2324-17637
Agreement No.:

WEST CONTRA COSTA UNIFIED SCHOOL DISTRICT

INDEPENDENT CONSULTANT MASTER AGREEMENT FOR DIRECT OR NON-DIRECT SERVICES
This Independent Contractor Agreement for ~ Services (“Agreement”) is made as of 07/14/2023 , between the
West Contra Costa Unified School District ("District") and Turning Green
(“Consultant”). The District and Consultant may be individually referred to herein as a “Party” or collectively referred
to herein as the “Parties.”

WHEREAS, 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 those persons are specially trained and experienced and competent to perform the special
services required;

WHEREAS, the District is in need of such services and advice and the Consultant warrants that it is specially trained,
licensed and experienced and competent to perform the services required by the District;

WHEREAS, the Consultant agrees to perform the Services described in accordance with the standards of its
profession, to District’s satisfaction, and in accordance with this Agreement.

NOW, THEREFORE, the Parties agree as follows:

1. Services. Consultant shall furnish to the District the services as described in Exhibit "A," attached hereto
and incorporated herein by this reference (“Services” or “Work”). The District may issue a Purchase
Order(s) to Consultant specifically indicating the scope of Services or Work to be performed by Consultant
as needed pursuant to this Agreement.

1.1. The Parties intend that each school site within the District at which Consultant will provide Services
shall have a specific description for Services to be performed at that particular site and will be
attached hereto as described in the Exhibit “B” to Independent Consultant Master Agreement.

2. Term. Consultant shall commence providing services under this Agreement on __07/01/2023 , and
will diligently perform as required or requested by District as applicable. The term for these services shall
expire on ___06/30/2024 (“Term”). This Agreement may be extended upon mutual approval of both
parties on an annual basis to the extent permissible under applicable law.

3. Submittal of Documents. Consultant shall not commence the Work under this Contract until the Consultant
has submitted and the District has approved the certificate(s) and affidavit(s), and the endorsement(s) of
insurance required as indicated below. Please initial that the following documents are attached:

JS Signed Agreement (This Document) Js Insurance Certificates & Endorsements
JS Tuberculosis Clearance Certification ~JS Workers' Compensation Certificate
JS Report of Independent Contractor(s) JS W-9 Form
JS COVID Agreement JS Withholding Exemption Certificate
JS Student Data Privacy Agreement JS Fingerprinting/Criminal Background
(Submitted for Approval) Investigation Certification
4. Compensation. District agrees to pay the Consultant for Services satisfactorily rendered pursuant to this

Agreement, at the rates indicated and as more specifically described in the Exhibit “B” to Direct or Ongoing
Special Services Agreement.

4.1. District shall pay Consultant only for all undisputed amounts in installment payments within thirty
(30) days after the Consultant submits an invoice to the District for Work actually completed with
reference to the applicable Purchase Order number and after the District’s written approval of the
Work, or the portion of the Work for which payment is to be made.
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4.2. Payments made in excess of one thousand five hundred dollars ($1,500) to California non-
residents, including corporations, limited liability companies, and partnerships, that do not have a
permanent place of business in this state, are subject to seven percent (7%) state income tax
withholding (Cal. Rev. & Tax Code § 1862). Tax exempt organizations, under either California or
federal law, are exempt from the withholding.

Materials. Consultant shall furnish, at Consultant’s expense, all labor, materials, equipment, supplies and
other items necessary to complete the services to be provided pursuant to this Agreement.

Independent Contractor. Consultant, in the performance of this Agreement, shall be and act as an
independent contractor. Consultant understands and agrees that Consultant and all Consultant’s
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. Consultant shall assume full responsibility for payment of all
federal, state and local taxes or contributions, including unemployment insurance, social security and
income taxes with respect to Consultant's employees.

Standard of Care.

7.1. Consultant represents that Consultant has the qualifications and ability to perform the Services in
a professional manner, without the advice, control or supervision of District. Consultant’s Services
will be performed, findings obtained, reports and recommendations prepared in accordance with
generally and currently accepted principles and practices of its profession for services to California
school districts. Consultant’s Services will be performed with due care and in accordance with
applicable law, code, rule, regulation, and/or ordinance.

7.2. Consultant hereby represents that it possesses the necessary professional capabilities,
qualifications, licenses, skilled personnel, experience, expertise, and financial resources, and it has
available and will provide the necessary equipment, materials, tools, and facilities to perform the
Services in an efficient, professional, and timely manner in accordance with the terms and
conditions of this Agreement.

7.3. Consultant shall be responsible for the professional quality, technical accuracy, completeness, and
coordination of the Services, and Consultant understands that the District relies upon such
professional quality, accuracy, completeness, and coordination by Consultant in performing the
Services.

7.4. Consultant shall ensure that any individual performing work under this Agreement requiring a
California license shall possess the appropriate license required by the State of California. All
personnel shall have sufficient skill and experience to perform the work assigned to them.

Originality of Services. Consultant 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
Consultant and shall not be copied in whole or in part from any other source, except that submitted to
Consultant by District as a basis for such services.

Copyright/Trademark/Patent. The District acknowledges that all reports, studies, information, data,
statistics, forms, designs, plans, procedures, systems, work products, and other materials shared with or
delivered to District in performance of this Agreement (the “Materials”) solely created prior to or during
the terms of this Agreement by the Consultant are proprietary to the Consultant. Consultant grants the
District a non-exclusive, non-transferable, non-sub licensable, royalty-free license to use, reproduce,
disclose, distribute, and transfer the Materials for educational and training purposes within the District.
Any Materials created jointly will become jointly owned by the Consultant and the District. Each Party may
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10.

10.4.

10.5.

reuse, resell, reproduce, disclose, distribute, and transfer the jointly created Materials at their sole
discretion. The Materials produced, either in whole or in part, under this Agreement by Consultant shall
not be copyrighted or patented by the District in the United States or in any country. Consultant agrees not
to publicly share or distribute any confidential or personally identifiable information without prior written
consent from the District.

Termination.

10.1.  Without Cause by District. District may, at any time, with or without reason, terminate this
Agreement and compensate Consultant only for services satisfactorily rendered to the date of
termination. Written notice by District shall be sufficient to stop further performance of services
by Consultant. Notice shall be deemed given when received by the Consultant or no later than
three (3) calendar days after the date of mailing, whichever is sooner.

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

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

10.3.1. material violation of this Agreement by the Consultant; or

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

10.3.3. Consultant is adjudged a bankrupt, Consultant makes a general assignment for the benefit of
creditors or a receiver is appointed on account of Consultant's insolvency.

Written notice by District shall contain the reasons for termination 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 consultant. If the expense, fees, and/or costs to the District exceeds the cost of providing
the Services pursuant to this Agreement, the Consultant 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.

Upon termination, Consultant shall provide the District with all documents produced maintained or
collected by Consultant pursuant to this Agreement, whether or not such documents are final or draft
documents.

Termination for Non-Appropriation of Funds. The continuation of this Agreement is contingent upon
the appropriation of funds to fulfill the requirements of this Agreement by the District. If the District
fails to appropriate sufficient monies to provide for the continuation of this Agreement, or if
appropriations to the District are reduced and the effect of such reduction is to provide insufficient
monies for the continuation of this Agreement, this Agreement shall terminate on the date of the
beginning of the first fiscal year for which funds have not been appropriated. Contractor will only be
entitled to payment for deliverables and Services that have been satisfactorily completed as of the
termination date.
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11. Indemnification. To the furthest extent permitted by California law, Consultant shall defend, indemnify,
and hold free and harmless the District, its agents, representatives, officers, consultants, employees,
trustees, and volunteers (“the indemnified parties”) from any and all claims, demands, causes of action,
costs, expenses, liability, loss, damage or injury of any kind, in law or equity, including without limitation
the payment of all consequential damages (“Claim”), arising out of, pertaining to or relating to, in whole or
in part, the negligence, recklessness, errors or omissions, or willful misconduct of Consultant, its officials,
officers, employees, subcontractors, consultants, or agents directly or indirectly arising out of, connected
with, or resulting from the performance of the Services or from any activity, work, or thing done, permitted,
or suffered by the Consultant 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 Consultant proposes to defend the indemnified parties.

12. Insurance.

12.1.  The Consultant 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.

12.1.1. Commercial General Liability and Automobile Liability Insurance. Commercial General
Liability Insurance, which shall include coverage related to sexual abuse or molestation,
and any Automobile Liability Insurance that insure against all claims of bodily injury,
property damage, personal injury, death, advertising injury, and medical payments arising
from Consultant’s performance of any portion of the Services. (Form CG 0001 and CA
0001)

12.1.2. 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 3700 of the California
Labor Code, the Consultant shall be required to secure 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.

Type of Coverage Minimum Requirement Minimum Requirement

Unsupervised Individual
Setting

Supervised Group Setting
Teacher / Admin Present

Commercial General Liability Insurance, including Bodily Injury,
Personal Injury, Property Damage, Advertising Injury and
Medical Payments.

Each Occurrence $ 2,000,000 $1,000,000

General Aggregate S 4,000,000 $2,000,000
Abuse and Molestation

Each Occurrence $ 1,000,000 $1,000,000

General Aggregate $ 3,000,000 $1,000,000

Automobile Liability Insurance - Any Auto
Each Occurrence

$ 1,000,000

$ 1,000,000

Workers Compensation

Statutory Limits

Statutory Limits

12.2. Proof of Carriage of Insurance. The Consultant 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:
12.2.1. Aclause 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
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13.

14.

15.

16.

cancellation or reduction. Date of cancellation or reduction shall not be less than thirty
(30) days after date of mailing notice.”

12.2.2. 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.

12.2.3. An endorsement stating that the District and their representatives, employees, trustees,
officers, 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 Consultant’s insurance policies shall be primary to any
insurance or self-insurance maintained by District.

12.2.4. All policies shall be written on an occurrence form, except for Professional Liability which
shall be on a claims-made form.

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

Assignment. The obligations of the Consultant pursuant to this Agreement shall not be assigned by the
Consultant.

Compliance with Laws. Consultant 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. Consultant shall give
all notices required by any law, ordinance, rule and regulation bearing on conduct of the Work as indicated
or specified. If Consultant observes that any of the Work required by this Agreement is at variance with
any such laws, ordinance, rules or regulations, Consultant 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 Agreement
shall be appropriately amended in writing, or this Agreement shall be terminated effective upon
Consultant’s receipt of a written termination notice from the District. If Consultant performs any work that
is in violation of any laws, ordinances, rules or regulations, without first notifying the District of the violation,
Consultant shall bear all costs arising therefrom.

Health & Safety. Consultant must comply with the orders, mandates, policies, safety protocols and
practices established by the District, the Health Officer of the County of Contra Costa County, the state of
California, and OSHA and Cal-OSHA related to required health monitoring, cleaning and sanitization
practices, physical distancing requirements, face coverings, use of personal protective equipment, site
safety protocols, community infectious disease spread reduction plan and communication matters; and
must comply with the District’s Vendor Vaccination Policy, if any (collectively “Health & Safety Policies”) in
effect as of the Effective Date and as may be revised during the Term. Consultant, its employees, agents,
guests and invitees and subcontractors must always review and implement the Health & Safety Policies in
their use of any District school site and in the performance of the Work.

Release. Consultant acknowledges that it is voluntarily and freely entering into this Agreement which may
require the use District’s school sites and/or interaction with District’s agents, representatives, officers,
consultants, employees, trustees, volunteers and students (the “indemnified parties”) in performance of
the Work. This interaction may include the possible exposure to and illness from infectious disease
including, but not limited to, MSRA, influenza and COVID19, or any other similar virus or derivative strain
(collectively “Infectious Disease”). Consultant further acknowledges the dangers involved and with full
knowledge of these dangers, voluntarily agrees to assume all risks of bodily injury, death, or property
damage, whether those risks are known or unknown. Consultant hereby releases the indemnified parties
from any and all liabilities, causes of action, lawsuits, claims, demands, or damages of any kind whatsoever
that Consultant, its staff, participants, relatives, children, spouse, partner, household members, family
members, employees, guests, invitees, volunteers, agents, consultants and any other person tracing
exposure or illness to Consultant now have, or may have in the future, for injury, trauma, illness, loss,
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17.

18.

19.

20.

21.

22.

23.

unwanted contact, harassment, disability, death or property damages related to being exposed to or
contracting an Infectious Disease in performance of the Work.

Labor Code Requirements. Consultant and its subcontractors shall comply with all applicable provisions
of the California Labor Code sections 1720-1861, without limitation, the payment of the general prevailing
per diem wage rates for public work projects (including repairs and maintenance, where applicable) of more
than one thousand dollars ($1,000). Copies of the prevailing rate of per diem wages are on file with the
District/COE. In addition, the Consultant and each subcontractor shall comply with Sections 1735, 1777.5
and 1777.6, forbidding discrimination, and Sections 1776, 1777.5 and 1777.6 concerning the employment
of apprentices by Consultant or subcontractors. Willful failure to comply may result in penalties, including
loss of the right to bid on or receive public works contracts. Registration: As applicable, Consultant and
its subcontractors shall comply with the registration and qualification requirements pursuant to sections
1725.5 and 1771.1 of the California Labor Code. Certified Payroll Records: Consultant and its
subcontractor(s) shall keep accurate certified payroll records of employees, as applicable, and shall make
them available to the District/COE immediately upon request.

Subcontractors. Consultant may contract for or employ at Consultant’s expense, subcontractors to the
extent deemed necessary for completion of its Services or Work, licensed as required by applicable law.
The names of subcontractors and a detailed scope of Work to be performed by any subcontractors shall be
submitted to the District for approval prior to commencement of Services by a subcontractor. The District
reserves the right to reject Consultant’s use of any particular subcontractor. District shall not approve any
invoice or application for payment submitted that includes costs for Services performed by a subcontractor
that has not been approved by District. In the event Consultant contracts with or employs a subcontractor
for the Work or Services, Consultant shall pay all subcontractor invoices within thirty (30) calendar days of
receipt or as otherwise agreed to by Consultant and the subcontractor, in compliance with applicable law;
all Consultant payments to and records between its subcontractor(s) shall be subject to the audit provisions
herein this Agreement. Nothing in the foregoing shall create any contractual relationship between the
District and any subcontractor(s) employed by Consultant under the terms of this Agreement.

Permits/Licenses. Consultant and all Consultant'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.

Safety and Security. Consultant is responsible for maintaining safety in the performance of this Agreement.
Consultant shall be responsible to ascertain from the District the rules and regulations pertaining to safety,
security, and driving on school grounds, particularly when children are present.

Employment with Public Agency. Consultant, if an employee of another public agency, agrees that
Consultant 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, religious
creed, color, national origin, ancestry, physical disability, mental disability, medical condition, genetic
information, marital status, sex, gender, gender identity, gender expression, age, sexual orientation, or
military and veteran status and therefore the Consultant 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 Consultant agrees to
require like compliance by all its subcontractor(s).

Title IX. The Consultant shall comply with federal and state laws prohibiting sexual discrimination and
sexual harassment, as that term is defined by Education Code section 212.5 and Title 5 CCR§ 4916.

23.1.  Consultant acknowledges the District is a California public entity subject to all state and federal
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24,

25.

26.

laws governing education, and agrees to adhere to all such laws, including but not limited to
Education Code sections 212.5 and 221.1, Government Code sections 11135 and 12940(h), Title 5
California Code of Regulations, section 4915, 20 U.S. Code section 1681, and Title 34, Code of
Federal Regulations, Section 106, all of which prohibit discrimination on the basis of sex, including
sexual harassment;

23.2. Consultant shall prohibit and reasonably prevent a person in the educational environment of the
District from sexually harassing or discriminating against another person in the work or educational
environment of the local agency, and from retaliating against another person for reporting such
conduct. “Educational environment” includes, but is not limited to, the following: the campus or
school grounds of the District; properties controlled or owned by the District; and off-campus, if
such activity is sponsored by the District, or is conducted by organizations sponsored by the
District; and

23.3. Consultant shall be subject to the District’s board policies and administrative regulations that
conform to federal and state laws prohibiting sexual discrimination and harassment, including
Board Policy (“BP) 5145.3, BP 5145.7, BP 4030, BP 4119.11, BP 4219.11, and Administrative
Regulation (“AR”) 4031, AR 5145.3, and AR 5145.7. In the event a District employee, student, or
other person alleges prohibited conduct under this Agreement against the Consultant, including
its employees and agents, the Consultant will cooperate with the District effort to abide by the
policies and procedures outlined above. The District reserves its right to reduce or terminate the
Agreement, as specified herein.

Mandated Reporting. All staff or volunteers associated with the Consultant must comply with the Child
Abuse and Neglect Reporting Act (CANRA) guidelines as Mandated Reporters to report suspicions of
possible child abuse to the appropriate reporting agency as stated in California Penal Code § 11164 —
11174.

Fingerprinting of Employees. The Consultant 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 Consultant shall not permit any
employee to have any contact with District pupils until such time as the Consultant 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 Consultant’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
Consultant. Verification of compliance with this section 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 Right to Audit. District retains the right to review and audit, and the reasonable right of access to
Consultant’s and any subcontractor’s premises to review and audit, the Consultant’s compliance with the
provisions of this Agreement (“District’s Audit Right”). The District’s Audit Right includes the right to
inspect, photocopy, and to retain copies, outside of the Consultant’s premises, of any and all Work-related
records, documents and other information with appropriate safeguards, if such retention is deemed
necessary by the District in its sole discretion. The District’s Audit Right shall also include the right to
interview current or former employees and subcontractors of Consultant with respect to matters or issues
under audit. The information obtained pursuant to this section shall be disclosable to third parties as
required by applicable law.

26.1. Consultant shall establish and maintain books, records, and systems of account, in accordance with
generally accepted accounting principles, reflecting all business operations of Consultant
transacted under this Agreement. Consultant shall retain these books, records, and systems of
account during the Term of this Agreement and for three (3) years thereafter.

Page 7



27.

28.

29.

26.2. Consultant shall, without limitation, 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 Services covered by this Agreement. Audit(s) may be performed at any time, provided that
the District shall give reasonable prior notice to Consultant and shall conduct audit(s) during
Consultant’s normal business hours, unless Consultant otherwise consents.

26.3. Consultant shall include audit provisions in any and all of its subcontracts, and shall ensure that
provision is binding upon all subcontractors.

26.4.  Consultant shall comply with these provisions within fifteen (15) calendar days of the District’s
written request to review and audit any or all of Consultant’s Work-related documents, records
and information. The District’s Audit Right and Consultant’s compliance with the same, shall be at
no additional cost to the District.

26.5. In the event the District’s Audit Right, or an audit by the State Auditor, evidences payments to
Consultant not in accordance with the provisions of this Agreement, Consultant shall immediately
pay District the amount of said payments not in compliance in addition to all costs reasonably
incurred by District in conducting an audit hereunder.

26.6.  Consultant acknowledges and agrees that the District’s Audit Right, pursuant to the foregoing
provisions, shall apply to, and may be utilized by the District for the production of, any records or
documents subject to disclosure under the California Public Records Act, Government Code § 6250
et seq. (“CPRA"), unless otherwise exempt, and which may include, but are not limited to, records
or documents in the District’s constructive possession but under Consultant’s control regardless if
created, sent, received, stored, or maintained in a personal account or device of Consultant or its
employees, as prescribed by applicable law. In the event the District exercises District’s Audit Right
in response to or as part of a request under the CPRA, Consultant agrees to provide District with
an affidavit, if and as needed or requested by District, within five (5) calendar days of District’s
request therefor, that certifies Consultant’s search for and production of responsive records
subject to disclosure pursuant to the CPRA, if any.

District’s Evaluation of Consultant and Consultant’s Employees and/or Subcontractors. The District may
evaluate the Consultant in any manner which is permissible under the law. The District’s evaluation may
include, without limitation:

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

27.2.  Announced and unannounced observance of Consultant, Consultant’s employee(s), and/or
subcontractor(s).

27.3.  Submit mid-year and year end reports on services rendered and progress toward achieving
outcome.

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.

Disputes. In the event of a dispute between the parties as to performance of Work, Agreement

interpretation, or payment, the Parties shall attempt to resolve the dispute by negotiation and/or
mediation, if agreed to by the Parties. Pending resolution of the dispute, Consultant shall neither rescind
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30.

31.

32.

33.

34,

35.

36.

37.

this Agreement nor stop Work.

Confidentiality. The Consultant and all Consultant’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:

West Contra Costa Unified School District Consultant

Business Services Turning Green

1400 Marina Way South 2330 Marinship Way, Suite 205

Richmond, CA 94804 Sausalito, CA 94965

oad. 415-939-1232
TeI?’m 231-1140 - Fax: Tel: ; Fax:

ngarma@wccusd.nei n:]ailjudl@turnlnggreen.org

E-mail E

ATTN: Nancy Garcia, Interim Contract Manager ATTN:‘JUdi Shils, Founder/Executive 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) calendar 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 California County in which the District’s administration offices are located.

Waiver. The waiver by either Party of any breach of any term, covenant, or condition herein 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.

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.

Agreement / Purchase Order Number. The District will issue an agreement and/or purchase order number
for this Agreement as part of the District’s fiscal accounting and payment procedures. The purchase order
number shall be included in all requests for payment hereunder. The District may change the purchase
order number during the term of the Agreement. The District’s revision of a purchase order number shall
not be considered a material or substantive change to the Agreement.

Incorporation of Recitals and Exhibits. The Recitals and each exhibit attached hereto are hereby
incorporated herein by reference.
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38.

39.

40.

41.

42.

Authority of Executing Officer or Party. By signing below, the signer represents that it has the legal right,
power, and authority to enter into and execute this Agreement and to bind the Party on whose behalf the
signer executes this Agreement.

Electronic Signatures. Each Party agrees that this Agreement and any other documents to be delivered in
connection herewith may be electronically signed, and that any electronic signatures appearing on this
Agreement or such other documents are the same as handwritten signatures for the purposes of validity,
enforceability, and admissibility.

Counterparts. This Agreement and all amendments and supplements to it may be executed in
counterparts, and all counterparts together shall be construed as one document.

Force Majeure. If and to the extent that a Party’s performance of any of its obligations pursuant to this
Agreement is prevented, hindered or delayed directly or indirectly by pandemic, endemic, fire, flood,
earthquake, elements of nature or acts of God, acts of war, terrorism, riots, civil disorders, rebellions or
revolutions, or any other similar cause beyond the reasonable control of such Party (each a “Force Majeure
Event”), and such non-performance, hindrance or delay could not have been prevented by reasonable
precautions, then the non-performing, hindered or delayed Party shall be excused for such non-
performance, hindrance or delay, as applicable, of those obligations affected (the “Affected Services”) by
the Force Majeure Event for as long as the Force Majeure Event continues and, except as otherwise
provided in this Section, such Party continues to use its commercially reasonable efforts to recommence
performance whenever and to whatever extent possible without delay, including through the use of
alternate sources, workaround plans or other means. The Party whose performance is prevented, hindered
or delayed by a Force Majeure Event shall promptly notify the other Party of the occurrence of the Force
Majeure Event and describe in reasonable detail the nature of the Force Majeure Event. During the Force
Majeure Event, District will not be obligated to pay Consultant for Services that are not performed.

Student Data Privacy Agreement. District’s form Student Data Privacy Agreement must be completed and
the approved document must be attached to this Agreement when it is submitted to the West Contra Costa
Unified School District for approval. No services are to be provided until an approved Student Data Privacy
Agreement is on file with the District. StudentData Privacy Agreement —

[SIGNATURES ON FOLLOWING PAGE]

Page 10
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the last date indicated below (“Effective

Date”).
CONSULTANT

Turning Green

09/05/2023
Date:

By Judi Shils

Judi Shils
Print Name:

Founder/Executive Director
Title:

CONSULTANT 2 (If Necessary)

By:

Print Name:

Title:

Site/Department:

Information regarding Consultant:

Turning Green

Consultant:
. 02003923

License No.:

Address: 2330 Marinship Way, Suite 205
' Sausalito, CA 94965

Telephone: 4159391232

E-Mail: judi@turninggreen.org

Type of Business Entity:Corporation

If Other:

Insurance Reviewal:

DISTRICT
West Contra Costa Unified School District

Date:

By:

Print Name: David Johnston

Title: Executive Director Business Services

DISTRICT SITE/DEPARTMENT ADMINISTRATOR

By:

Print Name: Mary Kitchen

Title: Coordinator

. Business Services
Site/Department:

Employer Identification and/or Social Security Number:
75-3106659

NOTE: United States Code, title 26, sections 6041 and
6109 require non-corporate recipients of $600.00 or
more to furnish their taxpayer identification number
to the payer. The United States Code also provides
that a penalty may be imposed for failure to furnish
the taxpayer identification number. In order to
comply with these rules, the District requires your
federal tax identification number or Social Security
number, whichever is applicable.
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EXHIBIT “A”
Scope of Work or Services

If not otherwise set forth in the Agreement, the scope of Work or Services shall be as indicated in this Exhibit “A”; the Parties

PEQQFR)'W 'g@aﬂ@agree that the scope of Work or Services shall not consist of, incorporate, or include any terms and conditions of
nsc chen
ﬂ@é@ﬁ% |M@Ppﬁég@ht%6&*ﬂ?ﬁ§f&er§ar h,feSEﬂiEe of Services to be performed by the Consultant may be authorized or directed
Copshiotistitchen Ambriisaticr Gasid AWECIB D BKskigisder Keligdesythe Consultant pursuant to this Agreement.
Conscious Kitchen Site Leads: School Teachers - Peres: Kelly Cary | Michelle Obama: Lisa Jako |
Conscious Kitchen Intern: University Student(s) - lona Normandi
Please describe the overall goals of your program and the agency’s metrics of success. This description should include when the

THSIOAIIRE placs and what days and hours wil the progrars be pravidad, What FTE wil be oygignad jothe programy sfe.
valuable life skills. These students will part|C|pate in after-school educational programming centered around nutrltlon education, food
service skill development, advocacy and communication skills. Students will develop creative materials to promote new menu items,
will taste test and offer feedback to the food service team, and mentor younger students in their schools to hone their roles as leaders.
This work offers the opportunity for students to help improve school meals and is a building block to better understand the connections
bgtween nutrition, what they are served in their dining halls, and school supported agriculture connects this to environmental
education.

Goals and Objectives

Teach students about healthy food choices and food systems, and discover the impact of those systems on climate change
Support students to hone leadership skills, practice teamwork, and do research

Educate and empower next generation food system leaders

Improve school meals by collecting direct student feedback and sharing it with WCCUSD Food Service Director, Barbara Jellison
Provide opportunities for students to learn from outside experts/speakers such as farmers, chefs, and through field trip opportunities

Non-Direct Services Agreement — 6/14/23 mk Page 10



WORKERS’ COMPENSATION CERTIFICATION

Labor Code Section 3700 in relevant part provides that every employer except the State shall secure the payment of
compensation in one or more of the following ways:

= By being insured against liability to pay compensation by one or more insurers duly authorized to write
compensation insurance in this State.

= By securing from the Director of Industrial Relations a certificate of consent to self-insure, which may be given
upon furnishing proof satisfactory to the Director of Industrial Relations of ability to self-insure and to pay any
compensation that may become due to its employees.

I am aware of the provisions of Section 3700 of the Labor Code which require every employer to be insured against
liability for workers’ compensation or to undertake self-insurance in accordance with the provisions of that code,
and | will comply with such provisions before commencing the performance of the Work of this Contract.

09/05/2023
Turning Green

Judi Shils

Date:
Proper Name of Consultant:

Signature:
” Judi Shils
Print Name:
Tit Founder7Executive Director
itle:

(In accordance with Article 5 — commencing at Section 1860, Chapter 1, part 7, Division 2 of the Labor Code, the
above certificate must be signed and filed with the District prior to performing any Work under this Contract.)

Page 12



FINGERPRINTING/CRIMINAL BACKGROUND INVESTIGATION CERTIFICATION

The corresponding certification must be provided, and this form attached to the Independent Contractor Agreement
for Professional Services (“Agreement”):

The fingerprinting and criminal background investigation requirements of Education Code section 45125.1 apply to
Consultant’s services under this Agreement and Consultant certifies its compliance with these provisions as follows:
“Consultant certifies that the Consultant has complied with the fingerprinting and criminal background investigation
requirements of Education Code section 45125.1 with respect to all Consultant’s employees, subcontractors, agents,
and subcontractors’ employees or agents (“Employees”) regardless of whether those Employees are paid or unpaid,
concurrently employed by the District, or acting as independent contractors of the Consultant, who may have contact
with District pupils in the course of providing services pursuant to the Agreement, and the California Department of
Justice has determined that none of those Employees has been convicted of a felony, as that term is defined in
Education Code section 45122.1. A complete and accurate list of all Employees who may come in contact with District
pupils during the course and scope of the Agreement is attached hereto.”

Megan’s Law (Sex Offenders). | have verified and will continue to verify that the employees of Consultant that will
be on the Project site and the employees of the Subcontractor(s) that will be on the Project site are not listed on

California’s “Megan’s Law” Website (hitp/Awww-meganslaw-ca-gov/).

Staffing Changes Staff changes must be communicated to the WCCUSD Community Engagement Office in writing
before commencement of work with students along with WCCUSD Consultant Roster certifying that staff meet all
the district requirements.

[MUST BE COMPLETED BY CONSULTANT’S AUTHORIZED REPRESENTATIVE.] | am a representative of the Consultant
entering into this Agreement with the District and | am familiar with the facts herein certified, and am authorized
and qualified to execute this certificate on behalf of Consultant.

| certify that we have fingerprinted and received subsequent arrest reports and will provide the West Contra Costa
Unified School District with rosters of staff and insure that all staff, volunteers, etc., receive and wear their
contractor badge while on District property. We will notify the District if any infractions occur and will collect and
return badges when necessary if an employee leaves or is terminated and at the end of the Term.

A2221

09/05/2023
Turning Green

Agency ORI#:
Date:
Name of Consultant or Company:

Signature: /ML Sht[s

Judi Shils

Print Name and Title:
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TUBERCULOSIS CLEARANCE CERTIFICATION

The undersigned does hereby certify to the governing board of the District as follows:

| am a representative of the Consultant currently entering into this Agreement with the District and | am familiar
with the facts herein certified, and am authorized and qualified to execute this certificate on behalf of Consultant.

Consultant’s responsibility for tuberculosis clearance extends to all of its employees, subcontractors, volunteers

and employees of subcontractors coming into contact with District pupils regardless of whether they are

designated as employees or acting as independent contractors of the Consultant.

| confirm
The Consultant ensures that any person providing any portion of the Services has submitted to
an examination within the past 60 days or have had one done within the last 4 years on file to
determine that he or she is free of active tuberculosis, by a physician or surgeon. A complete and
accurate list of Consultant's employees and of all of its subcontractors' employees who may come
in contact with District pupils during the course and scope of the Agreement is attached hereto;
and/or

09/05/2023

Date: .
Turning Green

Proper Name of Consultant:

Signature: }(/«dL ShL[S

Judi-Shits

Print Name:
Title:

Founder/Executive Director
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TAXABLE YEAR . CALIFORNIA FORM

2022 Withholding Exemption Certificate 590

The payee completes this form and submits it to the withholding agent. The withholding agent keeps this form with their records.
Withholding Agent Information

Name

West Contra Costa Unified School District

Payee Information

Name X ssN or ITIN (I FEIN EJ €A Corp no. [J cA SO file no.
75-3106659

Turning Green
Address (apt./ste., room, PO box, or PMB no.)

2330 Marinship Way, Suite 205

City (If you have a foreign address, see instructions.) State | ZIP code
Sausalito CA 94965
Exemption Reason

Check only one box.

By checking the appropriate box below, the payee certifies the reason for the exemption from the California income tax withholding
requirements on payment(s) made to the entity or individual.

L] Individuals — Certification of Residency:
| am a resident of California and | reside at the address shown above. If | become a nonresident at any time, | will promptly
notify the withholding agent. See instructions for General Information D, Definitions.

£ Corporations:
The corporation has a permanent place of business in California at the address shown above or is qualified through the
California Secretary of State (SOS) to do business in California. The corporation will file a California tax return. If this
corporation ceases to have a permanent place of business in California or ceases to do any of the above, | will promptly notify
the withholding agent. See instructions for General Information D, Definitions.

Il Partnerships or Limited Liability Companies (LLCs):
The partnership or LLC has a permanent place of business in California at the address shown above or is registered with the
California SOS, and is subject to the laws of California. The partnership or LLC will file a California tax return. If the partnership
or LLC ceases to do any of the above, | will promptly inform the withholding agent. For withholding purposes, a limited liability
partnership (LLP) is treated like any other partnership.

O] Tax-Exempt Entities:
The entity is exempt from tax under California Revenue and Taxation Code (R&TC) Section 23701 (insert letter) or
Internal Revenue Code Section 501(c) (insert number). If this entity ceases to be exempt from tax, | will promptly notify
the withholding agent. Individuals cannot be tax-exempt entities.

L] Insurance Companies, Individual Retirement Arrangements (IRAs), or Qualified Pension/Profit-Sharing Plans:
The entity is an insurance company, IRA, or a federally qualified pension or profit-sharing plan.

L] california Trusts:
At least one trustee and one noncontingent beneficiary of the above-named trust is a California resident. The trust will file a
California fiduciary tax return. If the trustee or noncontingent beneficiary becomes a nonresident at any time, | will promptly
notify the withholding agent.

[] Estates — Certification of Residency of Deceased Person:
| am the executor of the above-named person’s estate or trust. The decedent was a California resident at the time of death.
The estate will file a California fiduciary tax return.

[ Nonmilitary Spouse of a Military Servicemember:

| am a nonmilitary spouse of a military servicemember and | meet the Military Spouse Residency Relief Act (MSRRA)
requirements. See instructions for General Information E, MSRRA.

CERTIFICATE OF PAYEE: Payee must complete and sign below.

Our privacy notice can be found in annual tax booklets or online. Go to fth.ca.gov/privacy to learn about our privacy policy statement,
or go to ftb.ca.gov/forms and search for 1131 to locate FTB 1131 EN-SP, Franchise Tax Board Privacy Notice on Collection. To request
this notice by mail, call 800.338.0505 and enter form code 948 when instructed.

Under penalties of perjury, | declare that | have examined the information on this form, including accompanying schedules and
statements, and to the best of my knowledge and belief, it is true, correct, and complete. | further declare under penalties of perjury that
if the facts upon which this form are based change, | will promptly notify the withholding agent.

Type or print payee’s name and title Judi Shils Telephone 415-939-1232

Payee’s signature » /(AdL Shﬂ[? Date 09/05/2023

|| ] 7061223 | Form590 2021 |



Click here for W-9 Instructions

w-9
Form

(Rev. October 2018)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

» Go to www.irs.gov/FormW9 for instructions and the latest information.

Give Form to the
requester. Do not
send to the IRS.

Turning Green

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

following seven boxes.

[ Individual/sole proprietor or Klec Corporation

single-member LLC

Print or type.

|:| Other (see instructions) »

D S Corporation

|:| Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) »

Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check | Exemption from FATCA reporting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions (codes apply only to

certain entities, not individuals; see
instructions on page 3):

D Partnership D Trust/estate

Exempt payee code (if any)

code (if any)

(Applies to accounts maintained outside the U.S.)

5 Address (number, street, and apt. or suite no.) See instructions.

330 Marinship Way, Suite 205

See Specific Instructions on page 3.

Requester’s name and address (optional)
West Contra Costa Unified School District

6 City, state, and ZIP code
Sausalito, CA 94965

1400 Marina Way South
Richmond, CA 94804

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

| Social security number

or
Employer identification number |
/o S [ 0 P P

Part i Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. 1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3. 1am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part Il, later.

Slgn Signature of

Here U.S. person > /(AdL Shﬂ[g

Date > 09/05/2023

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormW9.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

e Form 1099-INT (interest earned or paid)

* Form 1099-DIV (dividends, including those from stocks or mutual
funds)

e Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

* Form 1099-S (proceeds from real estate transactions)
e Form 1099-K (merchant card and third party network transactions)

e Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

® Form 1099-C (canceled debt)
* Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.
If you do not return Form W-9 to the requester with a TIN, you might

be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W=-9 (Rev. 10-2018)



