SAN RAFAEL CITY SCHOOL DISTRICT
INDEPENDENT CONTRACTOR AGREEMENT FOR SPECIAL SERVICES

, This Independent Contractor Agreement for Special Services (“Agreement”) is made as
of the 22" day of August 2016, between the San Rafael City School District (“District”) and the
Flippen Group, L.L.C. (“Contractor”) (together, “Parties™).

WHEREAS, the District is authorized by Section 53060 of the California Government
Code to contract with and employ any persons for the furnishing of special services and advice in
financial, economic, accounting, engineering, legal or administrative matters, if such persons are
specially trained and experienced and competent to perform the special services required; and

WIEREAS, the District is in need of such special services and advice; and

WHEREAS, the Contractor is specially trained and experienced and competent to
perform the special services required by the District, and such services are needed on a limited

basis;
NOW, THEREFORE, the Parties agree as follows:

1. Services. The Contractor shall provide the services as described in Exhibit “A,” attached
p 3
hereto and incorporated herein by this reference (“Services” or “Work™):

2. Term. Contfactor shall commence providing services under this Agreement on August 9,
2016, and will diligently perform as required and complete performance by August 11, 2016,

3. Submittal of Documents. The Contractor shall not commence the Work under this Contract
until the Contractor has submitted and the District has approved the certificate(s) and
affidavit(s), and the endorsement(s) of insurance required as indicated below:

X Signed Agreement

X Workers’ Compensation Certificate

X Criminal Background Investigation Certification

X Insurance Certificates and Endorsements
_x  W-9Fom

4, Compensation. District agrees to pay the Contractor for services satisfactorily rendered
pursuant to this Agreement a total fee not to exceed Twenty Six Thousand Three Hundred
Dollars ($26,300). District shall pay Contractor according to the following terms and
conditions:

4.1. Payment for the Work shall be made for all undisputed amounts in installment
payments within thirty (30) days after the Contractor submits an invoice to the District




for Work actually completed and after the District’s written approval of the Work, or
the portion of the Work for which payment is to be made.

5. Expenses. District shall not be liable to Contractor for any costs or expenses paid or
incurred by Contractor in performing services for District, except as follows:

6. Independent Contractor. Contractor, in the performance of this Agreement, shall be and
act as an independent contractor. Contractor understands and agrees that he/she and all of
his/her employees shall not be considered officers, employees, agents, partner, or joint
venture of the District, and are not entitled to benefits of any kind or nature normally
provided employees of the District and/or to which District’s employees are normally
entitled, including, but not limited to, State Unemployment Compensation or Worker’s
Compensation. Contractor shall assume full responsibility for payment of all federal, state
and local taxes or contributions, including unemployment insurance, social secutity and
income taxes with respect to Contractor’s employees.

7. Materials. Contractor shall furnish, at his/her own expense, all labor, materials, equipment,
supplies and other items necessary to complete the services to be provided pursuant to this
Agreement, except as follows:

8. Standard of Care. Contractor’s services will be performed, findings obtained, reports and
recommendations prepared in accordance with generally and currently accepted principles
and practices of his/her profession for services to California public school districts.

9. Originality of Serviceés. Contractor agrees that all technologies, formulae, procedures,
processes, methods, writings, ideas, dialogue, compositions, recordings, teleplays and video
productions prepared for, written for, or submitted to the District and/or used in connection
with this Agreement, shall be wholly original to Contractor and shall not be copied in whole
or in part from any other source, except that submitted to Contractor by District as a basis for

such services.

+0-CopyrightFrademark/Patent—Contraetorunderstands-and-agrees-that-att-matters-produeesd
~under-this-Agreenmentshat-become-the-property-of Distriet-and-eannot-be-used-without.
Bistrict’s express written-permission—District-shall-have all right-title-and-interest-in-said
ﬁm&emchﬂmgfheﬂghﬁwwmnﬁmmmpyﬂghfﬂmnd%m—pa{awef
said-matterinthe nameof the-District, Contractor consents 1o tseof Comractor s mame m—
wnwn&muﬂxﬁas&l@—ase—performmmﬁﬁ&b&ﬂm&h&m&ﬁa&%wwwp%
sand-inany-mediom See. Byhibir b “Seope of-Work! - Seckion 7

11. Audit. Contractor shall establish and maintain books, records, and systems of account, in
accordance with generally accepted accounting principles, reflecting all business operations
of Contractor transacted under this Agreement. Contractor shall retain these books, records,
and systems of account during the Term of this Agreement and for three (3) years thereafter.
Contractor shall permit the District, its agent, other representatives, or an independent auditor
to audit, examine, and make excerpts, copies, and transcripts from all books and records, and
to make audit(s) of all billing statements, invoices, records, and other data related to the
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Services covered by this Agreement. Audit(s) may be performed at any time, provided that
the District shall give reasonable prior notice to Contractor and shall conduct audit(s) during
Contractor’s normal business hours, unless Contractor otherwise consents.

12. Termination.

12.1, Without Cause by District. District may, at any time, with or without reason,
terminate this Agreement and compensate Contractor only for services satisfactorily
rendered to the date of termination. Written notice by District shall be sufficient to
stop further performance of services by Contractor. Notice shall be deemed given
when received by the Contractor or no later than three days after the day of mailing,
whichever is sooner.

12.2, With Cause by Contractor. Contractor may, upon sixty (60) days notice, with or
without reason, terminate this Agreement. Upon this termination, District shall only
be obligated to compensate Contractor for services satisfactorily rendered to the date
of termination. Written notice by Contractor shall be sufficient to stop further
performance of services to District. Contractor acknowledges that this sixty (60) day
notice period is acceptable so that the District can attempt to procure the Services from
another source.

12.3. With Cause by District. District may terminate this Agreement upon giving of
written notice of intention to terminate for cause. Cause shall include:

12.3.1. material violation of this Agreement by the Contractor; or

12.3.2. any act by Contractor exposing the District to liability to others for personal
injury or property damage; or

12.3.3. Contractor is adjudged a bankrupt, Contractor makes a general assignment for
the benefit of creditors or a receiver is appointed on account of Contractor’s

insolvency.

Written notice by District shall contain the reasons for such intention to terminate and
unless within three (3) calendar days after that notice the condition or violation shall
cease, or satisfactory arrangements for the correction thereof be made, this Agreement
shall upon the expiration of the three (3) calendar days cease and terminate. In the
event of this termination, the District may secure the required services from another
Contractor. If the expense, fees, and/or costs to the District exceed(s) the cost of
providing the service pursuant to this Agreement, the Contractor shall immediately
pay the excess expense, fees, and/or costs to the District upon the receipt of the
District’s notice of these expense, fees, and/or costs. The foregoing provisions are in
addition to and not a limitation of any other rights or remedies available to District.

12.4. At the time of any termination of the contract, all District employee data shall be
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13.

14.

returned to the District and all District employee information shall be purged from the
contractor’s system and records.

Indemnification. To the furthest extent permitted by California law, Contractor shall, at its
sole expense, defend, indemnify, and hold harmless the District, the State of California, and
their agents, representatives, officers, consultants, employees, trustees, and volunteers (the
“indemnified parties”) from any and all demands, losses, liabilities, claims, suits, and actions
(the “claims™) of any kind, nature, and description, including, but not limited to, personal
injury, death, property damage, and consultants’ and/or attorneys’ fees and costs, directly or
indirectly arising out of, connected with, or resulting from the performance of the Agreement
or from any activity, work, or thing done, permitted, or suffered by the Contractor in
conjunction with this Agreement, unless the claims are caused wholly by the sole negligence
or willful misconduct of the indemnified parties. The District shall have the right to accept
or reject any legal representation that Contractor proposes to defend the indemnified parties.

Insurance.

14.1. The Contractor shall procure and maintain at all times it performs any portion of the
Services the following insurance with minimum limits equal to the amount indicated

below.

14.1.1. Commercial General Liability and Automobile Liability Insurance.
Commercial General Liability Insurance and Any Auto Automobile Liability
Insurance that shall protect the Contractor, the District, and the State from all claims
of bodily injury, propeity damage, personal injury, death, advertisig injury, and
medical payments arising performing any portion of the Services. (Form CG 0001
and CA 0001)

14.1.2. Workers’ Compensation and Employers’ Liability Insurance. Workers’
Compensation Insurance and Employers’ Liability Insurance for all of its employees
performing any portion of the Services. In accordance with provisions of Section

&/36 &t{a@h%/ 3700 of the California Labor Code, the Contractor shall be required to secure

(ol

workers’ compensation coverage for its employees. If any class of employee or
employees engaged in performing any portion of the Services under this Agreement
are not protected under the Workers’ Compensation Statute, adequate insurance
coverage for the protection of any employee(s) not otherwise protected must be
obtained before any of those employee(s) commence performing any portion of the
Services.

14,1.3. Professional Liability (Errors and Omissions). Professional Liability (Errors
and Omissions) Insurance as appropriate to the Contractor’s profession.

Type of Coverage Minimum
Requirement

Commercial General Liability Insurance, including Bodily
Injury, Personal Injury, Property Damage, Advertising Injury, and
Medical Payments
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Each Occurrence
General Aggregate

$ 1,000,000
$ 1,000,000

Automobile Liability Insurance - Any Auto
Each Occurrence
General Aggregate

$ 1,000,000
$ 1,000,000

Professional Liability

$ 1,000,000

Workers Compensation

Statutory Limits

Employer’s Liability

$ 1,000,000

14.2. Proof of Carriage of Insurance. The Contractor shall not commence performing any
portion of the Services until all required insurance has been obtained and certificates
indicating the required coverages have been delivered in duplicate to the District and
approved by the District. Certificates and insurance policies shall include the

following:

14.2.1. A clause stating: “This policy shall not be canceled or reduced in required limits
of liability or amounts of insurance until notice has been mailed to the District,
stating date of cancellation or reduction. Date of cancellation or reduction shall not

be less than thirty (30) days after date of mailing notice.”

14.2.2. Language stating in particular those insured, extent of insurance, location and
operation to which insurance applies, expiration date, to whom cancellation and

reduction notice will be sent, and length of notice period.

14.2.3. An endorsement stating that the District and the State and their agents,
representatives, employees, trustees, officers, consultants, and volunteers are named
additional insureds under all policies except Workers’ Compensation Insurance,
Professional Liability, and Employers’ Liability Insurance. An endorsement shall
also state that Contractor’s insurance policies shall be primary to any insurance or

self-insurance maintained by District.

14.2.4, All policies shall be written on an occurrence form.

14.3. Acceptability of Insurers. Insurance is to be placed with insurers with a current
AM. Best’s rating of no less than A: VII, unless otherwise acceptable to the District.

15. Assignment. The obligations of the Contractor pursuant to this Agreement shall not be

assigned by the Contractor.

16. Compliance with Laws. Contractor shall observe and comply with all rules and regulations
of the governing board of the District and all federal, state, and local laws, ordinances and
regulations. Contractor shall give all notices required by any law, ordinance, rule and
regulation bearing on conduct of the Work as indicated or specified. If Contractor observes
that any of the Work required by this Contract is at variance with any such laws, ordinance,
rules or regulations, Contractor shall notify the District, in writing, and, at the sole option of
the District, any necessary changes to the scope of the Work shall be made and this Contract
shall be appropriately amended in writing, or this Contract shall be terminated effective upon
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17.

18.

19.

20,

21.

Contractor’s receipt of a written termination notice from the District. If Contractor performs’
any work that is in violation of any laws, ordinances, rules or regulations, without first
notifying the District of the violation, Contractor shall bear all costs arising therefrom.

Permits/Licenses. Contractor and all Contractor’s employees or agents shall secure and
maintain in force such permits and licenses as are required by law in connection with the
furnishing of services pursuant to this agreement.

Imployment with Public Agency. Contractor, if an employee of another public agency,
agrees that Contractor will not receive salary or remuneration, other than vacation pay, as an
employee of another public agency for the actual time in which services are actually being
performed pursuant to this Agreement.

Anti-Discrimination. It is the policy of the District that in connection with all work
performed under Contracts there be no discrimination against any employee engaged in the
work because of race, color, ancestry, national origin, religious creed, physical disability;
medical condition, marital status, sexual orientation, gender, or age and therefore the
Contractor agrees to comply with applicable Federal and California laws including, but not
limited to the California Fair Employment and Housing Act beginning with Government
Code Section 12900 and Labor Code Section 1735. In addition, the Contractor agrees to
require like compliance by all its subcontractor(s).

Fingerprinting of Employees. The Contractor shall comply with the provisions of
Education Code Section 45125.1 regarding the submission of employee fingerprints to the
California Department of Justice and the completion of criminal background investigations
of its employees. The Contractor shall not permit any employee to have any contact with
District pupils until such time as the Contractor has verified in writing to the governing board
of the District that the employee has not been convicted of a felony, as defined in Education
Code Section 45122.1. The Contractor’s responsibility shall extend to all employees,
subcontractors, agents, and employees or agents of subcontractors regardless of whether
those individuals are paid or unpaid, concurrently employed by the District, or acting as
independent contractors of the Contractor. Verification of compliance with this section and
the Criminal Background Investigation Certification that may be required with this
Agreement, shall be provided in writing to the District prior to each individual’s
commencement of employment or performing any portion of the Services and prior to
permitting contact with any student.

District’s Evaluation of Contractor and Contractor’s Employces and/or
Subcontractors. The District may evaluate the Contractor in any way the District is entitled
pursuant to applicable law. The District’s evaluation may include, without limitation:

21.1. Requesting that District employee(s) evaluate the Contractor and the Contractor’s
employees and subcontractors and each of their performance.

21.2. Announced and unannounced observance of Contractor, Contractor’s employee(s),
and/or subcontractor(s).
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22,

23.

24.

25.

26.

27.

Limitation of District Liability. Other than as provided in this Agreement, District’s
financial obligations under this Agreement shall be limited to the payment of the
compensation provided in this Agreement. Notwithstanding any other provision of this
Agreement, in no event, shall District be liable, regardless of whether any claim is based on
contract or tort, for any special, consequential, indirect or incidental damages, including, but
not limited to, lost profits or revenue, arising out of or in connection with this Agreement for
the services performed in connection with this Agreement.

Confidentiality. The Contractor and all Contractor’s agents, personnel, employee(s), and/or
subcontractor(s) shall maintain the confidentiality of all information received in the course of
performing the Services. This requirement to maintain confidentiality shall extend beyond
the termination of this Agreement,

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

Distriet Contractor

San Rafael City School District The Flippen Group, L.L.C.
310 Nova Albion Way 1199 Haywood Drive

San Rafael, CA 94903 : College Station, TX 77845
Chief Business Officer ATTN: Tanya Peterson

National Director

Any notice personally given or sent by facsimile transmission shall be effective upon receipt.
Any notice sent by overnight delivery service shall be effective the business day next
following delivery thereof to the overnight delivery service. Any notice given by mail shall
be effective three (3) days after deposit in the United States mail.

Integration/Entire Agreement of Parties. This Agreement constitutes the entire 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 a written
instrument executed by both Parties.

California Law. This Agreement shall be governed by and the rights, 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 proceeding brought to enforce the
terms and conditions of this Agreement shall be maintained in the county in California in
which the District’s administrative offices are located.

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

28. Severability. If any term, condition or provision of this Agreement is held by a court of
- competent jurisdiction to be invalid, void or unenforceable, the remaining provisions will
nevertheless continue in full force and effect, and shall not be affected, impaired or

invalidated in any way.

29. Incorporation of Recitals and Exhibits. The Recitals and each exhibit attached hereto are
hereby incorporated herein by reference.

IN WITNESS WHEREQOF, the Parties hereto have executed this Agreement on the date
indicated below.

San Rafael City School District The Flippen Group, L.L.C,, Confractor
Date: 2016 pate _ Pquot /ST aote

Dt oms
By: By: %Aﬂé) >
Print Name: Print Name: Tanya Peterson

Its: Its: /\f M@ﬁ@/ﬂ D/)’éb’f@l’ 0(,
| | | Client Eygagemwf
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Exhibit “A”
Scope of Work

Training Confirmation Agreement
- -Prepared for |

San Rafae! City Schools

March 29, 2016 |

The Flippen Group - 1189 Haywood Drive - College Station, TX 77845 - 800.316.4311 - www.flippengroup.com




' flippen

roup

San Rafael City Schools
310 Nova Albion Way
San Rafael, CA 94903

Thank you for selecting The Flippen Group to provide your staff development needs. We look forward {o serving you.
Our goal is to provide you with a training that will both motivate and empower the participants fo a new level of success.
Please take a moment to review the information that follows and then sign and return this form to us promptly in order to

confitm your {raining reservation.

Training: Capturing Kids' Hearls

Dates: August 9-11, 2016 (Tuesday-Thursday)

Times: Days 1 & 2: 8:00 AM ~—4:00 PM (with lunch from 12:00pm ~ 1:00pm)
Day 3: 8:00 AM — 1:00 PM - -

' Location: TBA
Audience: Up to 50 participants from Davidson Middle School

Presenters: 1 trainer from The Flippen Group

Note: Al facility detalls will need to be coordinated and funded by San Rafael Gity Schools. As you know, the
environment in which the training is conducted impacts training effectiveness, In order to ensure outstanding resuits for
those attending, we will need your help in arranging the facility based on the specifications found below, )

 There are to be no more than 50 people per trainer because of group processes involved. .
¢ As our training Is a pracess, participants must attend all sessions consecutively and should not “coire and go” to

sessions,
There are no make-up-days for training. Please invite participants who will be able to attend all three days,

A quiet and service oriented facility should be selected for this type of tralning. We recommend that the training
not be conducted on district or school propetties.
~ A meeting room should be selected that is at least 40" X 70’ {or 2800 square feet) in size for every group of 50
people expected and should be set in a "Modified Chevron” shape (see appendix A) with no parlicipant's back
positioned toward the presenter.
+  Each mesting room should allow space for two breakout sessions on the first day.
+ Training cannot be in a long, narrow room.
Each meeting room should comfortably seat all participants. Each meeting room should have comfortable chairs,
good acoustics, and lighting that can be dimmed or brightened on demand.
In order to provide a quality presentation, we will need the following pieces of equipment to be provided, sst up,
and tested for function in each meeting room prior to our arrival at fraining:
> Speaker's table or podium .
> Registration table for check-in needs
> 2 display tables inside the meeting room(s)
> Post-it style flipchart pad with easel and selection of colored markers

> Wireless lavaliere microphone
> Video projector, laptop, connections cables, remote, large screen and speaker system forall 3 days

Refreshments and fight beverages need to be set up by the booking organization for the entire day for all
participants (NO alcohol). Meals can be coordinated by San Rafael City Schools with facility or caterer of choice

or left up {c individuals on their own.

Authorized Signer Initials

San Rafael Cily Schools
August9-11, 2016

The Flippen Group - 800.316.4311 - wvaw.flippengroup.com
1199 Haywood Drive - College Station, TX 77845
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Coniract Fee: Minimum of $24,500.00

Travei Fee: $1,800.00*
Other charges (if applicable); A $400.00 fee will be charged per person over 50 participants (not to exceed 60). A

$24,500.00 fee will be charged if group size exceeds 60 people as another trainer will be needed and is subject to
availability. .
For services performed in the state of New Mexico, sales tax applies at the rate of 5.125%.

*Travel packages will be billed at rate of $1,000.00 for one-day évenfs, $1,500.00 for two-day events and $71,800.00 for
thres-day events (pertrainer). Travel rates are subject to change. Travel expenses that The Flippen Group has incurred
and that have to be cancelled as a resulf of rescheduling or cancefling of a service without two weeks nofice, may result in

an extra charge fo your organization,

ISECTIONAZRAYMENTIRORICIE
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+ Purchase order is required 45 days prior to each scheduled event,
The fee for each semvice, including travel (if applicable), will be billed when services are rendered,
Involces are due upon receipt, Please make all checks payable to Flippen Group.

cle/ FRy it

2
)
FOECTIONBEEVENECONEIRMATION
Both parties will consider this program confirmed upon the signing of this agreement prior fo Aprit 28, 2016. Upon
exacution of this Agreement, The Flippen Group will reserve your function at the exclusion of all other business

opportunities.
* San Rafasl City Schools grants The Flippen Group permission to contact its employees and or faculty members

via emall.

The Flippen Group can honor rescheduling requests 80 days or more before the first day of the event at no
penally and can be rescheduled for another time based on availability.

Should San Rafael City Schools notify The Flippen Group less than 90 days before the first day of the event, then
both parties understand this event has been cancelled and the full contract fee will be assessed.

Force Majeure: Neither parly shall be liable for any failure to perform its obligations where such failure is as a
result of Acts of God (Including fire, flood, earthquake, storm, humicane or other natural disaster), war, invasion,
act of foreign enemies, hostilities (whether war is declared or not), civil war, rebellion, revolution, insurrection,
military or usurped power or confiscation, terrorist activities, government sanction, blockage, embargo, fabor
dispute, strike, lockout or Interruption or failure of electricity or telephone service], and no other Party will have a
right fo terminate this Agreement in such circumstances.

Any Party asserting Force Majeure as an excuse shall have the burden of proving that reasonable steps were
taken (under the circumstances) to minimize delay or damages caused by foreseeable events, that all non-
excused obligations were substantially fulfilled, and that the other Parly was timely notified of the likelihood or
actual occurrence which would justify such an assertion, so that other prudent precautions could be

contemplated.

[ ]
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The Flippen Group - 800.316.4311 - www.{libpengroup.com San Rafae! Clty Schaols
August 8-11, 2016

1198 Haywood Drive - College Station, TX 77845




HOECTHONTEINTEECECTU A PROPERVEOLICY

+ The Flippen Group's intellectual property is a cruclal part of providing training materials and consulting services to
its clients, and The Flippen Group could nof confinue its work if its clients did not honor and respect The Flippen
Group's intellectual properiy rights. None of our work or work product is done on a “work for hire” basis, and all of
our material and work product is owned exclusively by The Flippen Group and is subject to one or more of the
following: copyright, trademark, patent, license, or frade secret. Intellectual property and leaming/know-how that
may be developed while working with any client shall remaln the property of The Flippen Group. By entering info
this agreemant you are expressly acknowledging and agreeing to the matters set forth in this paragraph, and you
are agreeing that none of the training materials, notebooks, videos, presentations, processes, concepts, or parts
thereof may be used by you, for any purpose, without the express advance wrltten consent of The Flippen Group.
in-addition;-you-are-agreeing-to-have-any-of-your-e ed-contractors-or-subcontraclors-sign-an-agreement-to-
protest-Fhe-Flippen-Group's-intellectual-property:’ _

« Video and/or audio taping is striclly prohibited without prior written approval by The Flippen Group.

« Media representatives are not allowed {o attend training without prior written approval by The Flippen Group.

SRR A

| have read and understand the policies of The Flippen Group as prinied in this agresment, and, as the contact person for
this tralning, | will endeavor to see that all policies and refated details are understood and completed by all involved

parties in the planning of this event.

Signed: M 6\/)//’_‘ Date; 87 /7 / 6
(Group contact persoror representative) 4

Print Name: %bé /%ﬁc%fféf’ Title: f//’ ;:«/%}J

SSECTIONIOTCONTACTIUS

HETH RN

if you have any questions or need additional assistance, please do not hesitate {o contact us.

The Flippen Group
Aftn: Sharon Centala Phone: 888-608-8488

1199 Haywood Drive Fax: 877-941-4700
Gollege Station, TX 77845 sharon,centala@flippengroup.com

Authorized Signer fnitials

San Rafael Cily Schools
August 9-11, 2016
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