Mission Valley

REGIONAL CLCUPATIOMAL PROGRAM

Mission Valley ROP
Tuesday, August 7, 2018
Special Governing Council Meeting
12 p.m.

MVROP Board Room
(510) 657-1865 Ext. 15141




Agenda




Special Meeting of the Governing Council

Mission Valley Regional Occupational Center/ Program
ROP Board Room

Tuesday, August 7, 2018

Regular Meeting (Closed Session) — 12 p.m.

Regular Meeting (Open Session) — Directly Following

Call to order p.m.
Pledge of Allegiance
Roll Call: Nancy Thomas, President

Sharan Kaur, Vice President
Larry Sweeney, Clerk

_______ Other
Approval of Agenda:
Motion:
Second:
Vote:
Adjourn to Closed Session: p.m.

Agenda _Closed Session

The Board of Education may adjourn to closed session during this meeting pursuant to Government
Code Section 3549.1 (the Educational Employment Relations Act) to discuss and/ or give direction to
its representatives. During adjournment to Closed Session the Council will consider and/ or take
action upon:

¢ Public Employee: Discipline/Dismissal/Release/Reassignment/Hire
(Government Code Section 54957)

Reconvene to Open Session: p.m.

Communication:

a. Items from the Staff
b. Items from the Board
d. Public Comment

- Blue Speaker Card — Items on the agenda
- Green Speaker Card — Items not on the agenda

Business and Finance #1 Information/ Action
Approve Services Agreement between MVVROP and BoardDocs
Motion:

Second:
Vote:

Special MVROP Governing Council Agenda — August 7, 2018



Employment and Personnel #1 Information/ Action

Approve Recommendation to Hire Director of Business Services

Motion:
Second:
Vote:

Board comments on Consent Calendar:

Meeting adjourned: pm
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Part Il: Additional Terms and Conditions

4. Provision of the Service. Subject to the terms and conditions of this Agreement, Emerald will make the Service available to
Customer in accordance with this Agreement, the Service Level Agreement (“SLA”) and the Emerald Acceptable Use Policy (“AUP”),
which SLA and AUP are posted on Emerald’'s web site at http://www.BoardDocs.com/Home.nsf/legal and both of which are
incorporated into and made a part of this Agreement. Emerald will provide Customer with at least sixty (60) days’ advance notice of
any change in the SLA or AUP. Emerald will use commercially reasonable efforts to make the Service available to Customer by an
implementation date agreed to by the parties, including establishing the hosting of the Service and storage of data uploaded via the
Service. Such Service will be co-branded with both parties’ “Marks” (as defined in Section 10). Emerald may modify certain
components of the Service as required by changes in laws, regulations or technology, requests of customers or to make improvements
or correct problems or issues.

5. Payment. Customer agrees to pay Emerald (or its designated billing agent) all charges or fees described in this Agreement within
thirty (30) days of Customer's receipt of the applicable invoice. Any amount not paid within such thirty (30) day period will bear interest,
until paid, at the lesser of: (a) one and one-half percent (1%%) per month, or (b) the highest rate permitted by applicable law. The
ARC will be invoiced annually in advance. In addition to such rates and charges, Customer will be responsible for all taxes and fees
assessed or due with regard to its use of the Service and, if applicable, Customer will provide Emerald with any certificate or other
evidence of tax-exemption. The continued provision of the Service is conditioned on Customer’s creditworthiness and may be subject
to a mutually agreeable reasonable assurance of payment or deposit. All charges or fees paid or payable are non-refundable. All
amounts payable to Emerald are payable in full in United States dollars unless specifically indicated to the contrary in this Agreement.

6. Termination. This Agreement is effective for the Term described in Section 3. Emerald may terminate this Agreement and/or cease
or suspend the provision of all or any part of the Service upon: (a) Customer’s failure to pay any amount when due under this
Agreement (after ten (10) days’ prior written notice of such failure to pay); (b) the filing of a petition in bankruptcy by or against
Customer; (c) any illegal, slanderous, infringing or inappropriate “Content” (as defined in Section 8) being loaded on any website or
otherwise transmitted or used in connection with the Service which is not immediately ceased and removed after request by Emerald;
or (d) any material breach of this Agreement by Customer, including but not limited to any violation of the AUP (all of the foregoing
being defined as a “Customer Caused Termination or Suspension”). In the case of any such Customer Caused Termination or
Suspension, Customer will pay for all accrued and unpaid charges for the Service provided through the date of such Customer Caused
Termination or Suspension. Customer may terminate this Agreement upon: (a) the filing of a petition in bankruptcy by or against
Emerald; or (b) any material breach of this Agreement by Emerald. Upon any termination of this Agreement, Customer agrees its right
to use the Service or Emerald “Intellectual Property” and/or “Marks” (as defined in Section 10) shallimmediately cease and Customer
shall cause all of its affiliates to cease using the Service and all of Emerald’s Intellectual Property or Marks.

7. Use of the Service. Subject to the terms and conditions of this Agreement, Emerald hereby grants to Customer, and Customer
hereby accepts, a limited, non-exclusive, non-sublicenseable, non-transferable, annual license to access the Service for Customer’s
purposes solely during the Term. Customer will be responsible for all hardware, software (including browser software) and Internet
communication links and connectivity necessary to access the Service from their respective facilities, including, without limitation,
maintaining sufficient bandwidth to meet Customer’s utilization demands. Customer shall be solely responsible for ensuring that each
of the persons or entities that accesses the Service through Customer or its systems or with Customer’s consent (collectively, “Users”)
complies with all of the terms and conditions of this Agreement, including the AUP and all applicable laws, rules, regulations and
ordinances. Customer will not copy, modify, adapt, translate, hypothecate, lease, disclose, loan, sublicense, resell, distribute or create
derivative works based on all or any part of the Service or Emerald Intellectual Property or Marks, unless expressly permitted in writing
by Emerald. Customer will not attempt to decompile, reverse engineer or disassemble the Service and Customer will be liable to
Emerald for any unauthorized copying, reverse engineering or use of the Service by Users. Unless otherwise agreed in writing by
Emerald, Customer will not, and will cause each of the Users to not, remove or modify, or attempt to remove or modify, any proprietary
notices contained in or associated with the Service. Customer agrees that it is solely responsible for maintaining and ensuring that its
Users maintain the confidentiality of any User passwords or access codes entrusted to Customer or its Users, and for all activities
resulting from their authorized or unauthorized use.

8. Customer Content and Data. Subject to the terms of this Agreement, Customer is exclusively responsible and liable for all content
it posts or transmits using the Service (the “Content”), and Emerald has no responsibility or liability therefore, nor will Emerald be
responsible for reviewing or determining the accuracy or appropriateness of any such Content. Content does not include data or
information regarding other customers of Emerald or any information provided by Emerald. Customer will not use any information
accessible from the Service in conjunction with any enterprise unrelated to its governmental duties or not authorized or contemplated
by this Agreement. Customer reserves exclusive rights to all of its information stored in fields and as attachments in the Service
database. At Customer’s request, Emerald will export the data from the Service database in its native format at no charge to Customer.
If Customer desires Emerald to convert the data into any other format other that its native format, Customer shall pay Emerald two-
hundred and fifty dollars ($250) per hour for such conversion services. Customer hereby grants to Emerald, and Emerald hereby
accepts, a non-exclusive, royalty-free license to use such Content, information and data for purposes of providing the Service to
Customer and performing any other obligations under this Agreement, for their business purposes relating to the Service, and for the
maintenance or use of business records and information associated with any of the foregoing. Customer is solely responsible for such
Content, information and data (including, without limitation the accuracy of such Content, information and data) and for ensuring that
Customer has the necessary rights to use such Content, information and data, and Customer will defend, and satisfy any claims,
judgments or expenses of or against Emerald, arising out of any third-party claims relating to such Content, information or data.
Customer has only the limited rights granted by this Agreement.

9. Acceptable Use. All use of the Service will comply with the Emerald’s AUP. Customer will not: (a) post or transmit on or through

any website or network through which the Service is provided any libelous, slanderous, obscene or otherwise unlawful information or
materials of any kind or any information that invades the privacy or rights of a third party; (b) interfere with or disable the Service or
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Emerald’s systems or operations in any way; (c) engage in any conduct involving the Service that would constitute a criminal offense
or give rise to civil liability under any local, state, federal or other law or regulation; or (d) post, transmit, upload, reproduce or distribute
to or through the Service any material or Content protected by copyright, patent, confidentiality, trade secret, trademark, privacy or
other intellectual property or proprietary rights without first obtaining sufficient legal consent or written permission from the owner
thereof. Unless the law that governs Customer’s existence or operation prohibits this, Customer agrees to defend, indemnify and hold
harmless Emerald from any and all liabilities, costs and expenses, including reasonable attorneys' fees, arising from or related to a
failure of Customer or its Users to comply with all applicable laws, this Agreement or the AUP or Customer’s actions or omissions with
respect thereto.

10. Ownership and Intellectual Property. "Intellectual Property" means (a) copyrights, trademarks (and all goodwill associated
therewith), service marks (and all goodwill associated therewith) and any other rights to any form or medium of expression and all
applications for registration of any of the foregoing; (b) trade secrets and confidential information (as defined by applicable law),
privacy rights and any other protection for confidential or proprietary information or ideas; (c) patents and patent applications; (d)
inventions and any other items, information or theories which are protectable or registrable under any of the copyright, patent, trade
secret, confidentiality or other intellectual property laws; and (e) any other similar proprietary rights or interests recognized by
applicable law. Customer acknowledges and agrees that Emerald owns (as between Emerald and Customer) and will retain all
ownership in the Intellectual Property and all other property rights and interests associated with the Service, the Marks and all
derivative works and components of any of the foregoing. Customer specifically disclaims, and acknowledges it will never acquire,
claim or seek to register, any Intellectual Property or other property rights or interests in the Service or Emerald Intellectual Property,
or any derivative work of any of the foregoing, by operation of law or otherwise. Customer will execute and deliver confirmations or
other written instruments as reasonably requested by Emerald to confirm Emerald’s exclusive ownership of Emerald’s Intellectual
Property and the Service. As between Customer and Emerald, Customer will own all Intellectual Property or other property rights or
interests in and to Customer’'s own data and Content. Subject to the terms this Agreement, each party hereby grants to the other
during the Term of this Agreement a royalty-free, non-exclusive, non-transferable license to use such party’s trademarks and service
marks (and the good will associated therewith) provided to the other by such party (the "Marks") solely in connection with the other's
performance of this Agreement and in connection with their use of the Service. Each party agrees that any use of the other party’s
Marks will be in strict accordance with the other party’s reasonable trademark and service mark guidelines as provided and revised
by the other party from time to time. Emerald reserves all rights not expressly granted to Customer in this Agreement.

11. Disclaimer. CUSTOMER ASSUMES TOTAL RESPONSIBILITY FOR USE OF THE SERVICE, CONTENT AND THE INTERNET
AND ACCESSES THE SAME AT ITS OWN RISK. EMERALD EXERCISES NO CONTROL OVER AND HAS NO RESPONSIBILITY
WHATSOEVER FOR THE CONTENT ACCESSIBLE OR ACTIONS TAKEN ON THE INTERNET OR PROVIDED BY CUSTOMER
OR ITS AFFILIATES, AND EMERALD EXPRESSLY DISCLAIMS ANY RESPONSIBILITY FOR SUCH CONTENT OR ACTIONS.
EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT, THE SERVICE AND ANY RELATED SOFTWARE PROVIDED
BY EMERALD ARE PROVIDED WITHOUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING NO WARRANTY OF
TITLE, NONINFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. NO ADVICE, STATEMENT OR
INFORMATION GIVEN BY EMERALD, ITS AFFILIATES OR CONTRACTORS WILL CREATE AWARRANTY AND EMERALD DOES
NOT WARRANT THAT THE SERVICE AND ANY RELATED SOFTWARE PROVIDED BY EMERALD WILL BE UNINTERRUPTED
OR ERROR-FREE.

12. Limitations of Liability. NO PARTY OR SUCH PARTY’S AFFILIATES OR CONTRACTORS WILL BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OR FOR ANY LOST OR IMPUTED PROFITS
OR REVENUES OR LOST DATA OR COSTS OF COVER ARISING FROM OR RELATED TO THE SERVICE OR THIS
AGREEMENT, REGARDLESS OF THE LEGAL THEORY UNDER WHICH SUCH LIABILITY IS ASSERTED AND REGARDLESS
OF WHETHER A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF ANY SUCH LIABILITY, LOSS OR DAMAGE, EXCEPT
WITH RESPECT TO ANY INDEMNITY PROVIDED BY CUSTOMER UNDER THIS AGREEMENT. EMERALD'S AGGREGATE
LIABILITY UNDER THIS AGREEMENT WILL NOT EXCEED THE FEES RECEIVED BY EMERALD FROM CUSTOMER IN THE
TWELVE (12) MONTHS PRIOR TO THE TIME AT WHICH THE LOSS, COST, CLAIM OR DAMAGES AROSE.

13. Confidentiality. A party’s “Confidential Information” means information or data (in oral, written, electronic or other form),
excluding any “Trade Secrets” (as defined under applicable law), related to or owned or controlled by such party, valuable to such
party and not generally known or readily available through legal means (other than its disclosure in reliance on this Agreement) to the
receiving party. Customer acknowledges that the Service contains Confidential Information and Trade Secrets of Emerald. Subject
to applicable law, a receiving party may use the disclosing party’s Confidential Information or Trade Secrets to perform its obligations
and exercise its rights under this Agreement, and may not communicate, disclose, transfer or use the disclosing party’s Confidential
Information or Trade Secrets for any other purpose without the prior written consent of the disclosing party. The foregoing restrictions
shall not apply to any Confidential Information or Trade Secrets of the disclosing party that: (a) are in the public domain, other than
due to the actions or omissions of the receiving party; (b) can be proven to have been already known by the receiving party before
their disclosure by the disclosing party; (c) were independently developed by the receiving party without access to or use of any
Confidential Information or Trade Secrets of the disclosing party. In addition, the receiving party may disclose the disclosing party’s
Confidential Information or Trade Secrets only to its officers, directors and employees on a need-to-know basis after informing any
such disclosees that it is confidential and subject to the terms of this Agreement, and provided that such disclosing party remains
liable to ensure that such individuals comply with the requirements of this Agreement. Notwithstanding the foregoing, after giving
reasonable notice to the disclosing party (which notice affords the disclosing party an opportunity to seek a protective order or other
remedy), the receiving party may disclose the disclosing party’s Confidential Information or Trade Secrets to the extent required by
law or a court of competent jurisdiction. On request, each receiving party will return or destroy all copies or records that contain or
reflect the disclosing party’s Confidential Information or Trade Secrets. A party may seek injunctive relief to redress or prevent
violations of this Section 13, in addition to, and not in lieu of, any other rights and remedies available to such party. Trade Secrets will
be protected as required by this Agreement and applicable law for so long as they remain a Trade Secret under applicable law.

14. Miscellaneous
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(@)

(b)

(c)

(d)

(e)

®

Unless the law that governs Customer’s existence or operation prohibits this, any claim or dispute relating to this Agreement
will be will be governed by Delaware law. The parties agree that the finder of fact must adhere to the terms and conditions in
this Agreement.

If any portion of this Agreement is held to be unenforceable, the unenforceable portion will be construed as nearly as possible
to reflect the original intent of the parties and the remainder of the provisions will remain in full force and effect. Except with
regard to the SLA, neither party’s failure to insist upon strict performance of any provision of this Agreement will be construed
as a waiver of any of its rights under this Agreement. The terms and conditions of this Agreement will not be more strictly
construed against either party since both parties negotiated this mutually acceptable Agreement.

Notices under this Agreement will be sent to the addresses set forth above or to such other address as a party shall notify the
other party in writing.

All terms and provisions of this Agreement which should by their nature survive the termination of this Agreement will so
survive, including, but not limited to, the relevant provisions of Sections 3, 4, 5, 6, 7 (except any licenses, which are restricted
to the Term), 9, 10, 11, 12, 13, and 14.

Customer understands that the Service is accessed through the Internet and data may travel over the unsecured networks of
several third-party Internet service providers and thus may not be secure or confidential. Emerald is not responsible for Internet
connectivity to Customer’s location or anything that happens by or through Internet or other transmission or access. Emerald
will not be liable to Customer, or any User, for any delay or failure to perform any provision of this Agreement to the extent
such delay or failure to perform is caused by an event beyond the reasonable control of Emerald, including, without limitation,
an act of God; flood,; riot; fire; explosion; judicial or governmental act; terrorism; military act; strike or lockout; third-party act or
omission,; failure of utility or telecommunications facilities; virus, worm, trojan horse or other code, command, file or program
designed to interrupt, destroy or limit the functionality of any content, information, software, hardware or equipment; Internet
slow-down or failure; lightning or other weather condition or event; or any other act, omission or event outside the control of
Emerald (all of which are “Events of Force Majeure”).

This Agreement, the SLA and AUP and other documents or items referenced herein or therein, constitute one and the same
legally binding instrument and the entire agreement between Customer and Emerald with respect to the subject matter hereof
and expressly supersede any contrary prior written or oral agreements or understandings between the parties. Customer may
not assign this Agreement or any of its rights or obligations without the prior written consent of Emerald, which consent will not
be unreasonably withheld or delayed. The terms and conditions of this Agreement may not be amended except in a writing
signed by both parties.
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X Information

X Action

MISSION VALLEY REGIONAL OCCUPATIONAL CENTER/PROGRAM
GOVERNING COUNCIL

AGENDA ITEM
E&P #1

DATE OF BOARD MEETING: August 7, 2018

TITLE: Approve Recommendation to Hire Director of Business Services

Background:

The Director of Business Services, Joyce Veasley, submitted her retirement effective May 29,
2018. The position was subsequently posted June 1, 2018- July 2, 2018 and interviews were
conducted on July 9, 2018.

Current Status:

The selection process included screening of (19) applications and conducting (7) oral interviews.
Interviews were conducted on July 9, 2018 for the Director of Business Services position. The
interview panel comprised of representatives from Mission Valley ROP Management,
Classified, and Certificated employee groups as well a representative from our JPA member
districts.

Recommendation:

Staff recommends approval to hire Marie dela Cruz as the Director of Business Services with an
effective start date to be determined but estimated to be on or around August 22, 2018.

Thomas Hanson ROP Center Administration Thomas Hanson

Staff Contact Location Division MVROP Superintendent



CONSENT ITEMS

MISSION VALLEY ROP

Classified Personnel

Business Services

(approximately)

New Hires
NAME POSITION HOURS SUPERVISOR | EFFECTIVE OTHER
DATE
Marie dela Cruz | Director of 40 hrs/week | Thomas Hanson | 8/22/18

(con1Aug18.19)




End of Board Packet
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