MORGAN HILL UNIFIED SCHOOL DISTRICT

SERVICES AGREEMENT

2021-22
THIS AGREEMENT (“Agreement”) is made between Morgan Hill Unified School District, 15600
Concord Circle, Morgan Hill, CA 95037, hereinafter referred to as the DISTRICT, and the following
named service provider hereinafter referred to as VENDOR:

VENDOR NAME: YMCA of Silicon Valiey
DBA:

ADDRESS: 80 Saratoga Ave

MAILING ADDRESS: (if differcnt than above)

ciTy: SantaClara STATE: CA zZip; 93051
PHONE: 408-351-6400 FAX:
EMAIL ADDRESS:

FEDERAL TAX L.D. OR SOCIAL SECURITY NUMBER: 94-1156318

Vendor is responsible for updating contact information in o timely meuner.

NOGTE: Federal Regulations (Code Sections 6041 and 6209) require non-corporate recipients of $600.00 or
more to furnish their taxpayer identiffcation number to the payer. The regulations also provide that a penalty
may be imposed ov failure to fumish the taxpayer identification number, The DISTRICT cequires your
federal tax identification number or Social Security Number, whichever is applicable, in order to comply with
these regukations.

Check appropriate box for federal tax classification:
Iadividual/sole proprietor (NO) OC Corporation (YES) OS Corporation

OPartnership Orustlestate O()ther
OLimited Liability Company Type@_(C) Q_(S) Q(P)

Submittal of Documents: The VENDOR shall not commence the work under this Agreement until the
VENDOR has submitted and the DISTRICT has approved the certificate(s) and affidavit(s), and the
endorsement(s} of the insurance required as indicated below:

Signed Agreement

Insurance Certificates and Endorsements
W-9 Form
Workers® Compensation Certificate (il applicable)

Tuberculosis Clearance (if applicable)

Fingerprinting/Criminal Background Investigation (if applicable)
DIR # (if applicable)
Addendum for Technology Service Agreement {if applicable)
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VENDOR: YMCA of Silicon Valley ‘FAX LD. NUMBER: %4-1156318

L

This Agreement is effective on _ _ 8/18/2021  and terminates on _ 6/30/2022 or upon completion
of services, whichever occurs first.

VENDOR shall not undertake any work under this Apreement until this Agreement is reviewed and
approved by the DISTRICT’s Board of Education, and VENDOR is in receipt of a signed Agreement.

2.

3.

IERMINATION

2.1 Without cause by DISTRICT. DISTRICT may, at any time, with or withount reason, terminate this
Agreement and compensate VENDOR only for services satisfactorily rendered to the date of termination.
Written notice by DISTRICT shall be sufficient to stop further performance of services by VENDOR,
Notice shall be deemed given when received by the VENDOR no later than three (3} days after the day of
mailing, whichever is sooner.

2.2 Without cause by VENDOR. VENDOR may, upon thirty (30) day notice, with or without reason,
terminate this Agreement. Upon this termination, DISTRICT shal! only be obligated to compensate
VENDOR for services satisfactorily rendered to the date of termination. Written notice by VENDOR
shall be sufficient to stop further performance of services to DISTRICT. VENDOR acknowledges that
this thirty (30} day notice period is acceptable so that the DISTRICT can attempt to procure the services
from another source,

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

2.3.1. Materigl violation ol this Agreement by the VENDOR; or

2.3.2. Any act by VENDOR exposing the DISTRICT to liability to others for personal injury or
property damage; or

2,3.3. VENDOR is adjudged bankrupt, VENDOR makes a general assignment for the benefif of
creditors or a receiver is appointed on account of VENDOR'S insolvency.

Written notice by DISTRICT shall contain the reasons for such intention to terminate and unless within
three (3) calendar days afier that notice the condition or viclation shall cease, or satisfactory arrangements
for the correction thercof 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 VENDOR. If the expense, fees, and/or costs to the DISTRICT exceed the cost of providing
the services pursuant to this Agreement, the VENDOR shall immediately pay the excess expense, fees,
and/or costs to the DISTRICT upon the receipt of the DISTRICT'S notice of thesc expenses, fees, and/or
costs. The foregoing provisions are in addition to and not a limitation of any other rights or remedies
available.

Neither party shall assign, delegate or subcontract any part of this Agreement without the written consent
of the other party.

4,

INTERPRETATION

In the event of any conflict or inconsistency between VENDOR’S agreement or documents and this
MORGAN HILL UNIFIED SCHOOL DISTRICT SERVICES AGREEMENT, the MORGAN HILL
UNIFIED SCHOQL DISTRICT SERVICES AGREEMENT shall prevail and supersede all other
agreements or contract language.
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VENDOR: YMCA of Silicon Valley TAX 5.D. NUMBER: __ 94-115631%

5. INDEPENDENT CONTRACTOR STATUS

In the performance of the services to be provided, VENDOR is an independent contractor with the authority to
control and direct the performance of the details of the work, and this Agreement shall not be construed
to create the relationship of agent, employee, partnership, joint venture, or association. VENDOR
understands and agrees that it and all of its employees are not employees of the DISTRICT and are not
entitled to benefits to which DISTRICT employees are nommally entitled, including, but not limited to,
Statc Unemployment Compensation, Workers’ Compensation, vacation or sick pay.

6. TAX REPORTING /PAYMENT

VENDOR shall assume full responsibitity for payment of all federal, state, and local taxes or
contributions, including, but not limited to, Unemployment Insurance, Social Security and [ncome Taxes
with respect to VENDOR’S employees. Pursuant to RS regulations, the DISTRICT shall provide
VENDOR in IRS identified tax classification with an annual statement of compensation on the
appropriate federal forms (currently IRS Form 1099 Misc.),

7. REGULATIONS

VENDCR shall comply with all federal, state, and local laws, ordinances, regulations, permit
requirements, and Board of Education’s policies and regulations in performance of this Agreement,
including as set forth herein at Paragraph 8.

8 FINGERPRINTING AND CRIMINAL RECORDS CHECK

The Fingerprinting/Criminal Background lavestigation Certification must be completed and attached to
this Agreement prior to the VENDOR performing any of the services as listed in Item 12 of this
Agreement. DISTRICT retains authority to remove any VENDOR employee from DISTRICT
site upon the determination that he/she has not complied with this fingerprinting and background check
requirement, orhas been convicted of a violent or serious felony, as defined in Education Code
§45122.1, VENDOR must notify the DISTRICT and remove any employee immediately should the
VENDOR learn that an employee working on a DISTRICT site has been convicted of a serious or
violent felony, or sex offense. Failure to provide notice as required above may result in cancellation of this
Agreement by DISTRICT and further legal action by the DISTRICT where applicable.

9. GOVERNING LAW
This Agreement shall be governed under the laws of the State of California. VENDOR hereby consents to
the jurisdiction of the state or federal courts of Santa Clara County, California.

10, MISCELLANEQUS

This Agreement contains the entire agreement between DISTRICT and VENDOR and supersedes
any and all prior discussions, understandings, and negotiations, whether oral or in writing, This
Agreement may not be modified or amended unless in writing and signed by both parties.

11. INSURANCE AND INDEMNIFICATION

BOTH PARTIES agrees to defend, indemnify, and hold harmless the other PARTIES, its Board of
Education, officers, employees and agents, individually and collectively, from and against all costs,
losses, claims, demands, suits, actions, payments, liabilities and judgments, including attorneys fees,
arising from personal or bodily injuries, property damage or otherwise, regardless of and however caused
that may arise for any reason from BOTH PARTIES performance of this Agreement.

VENDOR must keep in full force and affect a policy or policies of Workers Compensation Insurance in
the amount or amounts required by applicable law,
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VENDOR: YMCA of Silican Valiey TAX 1.D. NUMBER: __ 94-1156318

During the ferm of this Agreement, VENDOR shall procure and maiofain general liability, antomobile
linbility, and professional Hability {errors and emissions) from a California licensed insurer necephble

to DISTRICT with per-occurrence limits of $1 Million nnless otherwise specified by the DISTRICT.,
VENDOR shall provide DISTRICT with a Certificate(s) of Yasurance evidencing suck coverage. High
visk activities may require addifional coverage as determined by the DISTRICT. Certificate Holder is
Morgait Hill Unified School District. VENDOR shall also provide an Additional Insured Endorsement,
uaming Morgan Hill Tnified Schonl District as Additional Insurcd. Such insuranec coverage shall be
primary ingsurance aud any insurance or self-insurance maintained by the DISTRICT shail be non-
contributory. These certificates shall contasin a proviston that coverage afforded under the policy
will not be cancelled or allowed to expire until at least thirty (30) days prior written nofice has been
delivered to the DISTRICT.

12, [ION OF SERVICES (SCOPE OF WORK)

VENDOR shall supply all required payment and performance bonds and shall pay employees applicable
prevailing wafies in accordance with state and federal law where required. VENDOR shall furnish, at its own
expense, ail labor, materials, equipment and other items necessary fo camy out the terms of this
Agreement. VENDOR shall provide the following services to DISTRICT:

O SHICHR Valley Will provide sad AdTe; Sehuol COveatnn dnd SHely FEOErant SlEs Tisted
belave in accardance with the Projected Attzndanes Progrems must opesale cveryday schoat is in session
Comprehensive progrants shatt include wiering, homework assistace, {irerasy, reerention and sports, arts,

nuitition, aad éndichment activitics to elementary and middle school students The YMCA will also perform

25 grant manager submilting aitendance end financinls en u quattery besis ta the district, Evaluation

performanes measlires will be bosed o the CA state resolts §itthe absente of a slate assessment this

cireant school year, the distict and tlee YMCA will agree upon an achievement performonce measure

PAWalsh- 84 siudents

Sun Martin Guwinn- 84 stodents

YMCA may use 2 classrooms per schoo! sile 25 the matching for the agreement « YMCA wilk

pay direel costs of | hour per day clauring and ST000 per year foF festroom sipplissfctizaing products per

sil: Tnvoieed quarterly based o aciual cupenses incurred for thot quurter. Tow) fnveioad amount will

ntver exceed conract award amount f the gggregate

This agrecment take in consideratlon the irereased wale tn the ASES contraet from $8 88fstudentDay (o $10.18/StadenvDay

(Additional pages may be added and shall be marked Exhibit “A'™* and are incorporated herein by this reference).

13. COMEENSATION AND EXPENSES

DISTRICT agrees o pay the VENDOR for services satisfactorily rendered pursuant to this Agreement at the
rate set forth in Section 12 for a total fee not to exceed $__$304,795.25, . Disfrict
shall pay VENDOR according to the following terms and conditions:

13.1. Payment shafl be made for alf undisputed amounts in instailment payments within thirty (30) days
afier the VENDOR submits an invoice to the DISTRICT, VENDOR will onfy be paid afier the MHUSD
Board of Education has approved/ratified this Agreement,

13.2. VENDOR invoices will be subject to verification thet services have been rendered and subjecto
written approval by Victoria Sorensen .
13.3. DISTRICT shall not be liable to VENDOR. for any costs or expenses paid or incurred by VENDOR
in performing services for DISTRICT including but not fimited to travel, professional development related
expenses, duplication, etc.

13.4. VENDOR shall riot increase prices during the term of this Agreement,

13.5, All invoices must be submitted within 30 days of rendering services. DISTRICT reserves theright

lo reject invoices submitted for payment more than 30 days after services arg performed.

14. OWNERSHIE OF WORK FROPUCT
VENDOR agrees all work prepared or producad during the course of this Agreement and arising fromthe
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VENDOR: YMCA of Silican Valley FAX LD. NUMBER: 94-1156318

services rendered (see Paragraph 12) shall be owned by and assigned to DISTRICT as its solc and exclusive
properiy.

15. AUDIT

VENDOR shall establish and maintain books, records, and systems of account, in accordance with generally
accepted accounting principles, reflecting all business operations of VENDOR transacted under this
Agreement. VENDOR shall retain these books, records, and systems of account during the Term of this
Agreement and for five (5) years thereafter. VENDOR shall permit the DISTRICT, iis agent, other
representatives, or an independent auditor to audit, examine, and make excerpts, copies, and {ranscripts from
all books and records, and to make audit(s) of ail billing statements, invoices, records, and other data related
to the services covered by this Agreement. Audit(s) may be performed at any time, provided that the
DISTRICT shall give reasonable prior notice to VENDOR and shall conduct audit(s) during VENDOR'S
normal business hours, unless VENDOR otherwise consents.

16. CERTIFICATES / PERMLES/ LICENSES
VENDOR and all VENDOR'S employees or agents shall secure and maintain in force such certificates,

permits and licenses as are required by law in connection with the furnishing of services pursuant to this
agreement.

17.

VENDOR and all VENDOR'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 raquirement to
maintain confidéntiality shall extend beyond the termination of this Agreement,

18. 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:

DISTRICT VENDOR

Morgan Hill Unified Schoot District YMCA of Silicon Valley

15600 Concord Circle R0 Saratoga Ave

Morgan Hill, CA 95037 Santa Clara CA 95051

ATTN: Victoria Sorensen ATTN: Susan Sonhoo
19. ATTORNEY FEES [ COSTS

Should litigation be necessary to enforce any terms or provisions of this Agreement, then each party shall
bear its own litigation and collection expenses, witness fees, court ¢osts and attorney’s fees.

20. COMPLETION
The work completed herein must meet the approval of the DISTRICT and shall be subject to the

DISTRICT’S general right of inspection and supervision, in a manner consistent with VENDOR'S status as
an independent contractor, to secure the satisfactory completion thereof, Work must be completed in good
workmanship like manner and in accordance with the generally accepted standard of care in the industry.

21. SEVERABILITY

If any provision of this Agreement shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining portions hereof shall not in any way be affected or
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VENDOR: YMCA of Silicon Valley TAX 1L.D. NUMBER: _94-1156318

impaired thereby, except where enforcement is inconsistent with the parlies’ intent.

22. RELEASE, DISCHARGE OR WAIVER

No release, discharge or waiver of any provision hereof shall be enforceable against or binding upon either
party hereto unless in writing and executed by both parties hereto. Neither the failure to insist upon strict
performance of any of the agreements, terms, covenants or conditions hereof, nor the acceptance of
monies due hereundcr with knowledge of o breach of this Agreement, shall be deemed a waiver of any
rights or remedies that either party hereto may have or a waiver of any subseguent breach or default in any of
such agreements, terms, covenants or conditions.

23, EXECUTION IN COUNTERPARTS

This Agreement may be executed in several counterpatts each of which shall be an original and ail of which
shall constitute but one and the same agreement.

Any party signing this Agreement on behalf of the VENDOR hereby represents that he/she is
duly authorized by the VENDOR to execute this Agreement and that the VENDOR has agreed
to be bound by the provisions hereof.

YMCA of Silicon Valiey {“VENDOR™)
Signalurc:rmm Date: 9/ "2'%/ i &\;{
Name: Sandy Berlin Walker

Title: President & CEQ

MORGAN HILL UNIFIED SCHOOL DISTRICT (“DISTRICT")

Signature: Date:

Name: Kirsten Perez

Title:  Deputy Superintendent and Chief Financial Officer

Date of Board Approval

Notwithstanding the effective date of this Agreement set forth in Paragraph 1, this Agreement shall not be
considered accepted, approved or otherwise effective until 1) Board approval and 2) the required approvals and
certifications have been implemented, provided by, or submitted to the DISTRICT, as appropriate.

Pp.60of6
15600 Concord Chrcle » Morgan Hill, CA 95037 »408.201.6000 « Fax 408.201.6006



