herein as the “Patties.”

WHEREAS, ENH is exempt from federal income tax under Internal Revenue Code
Section 501{c) (3) and corresponding provisions of state law;

WHEREAS, the chatitable purposes of ENH include conducting outdoor education
for grade school children as part of their regular school curriculum; and

WHEREAS, ENI’s provision of services to the School pursuant to this Agreement
will fall within the scope of ENH’s charitable purposes,

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, the
receipt and adequacy of which is hereby acknowledged, the Parties hereby agree as follows:

1. Services. Subject to the terms and conditions set forth in this Agreement, ENH
shall provide on behalf of the School an outdoor education program for the School’s students
(the “Program™), to be conducted at YMCA Camp Loma Mar, Loma Mar, California (the
“Program Location”) for the period of November 18-21, 2014 (the “Term”), ENH shall provide
the following services (the “Services”) in connection with the Program:

a. Orientation Meetings. Prior to the commencement of the Term, ENH shall conduct at the
School location, or such other lacation mutually agreed upon by the Parties, and at times
mutually acceptable to the Parties, one orientation meeting regarding the Program. The
School shall cooperate with ENI1 in organizing the orientation meeting and inviting
students, teachers, counselors and parents to such meetings.

b. Counselors. Prior to the commencement of the Term, ENH may, in its sole discretion.
interview candidates and select from such candidates individuals to serve as counselors
for the Program for the duration of the Term,

c. Activities. ENH shall organize and conduct the outdoor educational activities.

d. Supplies, ENH shall provide all materials and supplies required to implement the
Program,

e. Room and Board. ENH shall provide for the duration of the Terin housing and meals fo
all students, classroom teachers and counsclors, whose numbers arc estimated to be as
follows:

i. 75 Students;

ns
LS ii, 3 Classroom teachers; and
‘ i

il. 9 Counselors

https:/fapp.docusign.com/envelopes/4888d139-63df-45bf-b150-5282ff1dbSc8/documents/...  6/17/2014
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f. Transportation. ENH shall provide for all students, classroom teachers and
counselors (i) bus transportation for trips from the Program Location to any off-
site locations scheduled as part of the Program, and (ii) a van to transport
materials and supplies as required by the Program and to serve as an on site
emergency vehicle. The School shall be responsible for arranging, and ENH shall
not be responsible for, all other iransportation for participating students,
classroom teachers and counselors to and from the Program Location,

2. Fees: Payment,

a. The School shall pay ENH for the Services in an amount equal to (i) the number
of students enrolled in the Program multiplied by (ii) $282 per student (the
“Fee”), provided that a minimum of 68 students are enrolled in the Program prior
to the beginning of the Term./Minimum number equals to 90% of the estimated
enrollment number]. 1f the School fails to enroll this minimum number of
students, the Fee shall be calculated as if the minimum number of students
indicated above were emrolled in the Program; if the School does not agree to pay
this Fee, ENH may in its discretion either negotiate a new per-student fee based
on the fixed expenses that ENH rcasonably expects to incur in conducting the
Program, or terminate this Agreement. If ENH terminates this Agreement
pursnant to this clause, ENH shall return all amounts previously paid by the
School, less a termination fee equal to twenty-five percent (25%) of the Fee, and
ENH shall have no obligation to provide the Program or the Services.

b. The School shall pay ENH the Fee as follows:
o3 j The sum of $19,176 no later than October 31, 2014; and
| IS i The balance of the Fee no later than ten (10) days after the School’s receip!

invoice from ENH,

b. The School shall remit all deposits and payments to:

d. For purposes of calculating the termination fee in Section 2(a), Section 8(a) or
Section 8(b), or the Cancellation Amount in Section §(b), the Fee shall be
determined based on (i) the number of students enrolled in the Program on the
date of termination, or on the date of cancellation, as applicable, or (ii) the
minimum number of students set forth in Section 2(a), whichever number is
greater.

3. Default. If the School fails to make any payment pursuant to Section 2 within ten
(10) days aficr the date on which such payment was due, ENH may in its discretion (a) continue
to conduct the Program, in which case ENH shall have the right to enforce all its rights and
remedies granted by this Agreement, including, without limitation, the right to collect the Fee, or
(b) cancel or suspend the Program, in which case ENH shall be entitled to recover from the

https://app.docusign.com/envelopes/4888d139-63df-45bf-b150-52821t1dbSc8/documents/... 6/17/2014
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School any amount necessary to compensate ENH for all detriment proximately caused by the
School’s failure to perform its obligations under this Agreement, including without limitation the
amount ENH would have earned by providing services to another organization or organizations
during the Term. At ENH’s discretion, unpaid installments of the Fee under the terms of this
Agreement may bear interest from the date due at the maximum rate then allowable by law.
ENH’s remedies are not exclusive and are cumulative with any other remedies atllowed by law.

4, Representations and Watranties. Each Party represents and warrants that (i) it is
duly organized, validly existing and in good standing under the laws of its state of incorporation,
(ii) it has the legal right, power and authority to execute, deliver and perform its obligations
under this Agreement, and (iii) all approvals requisite to the valid and binding execution,
delivery and performance of this Agreement by such Party have already been obtained and are in

full force and effect.

5. Independent Status of ENH. The School shall not have any right to direct or
contro! the Program or the means, manner, or details by which ENH provides the Services. ENH
may, in its sole discretion, employ and supervise such counselors, Program staff and other
employees or agents as ENH deems necessary or convenient to perform the Services. The
School may not control, direct, or supervise ENH's employees or agents in the performance of
the Services. This Agreement does not create a partnership between the Parties. Nothing in this
Agreement shall be deemed to restrict or prohibit ENH from providing services to other

organizations that are the same as or similar (o the Services described herein.

6, Student Waivers. Prior to the beginning of the Term, the Scheol shall cause a
parental guardian of each student participating in the Program to sign a waiver with respect to
such participation, and shall cause each executed waiver to be delivered to ENH. No student
shall be enrolled or allowed to participate in the Program without first providing such executed

waiver to ENH.

7. Disciplinary Action. ENH may remove any student from the Program who, in ENH’s
sole discretion, creates a significant disciplinary problem for the Program staff or who otherwise
disrupts the Program, ENH shall not be responsible for transporting such student front the
Program Location in the event of removal from the Program. The School shall not be entitled to
any refund of any portion of the Fee for any student who leaves the Program for disciplinary

reasons,

8. Cancellation.

a. In the event the School cancels its participation in the Program more than one
hundred twenty (120) days prior to the beginning of the Term, the School shail
promptly notify ENH in writing of such cancellation. ENH shall refund all
amounts paid by the School to ENH under this Agreement, less a termination fee
of twenty-five percent (25%) of the Fee, calculated as set forth in Section 2(d)

above,

b. In the event the School cancels its participation in the Program less than one hundred
twenty (120) days prior to the beginning of the Term, the School shall promptly
notify ENH in writing of such cancellation and shall pay to ENH at the time of
such notice of cancellation the sum of ninety percent (90%) of the Fee (the
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“Cancellation Amount™), The School may set off against the Cancellation
Amount any payments alrcady made by the School to ENH pursuant to Section 2,
If ENH arranges to conduct the Program for another organization or
organization(s) during all or part of the Term, thus filling the vacancy created by
the School’s cancellation, and the School has paid the Cancellation Amount in
full, ENH shall refund to the School the lesser of (i) the total amount paid by the
other organization or organizations for ENH’s services during the Term, or (ii) the
Cancellation Amount, less a termination fee of twenty-five percent (25%) of the
Fee, calculated as set forth in Section 2(d) above,

c. If ENH is unable to perform the Services due to unavoidable causes such as fire
damage to the Program Location or other loss of facilities prior to the beginning
of the Term, ENH shall notify the School and shall refund all postions of the Fee
previously deposited by the School to ENH. If such damage or loss of facilities
occurs at any point during the Term such that ENH is unable to continue
conducting the Program, ENH shall notify the School, and the School shall be
responsible for paying only the amount of the Fee proportionate to the period of
the Term during which ENH actually provided the Services,

9, Insurance. ENH shall provide accident and health coverage for all students,
classroom teachers and counselors participating in the Program, The School shall maintain such
general liability insurance as the School is required by law to maintain and shall include ENH as
additional insured on such policy. Upon request of either Party, the other Party shall provide
certificates of such insurance.

10. Waivers. The failure of either Party to exercise any of its rights under this
Agreement shall not be deemed to be a waiver of such rights.

11, No Assignment. This Agreement shall not be assignable by either Party without
the prior written consent of the other Party.

12, Notice, All notices, requests, waivers, approvals, consents, demands and other
communications hereunder shall be in writing and shall be deemed duly given when delivered
personally, or three days after being deposited with the United States Postal Service, or one day
after being deposited for delivery with a nationally recognized overnight delivery service, with
all charges, fees and first-class postage prepaid, properly addressed, as follows:

If to the School, at the following address (please fill in appropriate information):

School: Bancroft Contact: tinda schuler
Address: Phone: (925} 933-3405
2200 Parish Drive wWalnut Creekg cN194598 schuleri@ndusd.org

If to ENH, at the following address:
EXPLORING NEW HORIZONS Michelle Parr

PO Box 1514 (831) 600-7543
Felton, California 95018 michelle@exploringnewhorizons.org
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13. Arbitration. The Parties agree that, with respect to all controversics, claims,
disputes or counterclaims arising out of or relating to this Agreement, the Services or the
Program, whether it involves a disagreement about the meaning, interpretation, application, or
validity of this Agreement, and whether based on statute, tort, contract, common law, or
otherwise (a “Dispute™), to attempt to resolve the Dispute by good faith negotiation, If the
Parties are unable to resolve the Dispute by good faith negotiation, either Party may refer the
matter to binding arbitration, The arbifration shall take place in the County of Santa Cruz, State
of California in accordance with the rules of the American Arbitration Association then in effect.
The decision of the arbitrator(s) shall be final and binding on the parties, and any award of the
arbitrator(s) may be entered or enforced in any court of competent jurisdiction.

14, Attorneys' Fees. If either party commences an action against the other party
arising out of or in connection with this Agreement, or for interpretation of any of its provisions,
including without limitation an arbitration pursuant to Section 13, the prevailing party shall be
entitled to recover its costs and expenses, including reasonable attorneys’ fees and court costs,
from the other party.

i5. Governing Law, This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

16, Entire Agreement; Amendments. This Agreement shall supersede any prior oral
or written understandings or communications between the Parties and constitutes the entire
agreement of the Parties with respect to the subject matier hereof. This Agreement may not be
amended or modified, except in a writing sighed by both Parties hereto,

17. Severability. The invalidity or unenforceability of any provision hereof shall in
no way affect the validity or enforceability of any other provision hereof.

18. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which together shall constitute one and the
same instrament.

IN WITNESS WHEREQF, the parties have executed this Agreement effective as of
the date first above written,

EXPLORING NEW HORIZONS, BANCROFT ELEMENTARY SCH
A California non-profit public benefit A California Public School
COI‘pOl' i Bocusigned by: DocusSigned by:
L spioin ‘ Linda Scader
By: By:
Title: Executive Director Title: Principal
Date; __ 6/17/2014 Date; _°/17/2014
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