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MT. DIABLO UNIFIED SCHOOL DISTRICT nsurance
1936 Carlotta Drive
Concord, CA 94519
AGREEMENT BETWEEN

MT. DIABLO UNIFIED SCHOOL DISTRICT
AND INDEPENDENT CONTRACTOR

THIS AGREEMENT is made this l&o% day of _Hb 4, by and between the Mt, Diablo Unified Schoo!
District  (hereinmafier  “District™) and iy ; _ P e WY
(hereinafter “Contractor),

District hereby engages Contractor to render sorvices under the tetms and conditions of fhis Apgreement,

1 Performance of Services

(a) Contractor agrees to perform the services described on Exhiblt “A*” (hereinafter “Services™) on page 4
of this Agreement as an Independent contractor. Contractor will determine the means, manner,
method, and details of performing the Services. Contractor shall be responsible for providing the

} materials, toals ands transportation necessary for the performance of the services, Contractor may, at
Contractor’s own expense, use non-Disttict employees to perform the Services under this Agreement,
Subconiractors may be used only with the written approval of the District,

(B Contractor represents that Contractor has the qualifieations and ability to petform the Services in a
professional mahner, without the advice, control, or supervision of the Distriet, Conittactor shall be
solely responsible for the professional petfotmance of the services, and shall receive go assistance,
direction, or control from District. Contractor shall have sole discretion and control of Contractor's
services and the manner in which they are performed,

2. gogigcnsaﬁon. District agrees to compensate Contractor for the perfortnance of the services on the following
agig;
$ <=:9~fi 00 % _total fee for Services Mz - o2 . o -Swls &Z o> O
The basis of the fee for Services shall be as follow - - - b
a. $  ______ perhour, . D $
b. b per day, ot BUDGET CODE(S)

0. % PR engapément,

Check Dne: qﬁ)ﬁ}a\ {W; C{ﬂ by T

a Partial Pavments: Contractor shall invoice District on 2 monthly basis or as agreed to for all hours
worked purguant to this Agreement, ‘

| Partial Payments: Distriot shall make a payment per schedule detailed In Exhibit A. District
Administeator will verify invoice indicating that all required services bave been performed by each
timelins,

O Payment in Full: Contractor shall invoice District on completion of services, District Administrator
will verify tvaice indicating that all requived services have been performed,

Contractor shatl be responsible for all expenses incurred In association with the performance of the Services,

3 Term and Termination, This Agreement will become effective on Nuy, Vot Lol . This Apreement

will terminate upon the completion of the Services or when terminated as sot forth Below.

Either party may terminate this Agreement at any time by giving thirty (30) days written notice to the ather
party. 8hould either party default in the performance of this Agresment or materially breach any of its
provisions, the non-breaching parly may terminate this Agreement by giving written notice to the breaching
party. Termination shall be effective jmmediately on receipt of said notice,
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4, Relationship of the Parties. Contractor enters Into this Agreement as, and shall continue to be, an independent
contractor.  Under no circumstances shall Contractor be considered an employes of District within the
meaning of any federal, state, or local law or regulation including, but not inited to, laws or regulations
governing unemployment insurance, old age bevefits, workers’ compensation, industrial illness or accident
coverage, taxes, or labor and employment in general. Under no circumstances shall Contractor look to Disttict
as hig/er employer, or as a pariner, agent, or principal. Contractor shall not be entitled to any benefits
accorded to District’s employees, including, without limitation, workers® compensation, disability insurance,
vacation, or sick pay, Contractor shall be responsible for providing, at Contractor's expenge, and in the
Contractor’s name, disability, workers' compensation or other insurance, as well as licenses and permits usual
or necessary for conduoting the Services hereunder.

Contractor shall pay, when and as due, any and all locat, state and federal income ot other taxes incurred as a
result of Contractor’s compensation hereunder, including estimated taxes, and shall provide District with proof
of gatd payments upon demand,

5. Fingerprinting and Criminal Records Check of Contractor’s Einployees. Contractor shall comply with the
provisions of Califorata Education Code §45125.1 regatding the submission of fingerprints to the California
Departroent of Justice and the completion of oriminal background investigations of the contractor and/or its
employess, T the extent Education Code §45125.1 is applicable, Contractor shall not permit any employee to
have any cottact with District pupils until such time as Contractor has verified in writing to the governing
boatd of the District that such employee has not been convicted of a felony, as defined in Education Code
§45125.1.  Contractor shall provide the certification dooument atfached hereto as Exhibit . prior to
comineheing work under this Agreement,

6. Rules and Repulations, All rules, polictes, and regulations of the Mt. Diablo Unifted School District Board of
Education and all faderal, state, and local laws, ordinances and regulations are to be observed strictly by
Contractor pursuant to this Agreement.

7. Indemnification. Confractor shall hold harmloss, defend and indemnify District and its officers, elected and
appointed officials, employees and volunteers from and against any and all liability, loss, damage, expense,
costs (including without limitation costa and fees of litigation) of every nature atising out of or it contisction
with Contractor’s performance of work hereunder or its failure to comply with any of its obligations contained
il} tglis !%gre?ment, except such loss or damage which was caused by the sole negligence or willful misconduct
of the District,

8 Insutance, Contractor shali proewre and maintain for the duration of the agreement insurance aguinst claims
for injuries to persons or damages to property which may arise from or in connection with the performance of
the wok hereunder and the results of that work by the Contractar, his agents, representatives, employees or
subcontractors. Insurance ig to be placed with insurers with a current A.M, Best's rating of no less than A: VI,
untless otherwise acceptable to the Distriet,

Coverage shall be at least as broad as:

t. Commercial General Liability (CGL): Insurance Services Office Form CG 00 01 covering CGL on an
“occurrence” basis, including prociuots and completed operations, property damage, bodily injwy and personal
& advertising injury with limits no less than $2,000,000 per occutrence, If a general aggregate limit applies,
either the general agpregate limit shall apply separately to this project/location or the peneral aggregate limit
shall be twice the required ecurrence limit, EXCEPTION: Contracts of less than $5,000 need only provide
general liability insurance of $1,000,000 per occurrence.

2. Automobile Liability: 130 Form Number CA 00 0t covering any auto (Code 1), or if Contrastor has no
owried autos, hired, (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 Callfornia, with Statutory Limits, and Employer's
Liability Insuraice with limit of no less than $1,000,000 per accident for bodily infury or disease, .

4. Professional Liability/Errovs & Omissions Liability, if applicable: $1,000,000 per ocoutrence.

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 contain, or be endorsed to contain, the following provisions:

Additional Insured Status

The Districet, its officers, officials, employees, and volunteers are to be named as additional insured by endorsement to
the Commercial General Liability policy with respect to liability arising out of work or operations performed by or on
behalf of the Contractor including materials, parts or equipment fumnished in connection with such work or operations.

Primary Coverage

For any claims related to this contract, the Contractor’s insurance coverage shall be primary insurance as respeots the
Disttict, its officers, officials, employees, and volunteers. Any insurance or self-insurance maintained by the District,
itg officers, officials, employees, or volunteers shall be excess of the Contractor’s insurance and shall not contribute
with it.

Noatice of Cancellation

Each insurance policy required above shall provide that coverage shall not be canceled, except with notice to the
District.

INSURANCE REQUIREMENTS
No waiver will be granted to eliminate the insurance requirements outlined in this contract. However, in special
circumstances, certain ingurance requirements may be modified or watved. The following items in Insurance section 8
are hereby waived or modified as follows:
Limits:

Other:

The initials of the Superintendent, or his/her designee, and the General Counsel, are required to waive or modify any
Insurance requirements in this Agresment:

Superintendent General Counsel

9, Ovmership of Designs and Plans, Contractor agrees that all designs, plans, reports, specifications, drawings,
schematics, prototypes, models, inventions and all other information and items made during the course of this
Agreement and anising from the Services shall be owned by and assigned to District a3 its sole and exclusive

praperty,

10, Notice. Any notice required ot permitted to be given under this Agreement shall be deemed to have been
given, served and received if given in writing and either personally delivorad or deposited in the United States
mail, registered or certified mall, postage prepaid, return recelpt required, or sent by telegram, overnight
delivery seyvice, or facsimile transmission, addressed as follows:

RISTRICT CONTRACTOR
Mt. Diablo Unified School District Natne: Exploring New Horizons outdoor Schools
1936 Carlotta Drive Atti; Iracey weiss
Coneord, CA 94519-1397 Address:
: —poBOX 15t Fehton;cA-93018——
Aftin: Superintendent ;
Phone: (B30 3383013
Fax:
Tax ID #: YUa-L016050

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

3 of6 Revized: 4/15/14




89/18/2814 11:17 3253138938 HIDDEN WALLEY ELEM PAGE B5/67
DocuSlgn Envelope 1D CO02E342-212A-4832-9416-E7FFE473E873

Purchase Requisition # ﬁz«}j

the overnight delivery service. Any notice given by mail shall be effective thres (3) days after deposit in the
United $tates mail,

i1, Entirg Aereement_of Parties. This Agresiment copstitutes the entlte agreement between the parties and
supersedes all prior discussions, negotiations and agreements, whether oral or written, This Agreement may
be amended or modified only by & written instrument executed by both pariies.

12, California Law. This Agreement shall be governed by and the rights, dutles and obligations of the parties shall
be determined and enforeed in aceordance with the faws of the State of Californla, The parties further agres
that any action or procesding brought to enforce the terms and conditions of this Agreement shall be
maintained in Contra Costa County, California,

13. Aftorneys® Fees. If either party files any astiofh or brings any proceedings against the other atising out of this
Apreement, the prevailing party shali be entitied to resover, in addition to He costs of sult and damagey,
reasonable attorneys® fees to be fixed by the court. The “prevailing party™ shall be the party who Is entitled to
recover Hs costs of suit as uwarded by a court of competent jurisdiction, whether or not suit proceeds to final
Judgment. No sum for attoraeys’ fes shall be counted in calculating the amount of s judgment for purposes of
determitiing whether a party is entitled to its costs or attornoys’ fees.

14, Walver. The waiver by either party of any breach of any term, covenant, or condition herein contained shall

not be deemed to be a walver of such ter, covenant, condition, or atty subsequent breash of the same or any
other term, covenant, or condition herein contained.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the date first above written.

MT. DIABLO UNIFIED SCHOOL DISTRICT Exploring New Horizons Outdoor Schools
Tndepen gbm(}onsultam

By: gj—/@nm L1} By: l o 9/18/2014

Principal/Budget Administrator Date Signature of Contractor/Consuliant  Date

Tie: < Gmrﬁnl Q-r'.ﬂggg Title; __Tracey weiss Executive birector
Print Name and Titfe Print Name and Title
111 2
I (0/s1¢

sistantor Assooiate Supérintendent Datg

Dxior to commencement of service, siony and forward completed original contrack to Fiseal Services.
)(jm‘wv, Prsipd go/3 /1Y th \) =
T ¥

Ofiginator’s Signature “ Date Site/Department Originating this Contract
Rich Gorlon LT A e
Print Name of Originator and Title )

Billing Address if reintbursed by outside agency-—Le. ASB, PTA, PFC

Bistribution

original:  Fiseel Servichs for peyment
copy:  Gonimaetor

copy:  Ongihater/Budget Administrator
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the overnight delivery service. Any notice given by mall shall be effective three (3) days after deposit in the
United States mail.

11, Entire Agreement of Partles. This Agreement constitutes the entire agresment between the parties and
supersedes all prior disoussions, negotiations and agreements, whether oval or written, This Agreement may

be amended or modified only by a written instrument executed by both parties.

12, California Law. This Agreement shall be governed by arid the rights, duties and obligations of the parties shall
be determined and enforced in agcordance with the laws of the State of California, The paities further agree
that any action or proceeding brought to enforce the terms and conditions of this Apgresment shall be
maintained in Contra Costa County, California.

13 Attorneys* Fees. 1f either party files any action or brings any proceedings against the other aviging out of this
Agreement, the prevailing party shall be entitled to recover, in addition to its costs of suit and damages,
reasonable attorneys’ fees to be fixed by the court, The “prevailing party® shall be the party who is entitled to
recover its costs of suit as awarded by a court of competent jurlsdiction, whether or not suit proceeds to final
Jjudgment. No sum for attorneys’ fees shall be counted in calculating the amount of a judgment for pusposes of
determining whether a party is entitled to its costs or attorneys’ fees.

14,  Waivep. The waiver by either party of any breach of any term, covenant, or condition herein contained shail
not be deemed to be a waiver of such term, covenant, condition, or any subsequent breach of the same or any
other term, covenant, or condition herein contained.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written,
Exploring New Horizons outdoor Schools

Indepen EERtrX ST/ Consultant
Q:quﬂ.'.&v;x

MT. DIABLO UNIFIED SCHOOL DISTRICT

By: A AT By: 9/18/2014
Principal/Budget Ad Signature of Contractor/Consultant  Date

Title: Title;  Tracey weiss Executive Director
Print Name and Titla Print Namme and Title

Authotlzed and Approved by:

Assistant or Assoclate Superintendent Date

Erior to commengmment of service, sign and forwisrd completed original contract fo Fiseal Sexvices,

Orlginator's Signature Date Site/Department Originating this Contract

Print Name of Origiator and Title

Billing Address if reimbursed by ontside agency-—i.e. ASB, PTA, PFC

Distnbiion
origingl;  Fiscal Servicas for payment
copy: GConlractor
copy:  Onginator/8udget Administrator
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EXHIBIT A
LIST OF SERVICES TO BE PERFORMED BY CONTRACTOR

IF PARTIAL PAYMENTS ARE TO BE MADE TQO CONTRACTOR ON A SCHEDULR
ASINDICATED ONJ*AGE 1, PLEASE LIST PAYMENT SCHEDULE HERE

TO provide a 5-day residential outdoor school experience with Exploring New Horizons.

Lomae  pMav 1VIoN. 1OY AOTY

5of6 Revised: 4715114




. B9/18/2814 11:17 9253138938 HIDBEN VALLEY ELEM PAGE B7/87
DocuSign Envelope ID: CO02E342-212A-4832-941C-E7FFE473E873

Purchase Requisition # 145 2239

EXHIBIT B
CRIMINAL BACKGROUND CHECK CERTIFICATION

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

Name of Independent Consultant/Contractor: E ¥ (’)‘nr!: G Np () )\b I 2.0N%
v -

Services fo be performed under the Agreement: | [ ) (L %'C[CO‘:’ S\ C-L’)OO/

Schools/Locatlons where setvices e »
will be pecformed: AL Frid / {‘f@/#’

Total amount to be paid by the Distriot ™
s 100300

under this Agreement:

Term of Agreement:

Check the applicable box(es) and fill in an 1y blanks,

1 | certify that none of my employees will have more than limited contact (as defined by the
Diatriet) with District students during the term ofthe Agteement,

2A this box is checked, tlien Box 2B also applies and must be checked to indicate these
o employces have beon fingerprinted, The following employces will have more than fimited
contact (as defined by the District) with District students during ihte term of the Agreament
(aitach and sign additional pages, as needed):

2B 1 pexiity that the employess noted in 2A above have been fingerprinted under procedures
[ tCstablished by the California Department of Justice, and the results of those fingerprings

reveal that none of thess employees have been arrested or cotvicted of a serlous or viglent
felony, as defined by the California Penal Code,

Ceitificgtion by Contrastor/Consnitant

"I certify that the information provided herein fs true and acourate, I further acknowledge that during the
term of ny Agreement with the District, if' I leamn of additional information which differs from the responses
provided above, I promise to forward this additional information to the District immediately,"

BocuSlgned by:

flmmmmr’

actorfConzuliant Signature 3istant of Assoeiate Superintendent's Signature

Tracey Weiss 9/18/2014 \Jbv{éﬂ \ﬁfw\ /ﬁfﬁr%w KO/{ZL{‘{

Print Name Date Print Name / Datd
Independent Contractor/Conaultant Assistant or Asgoctate Superintendent
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NEW HORIZONS Inspiring, empowering, and fransforming children’s lives through outdoor education,

OUTDOOR SCHOOLS

Qctober 2, 2014

Rich Gorton

Hidden Valley Elementary School
500 Glacier Dr,

Martinez, CA 94553

Dear Mr. Gorton,

The staff of Exploring New Horizon Qutdoor Schools at Loma Mar and | are leoking forward to sharing
a week with the teachers and students of Hidden Valley Elementary School. We have scheduled youry
school for the week of November 10-14, 2014. Our fees for that week will be $298.00 per student.

Exploring New Horizons is working hard to maintain our scholarship program. We are able to offer
limited scholarship support to you for underserved students. The amount of support will vary
depending on your school’s percentage of students eligible for free/reduced lunches a follows:
0-10% No assistance without special arrangement
11-20% One scholarship per 40 students
21-30% One scholarships_ per 30 students
40% Qne scholarships per 20 students @J
41-50% One scholarships per 15 students
>51% OCne scholarships per 10 students
If you wish to'request scholarship assistance, please submit your request to us prior to your program
on schoot letter head. Your written requests are vital to our fundraising efforis|

If you want to extend the Outdoor School program consider participating in the Meaningful Qutdoor
Science and Stewardship (MOSS) program. For an additional $45 per student you will receive a hands-
on, classroom based lesson prior your outdoor school and after your students return they are provided
with an additional field experience provided by one of Exploring New Horizons' nonprofit partners.
Environmental restoration activities in their own community help students solidify knowledge learned
and see that even in their home environment, the natural world requires their individual care,
stewardship and protection. To sign up please cali me or talk with any of our Program Direciors.

Enclosed are two copies of the confract, one is for you to keep for your files, the other is for you to sign
and return to our Felton office as soon as possible, Please contact our Loma Mar office at (650) 879-
0808 to set up a date for the class visit. If you have any questions, please do not hesitate to give me a
call at (831) 338-3013.

Warmest Regards,

Tracey Weiss
Executive Director




..........................

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 California
nonprofit public benefit corporation (“ENH”), and HIDDEN VALLEY ELEMENTARY
SCHOQOL, a California Public School District (the "School"), ENH and the School are
collectively referred to herein as the “Parties.”

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

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

WHEREAS, ENH’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 10-14, 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 location 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 ENH in organizing the orientation meeting and inviting
students, teachers, counselors and parents to such meefings.

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 Term housing and meals for
all students, classroom feachers and counselors, whose numbers are estimated to be as
follows:

i. 100 Students;
if. 4 Classroom teachers; and
iii, 11 Counselors




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 transportation 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) $299 per student (the
“Fee™), provided that a minimum of 90 students are enrolled in the Program prior
to the beginning of the Term. /[Minimum number equals to 90% of the estimated
enroliment number]. If 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 enrolled 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 reasonably expects to incur in conducting the
Program, or terminate this Agreement. If ENH terminates this Agreement
pursuant 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:
i. The sum of $26,910 no later than October 24, 2014; and
il The balance of the Fee no later than ten (10) days after the School’s receipt of an

invoice firom 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 8(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
minimem 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 after 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
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 fiom the date due at the maximum rate then allowable by law.
ENH’s remedies are not exclusive and are cumulative with any other remedies allowed by law.

4. Representations and Warranties. 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
control 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 parinership 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 to the Services described herein.

6. Student Waivers, Prior to the beginning of the Term, the School shall cause a
parental goardian 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 fransporting such student from 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 shall
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, caleulated as set forth in Section 2(d)
above,

b. Inthe event the School cancels its participation in the Program less than one hundred
twenty (120) days prior to the begiming of the Term, the School shall prompily
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
“Cancellation Amount™). The School may set off against the Cancellation
Amount any payments already 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 (if) the
Cancellation Amount, less a termination fee of twenty-five percent (25%) of the
Fee, calculated as set forth in Section 2(d) above.

¢. 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 portions 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: Hidde, dVelley Blens.  Contact i Gudos
Address: S oo Glocta ADr . Phone: Q7L R2I2¥-94L 2=

Mocheaa, Ch 9ysgn,  Bmail 9 aeton 0@ nadusd oy

If to ENH, at the following address:
EXPLORING NEW HORIZONS  Michelle Parr
PO Box 1514 (831) 600-7543

Felton, California 95018 michelle@exploringnewhorizons.org




13, Arbitration. The Parties agree that, with respect to all controversies, 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 o binding arbitration. The arbitration 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
entitied to recover its costs and expenses, including reasonable attorneys’ fees and court costs,
from the other party,

15, 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 matter hereof, This Agreement may not be
amended or modified, except in a writing signed 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 numbet of counterparts,
cach of which shall be deemed an original but all of which together shall constitute one and the
same instrument,

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

EXPLORING NEW HORIZONS, HIDDEN VALLEY ELEMENTARY
A California non-profit public benefit A California Public School
Corporation

By: bfa-«.cejb(ﬂo_m By: /&A /ﬂ/ﬁ;\

Title: __Executive Director Title: (17";(\ mf)g}.

Date: __September 30, 2014 Date: o~ 2y




