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GENERAL PROVISIONS
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MASTER CONTERACT

This Master Contract (or “Contract™) is entered into on July 1, 2025, between TRACY UNIFIED
SCHOOL DISTRICT hereinafter referred to as the local educational agency ("LEA"), a member of the
San Joaquin County SELPA and Benchmark Behavioral Health Systems (nonpublic, nonsectarian school
or agency), heremnafter referred to as NPS/A or “CONTRACTOR™ for the purpose of providing special
education and/'or related services to students with exceptional needs under the authorization of California
Education Code sections 36157, 56361 and 56365 ef seq. and Title § of the California Code of Regulations
section 3000 ef seg., AB 490 (Chapter 862, Statutes of 2003) and AB 1858 (Chapter 914, Statutes of 2004).
It i3 understood that this agreement does not commit the LEA to pay for special education and/or related
services provided to any student or CONTRACTOR to provide such specizl education and’or related
services, unless and uatil an authorized LEA representative approves the provision of special education
and/or related services by CONTRACTOR.

Upon acceptance of a student, LEA shall submit to CONTRACTOR an Individual Service Agreement
(heremafter referred to as “ISA™). Unless otherwise agreed in writing, these forms shall acknowledge
CONTRACTOR’s obligation to provide all relevant services specified in the student’s Individualized
Education Program (hereinafter referred to as “IEP”). The ISA shall be executed within ninety (90) days

-----------

CONTRACTOR. As available and appropriate, the LEA shall make available access to any electronic IEP

| system and/or electronic databaze for the development of the ISA and invoices.
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Unless placement and/or services is made pursuant to an Office of Administrative Hearings (hereinafter
referred to as “OAH”) order. a lawfully executed settlement agreement between LEA and parent or
authorized by LEA for a transfer student pursvant to California Fducation Code section 36323, LEA is not
responzible for the costs associated with NP3 placement or NPS/A services until the date on which an IEP
team meeting iz convened, the IEP team determines that a NPS placement is appropriate, and the IEP is
sipned by the student’s parent.

CERTIFICATION AND LICENSES

CONTEACTOR shall be certified by the California Department of Education (hereinafter referred to as
“CDE™) as g NPS/A. All NPS/A services shall be provided consistently with the area of certification and
licensure specified by CDE Certification and as defined in the California Education Code, section 563656 et
seq and within the professional scope of practice of each provider's license, certification, and/or credential.
A current copy of CONTRACTOR s NPS/A certification or a waiver of such certification issued by the
CDE pursuant to Education Code section 56366.2 must be provided to LEA on or before the date this
Agreement is executed by CONTRACTOR. This Master Contract shall be null and void if such certification
or waiver 15 expired, revoked, rescinded, or otherwise nullified during the effective period of this Master
Contract.
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Total student enrollment shall be limited to capacity as stated on CDE certification and in Section 24 of the
Master Contract.

In addition to meeting the certification requirements of the State of California, a CONTRACTOR that
operates a program outside of this State shall be certified and all staff persons providing services to pupils
shall be certified and/or licensed by that state to provide, respectively, special education and related services
and designated instruction and related services to pupils under the federal Individuals with Disabilities
Education Act (20 U.S.C. Sec. 1400 et seq.).

If CONTRACTOR is a licensed children’s institution (hereinafter referred to as “LCI”), CONTRACTOR
shall be licensed by the state, or other public agency having delegated authority by contract with the state
to license, to provide nonmedical care room and board to children, including, but not limited to, individuals
with exceptional needs. The LCI must also comply with all licensing requirements relevant to the protection
of the child, and have a special permit, if necessary, to meet the needs of each child so placed. If the
CONTRACTOR operates a program outside of this State, CONTRACTOR must obtain all required licenses
from the appropriate licensing agency in both California and in the state where the LCI is located.

With respect to CONTRACTORs certification, failure to notify the LEA and CDE in writing of any
changes in: (1) credentialed/licensed staff; (2) ownership; (3) management and/or control of the agency; (4)
major modification or relocation of facilities; or (5) significant modification of the program may result in
the suspension or revocation of CDE certification and/or suspension or termination of this Master Contract
by the LEA.

COMPLIANCE WITH LAWS, STATUTES, REGULATIONS

During the term of this Master Contract, unless otherwise agreed, the CONTRACTOR shall comply with
all applicable federal, state, and local statutes, laws, ordinances, rules, policies and regulations.
CONTRACTOR shall also comply with all applicable LEA policies and procedures unless, taking into
consideration all of the surrounding facts and circumstances, a policy or policies or a portion of a policy
does not reasonably apply to CONTRACTOR. CONTRACTOR hereby acknowledges and agrees that it
accepts all risks and responsibilities for its failure to comply with LEA policies and shall indemnify LEA
under the provisions of Section 16 of this Agreement for all liability, loss, damage and expense (including
reasonable attorneys’ fees) resulting from or arising out of CONTRACTOR’s failure to comply with
applicable LEA policies (e.g., those policies relating to; the provision of special education and/or related
services, facilities for individuals with exceptional needs, student enrollment and transfer, student inactive
status, corporal punishment, student discipline, and positive behavior interventions).

CONTRACTOR acknowledges and understands that LEA may report to the CDE any violations of the
provisions of this Master Contract; and that this may result in the suspension and/or revocation of CDE
nonpublic school/agency certification pursuant to California Education Code section 56366.4(a).

TERM OF MASTER CONTRACT

The term of this Master Contract shall be from July 1, 2025, to June 30, 2026 (Title 5 California Code of
Regulations section 3062(a)) unless otherwise stated. Neither the CONTRACTOR nor the LEA is required
to renew this Master Contract in subsequent contract years. The parties acknowledge that any subsequent
Master Contract is to be re-negotiated prior to June 30, 2025 (Title 5 California Code of Regulations section
3062(d)). In the event the contract negotiations arc not agreed to by June 30th, the most recently exccuted
Master Contract will remain in effect for 90 days (Education Code 56366(c)(1)). If, after 60 days the master
contract or individual services agreement has not been finalized, as prescribed in paragraph (1) of
subdivision (a), either party may appeal to the county superintendent of schools, if the county
superintendent of schools is not participating in the local plan involved in the nonpublic, nonsectarian
school or agency contract; or the Superintendent, if the county superintendent of schools is participating in
the local plan involved in the contract, to negotiate the contract. Within 30 days of receipt of this appeal,
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the county superintendent of schools or the Superintendent, or the individual designee, shall mediate the
formulation of a contract, which shall be binding upon both parties (Education Code 56366 (c) (2)). No
Master Contract will be offered unless and until all of the contracting requirements have been satisfied.
The offer of a Master Contract to a CONTRACTOR is at the sole discretion of the LEA.

The provisions of this Master Contract apply to CONTRACTOR and any of its employees or independent
contractors. Notice of any change in CONTRACTOR’s ownership or authorized representative shall be
provided in writing to LEA within thirty (30) calendar days of change of ownership or change of authorized
representative.

INTEGRATION/CONTINUANCE OF CONTRACT FOLLOWING EXPIRATION OR
TERMINATION

This Master Contract includes each ISA, and they are incorporated herein by this reference. This Master
Contract supersedes any prior or contemporaneous written or oral understanding or agreement. This Master
Contract may be amended only by written amendment executed by both parties.

The CONTRACTOR shall provide the LEA with information as requested in writing to secure a Master
Contract or a renewal.

At a minimum, such information shall include copies of current teacher credentials and clearance, insurance
documentation and CDE certification. The LEA may require additional information as applicable. If the
application packet is not completed and returned to the District, no Master Contract will be issued. If
CONTRACTOR does not return the Master Contract to LEA duly signed by an authorized representative
within ninety (90) calendar days of issuance by LEA, the new contract rates will not take effect until the
newly executed Master Contract is received by LEA and will not be retroactive to the first day of the new
Master Contract’s effective date. If CONTRACTOR fails to execute the new Master Contract within such
ninety-day period, all payments shall cease until such time as the new Master Contract for the current school
year is signed and returned to LEA by CONTRACTOR. (California Education Code section 56366(c)(1)
and (2)). In the event that this Master Contract expires or terminates, CONTRACTOR shall continue to be
bound to all of the terms and conditions of the most recent executed Master Contract between
CONTRACTOR and LEA for so long as CONTRACTOR is servicing authorized students at the discretion
of the LEA

INDIVIDUAL SERVICE AGREEMENT (“ISA”)

This Agreement shall include an ISA developed for each student to whom CONTRACTOR is to provide
special education and/or related services. An ISA shall only be issued for students enrolled with the
approval of the LEA pursuant to Education Code section 56366 (a)(2)(A). An ISA may be effective for
more than one contract year provided that there is a concurrent Master Contract in effect. In the event that
this Master Contract expires or terminates, CONTRACTOR shall continue to be bound to all of the terms
and conditions of the most recent executed ISAs between CONTRACTOR and LEA for so long as
CONTRACTOR is servicing authorized students.

Any and all changes to a student’s educational placement/program provided under this Master Contract
and/or an ISA shall be made solely on the basis of a revision to the student’s IEP or by written agreement
between the parent and LEA. At any time during the term of this Master Contract, a student’s parent,
CONTRACTOR, or LEA may request a review of a student’s IEP subject to all procedural safeguards
required by law.

Unless otherwise provided in this Master Contract, the CONTRACTOR shall provide all services specified
in the IEP unless the CONTRACTOR and the LEA agree otherwise in the ISA. (California Education Code
sections 56366(a) (5) and 3062(e)). In the event the CONTRACTOR is unable to provide a specific service
at any time during the life of the ISA, the CONTRACTOR shall notify the LEA in writing within five (5)
business days of the last date a service was provided. CONTRACTOR shall provide any and all subsequent



compensatory service hours awarded to a student as a result of lack of provision of services while the
student was served by the NPS/A.

If a parent or LEA contests the termination of an ISA by initiating a due process proceeding with the OAH,
CONTRACTOR shall abide by the “stay-put” requirement of state and federal law unless the parent agrees
otherwise or an Interim Alternative Educational Setting is deemed lawful and appropriate by LEA or OAH
consistent with Section 1415 (k)of Title 20 of the United States Code. The CONTRACTOR shall adhere to
all LEA requirements concerning changes in placement.

Disagreements between LEA and CONTRACTOR concerning the formulation of an ISA or the Master
Contract may appeal to the County Superintendent of Schools of the County where the LEA is located, or
the State Superintendent of Public Instruction pursuant to the provisions of California Education Code
section 56366(c) (2).

DEFINITIONS

The following definitions apply for purposes of this contract:

a. The term “CONTRACTOR” means a nonpublic, nonsectarian school/agency certified by the
California Department of Education and its officers, agents, and employees.

b. The term “authorized LEA representative” means a LEA administrator designated to be responsible
for NPS/A. It is understood, a representative of the Special Education Local Plan Area (SELPA) of
which the LEA is a member is an authorized LEA representative in collaboration with the LEA.

The LEA maintains sole responsibility for this Contract, unless otherwise specified in this Contract.

c. The term “credential” means a valid credential, life diploma, permit, or document in special
education or pupil personnel services issued by, or under the jurisdiction of, the State Board of
Education if issued prior to 1970 or the California Commission on Teacher Credentialing, which
entitles the holder thereof to perform services for which certification qualifications are required as
defined in Title 5 of the California Code of Regulations section 3001(g).

d. The term “qualified” means that a person holds a certificate, permit or other document equivalent
to that which staff in a public school are required to hold to provide special education and related
services and has met federal and state certification, licensing, registration, or other comparable
requirements which apply to the area in which the individual is providing special education or
related services, including those requirements set forth in Title 34 of the Code of Federal
Regulations sections 200.56 and 200.58, and those requirements set forth in Title 5 of the California
Code of Regulations Sections 3064 and 3065, and adheres to the standards of professional practice
established in federal and state law or regulation, including the standards contained in the California
Business and Professions Code.

Nothing in this definition shall be construed as restricting the activities in services of a graduate
needing direct hours leading to licensure, or of a student teacher or intern leading to a graduate
degree at an accredited or approved college or university, as authorized by state laws or regulations.
(Title 5 of the California Code of Regulations Section 3001 ().

€. The term “license” means a valid non-expired document issued by a licensing agency within the
Department of Consumer Affairs or other state licensing office authorized to grant licenses and
authorizing the bearer of the document to provide certain professional services or refer to

4



themselves using a specified professional title including but not limited to mental health and board
and care services at a residential placement. If a license is not available through an appropriate state
licensing agency, a certificate of registration with the appropriate professional organization at the
national or state level which has standards established for the certificate that are equivalent to a
license shall be deemed to be a license as defined in Title 5 of the California Code of Regulations
section 3001(1).

f. “Parent” means:

1. abiological or adoptive parent; unless the biological or adoptive parent does not have legal
authority to make educational decisions for the child,

ii.  a guardian generally authorized to act as the child’s parent or authorized to make
educational decisions for the child,

. anindividual acting in the place of a biclogical or adoptive parent, including a grandparent,
stepparent, or other relative with whom the child lives, or an individual who is legally
responsible for the child’s welfare,

iv.  asurrogate parent,

v.  a foster parent if the authority of the biological or adoptive parent to make educational
decisions on the child’s behalf has been specifically limited by court order in accordance
with Code of Federal Regulations 300.30(b)(1) or (2).

Vi Parent does not include the state or any political subdivision of government or the NPS/A
under contract with the LEA for the provision of special education or designated instruction
and services for a child. (California Education Code section 56028).

. The term “days” means calendar days unless otherwise specified.
g y Y P

h. The phrase “billable day” means a school day in which instructional minutes meet or exceed
those in comparable LEA programs.

1. The phrase “billable day of attendance” means a school day as defined in California Education
Code Section 46307, in which a student is in attendance and in which instructional minutes meet

or exceed those in comparable LEA programs unless otherwise stipulated in an IEP or ISA.

] It is understood that the term “Master Contract” also means “Contract” and is referred to as such
in this document.

ADMINISTRATION OF CONTRACT

8. NOTICES

All notices provided for by this Contract shall be in writing. Notices shall be mailed, emailed, or delivered
by hand and shall be effective as of the date of receipt by addressee.

All notices mailed or emailed to LEA shall be addressed to the person and address as indicated on the
signature page of this Master Contract. Notices to CONTRACTOR shall be addressed as indicated on the

signature page of this Master Contract.

9, MAINTENANCE OF RECORDS



10.

11.

12.

All records shall be maintained by CONTRACTOR as required by state and federal laws and regulations.
Notwithstanding the foregoing sentence, CONTRACTOR shall maintain all records for at least five (5)
years after the termination of this Master Contract. For purposes of this Master Contract, “records” shall
include, but not be limited to student records as defined by California Education Code section 49061 (b)
including electronically stored information; registers and roll books of teachers and/or daily service
providers; daily service logs and notes and other documents used to record the provision of related services
including supervision; daily service logs and notes used to record the provision of services provided through
additional instructional assistants, NPA behavior intervention aides, and bus aides; behavior emergency
reports (BER); incident reports; notification of injuries; absence verification records (parent/doctor notes,
telephone logs, and related documents) if the CONTRACTOR is funded for excused absences, however,
such records are not required if positive attendance is required; bus rosters; staff lists specifying credentials
held and documents evidencing other staft qualifications, social security numbers, dates of hire, and dates
of termination; records of employee training and certification, , including verification of behavior training
consistent with 56366.1; staff time sheets; non-paid staff and volunteer sign-in sheets; transportation and
other related services subcontracts; school calendars; bell/class schedules when applicable; liability and
worker’s compensation insurance policies; state NPS/A certifications; by-laws, if applicable; lists of current
board of directors/trustees, if incorporated; statement of income and cxpenses; general journals; cash
receipts and disbursement books; general ledgers and supporting documents; documents evidencing
financial expenditures; federal/state payroll quarterly reports; evidence of electronic payments; and bank
statements and canceled checks or facsimile thereof.

CONTRACTOR shall maintain student records in a secure location to ensure confidentiality and prevent
unauthorized access. The CONTRACTOR shall maintain a current list of the names and positions of
CONTRACTOR’s employees who have access to confidential records. CONTRACTOR shall maintain an
access log for each student’s record which lists all persons, agencies, or organizations requesting or
receiving information from the record. Such log shall be maintained as required by California Education
Code section 49064 and include the name, title, agency/organization affiliation, date/time of access for each
individual requesting or receiving information from the student’s record, and a description of the record(s)
provided. Such log needs to record access to the student’s records by: (a) the student’s parent; (b) an
individual to whom written consent has been executed by the student’s parent; or (¢) employees of LEA or
CONTRACTOR having a legitimate educational interest in requesting or receiving information from the
record. CONTRACTOR/LEA shall maintain copies of any written parental concerns granting access to
student records. For purposes of this paragraph, “employees of LEA or CONTRACTOR” do not include
subcontractors.

CONTRACTOR shall grant the following access to student records, (a) the student’s parent; (b) employees
of LEA or CONTRACTOR having a legitimate educational interest in requesting or receiving information
from the record and comply with parents’ requests for copies of student records, as required by state and
federal laws and regulations. CONTRACTOR agrees, in the event of school or agency closure, to forward
student records within ten (10) business days to LEA. These shall include, but not limited to, current
transcripts, IEP/IFSPs, BER’s, incident reports, notification of injuries and all other relevant reports. LEA
and/or SELPA shall have access to and receive copies of any and all records upon request within five (5)
business days.

SEVERABILITY CLAUSE

If any provision of this agreement is held, in whole or in part, to be unenforceable for any reason, the
remainder of that provision and of the entire agreement shall be severable and remain in effect.

SUCCESSORS IN INTEREST

This contract binds CONTRACTOR’s successors and assignees. CONTRACTOR shall notify the LEA
of any change of ownership or corporate control.

VENUE AND GOVERNING LAW



13.

14.

The laws of the State of California shall govern the terms and conditions of this contract with venue in the
County where the LEA is located.

MODIFICATIONS AND AMENDMENTS REQUIRED TO CONFORM TO LEGAL AND
ADMINISTRATIVE GUIDELINES

This Master Contract may be modified or amended by the LEA to conform to administrative and statutory
guidelines issued by any state, federal or local governmental agency. The party seeking such modification
shall provide the LEA and/or CONTRACTOR thirty (30) days’ notice of any such changes or modifications
made to conform to administrative or statutory guidelines and a copy of the statute or regulation upon which
the modification or changes are based.

TERMINATION

This Master Contract or ISA may be terminated for cause. The cause shall not be the availability of a public
class initiated during the period of the contract unless the parent agrees to the transfer of the student to the
public-school program at an IEP team meeting.

To terminate the contract either party shall give no less than twenty (20) days prior written notice (California
Education Code section 56366(a)(4)). At the time of termination, CONTRACTOR shall provide to LEA
any and all documents CONTRACTOR 1s required to maintain under this Master Contract. ISAs are void
upon termination of this Master Contract, as provided in Section 5 or 6, CONTRACTOR or LEA may
terminate an ISA for cause. To terminate the ISA, either party shall give twenty (20) days prior written
notice.

INSURANCE

CONTRACTOR shall, at CONTRACTOR’S sole cost and expense, maintain in full force and effect, during
the term of this Contract, the following insurance coverage from a California licensed and/or admitted
insurer with an A minus (A-), V11, or better rating from A.M. Best, sufficient to cover any claims, damages,
liabilities, costs and expenses (including counsel fees) arising out of or in connection with
CONTRACTOR's fulfillment of any of its obligations under this Agreement or either party's use of the
work or any component or part thereof:

PART I - INSURANCE REQUIREMENTS FOR NONPUBLIC SCHOOLS AND AGENCIES

A. Commercial General Liability Insurance, including both bodily injury and property damage,
with limits as follows:

$2,000,000 per occurrence

$ 500,000 fire damage

$ 5,000 medical expenses

$1,000,000 personal & adv. injury

$3.000,000 general aggregate

$2,000,000 products/completed operations aggregate

The policy may not contain an exclusion for coverage of claims arising from claims for sexual
molestation or abuse. In the event that CONTRACTOR s policy should have an exclusion for
sexual molestation or abuse claims, then CONTRACTOR shall be required to procure a
supplemental policy providing such coverage.

B. Workers' Compensation Insurance in accordance with provisions of the California Labor
Code adequate to protect the CONTRACTOR from claims that may arise from its operations
pursuant to the Workers' Compensation Act (Statutory Coverage). The Workers’
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Compensation Insurance coverage must also include Employers Liability coverage with limits
of $1,000,000/$1,000,000/$1,000,000.

Commercial Auto Liability Insurance for all owned, non-owned or hired automobiles with
a $1 million combined single limit.

If no owned automabiles, then only hired and non-owned is required.

If CONTRACTOR uses a vehicle to travel to/from school sites, between schools and/or to/from
students’ homes or other locations as approved service locations by the LEA, CONTRACTOR
must comply with State of California auto insurance requirements.

Errors & Omissions (E & O)/Malpractice (Professional Liability) coverage,
including Sexual Molestation and Abuse coverage, unless that coverage is
afforded elsewhere in the Commercial General Liability policy by

endorsement or separate policy, with the following limits:

$1,000,000 per occurrence
$2,000,000 general aggregate

CONTRACTOR, upon execution of this Contract and periodically thereafter upon request,
shall furnish the LEA with certificates of insurance evidencing such coverage. The certificate
of insurance shall include a ten (10) day non-renewal notice provision. The Commercial
General Liability and Automobile Liability policy shall name the LEA and the Board of
Education additional insured’s premiums on all insurance policies and shall be paid by
CONTRACTOR and shall be deemed included in CONTRACTOR’s obligations under this
contract at no additional charge.

Any deductibles or self-insured retentions above $100,000 must be declared to and approved
by the LEA. At its option, LEA may require the CONTRACTOR, at the CONTRACTOR’s
sole cost, to: (a) cause its insurer to reduce to levels specified by the LEA or eliminate such
deductibles or self-insured retentions with respect to the LEA, its officials and employees, or
(b) procure a bond guaranteeing payment of losses and related investigation.

For any claims related to the services performed in connection with this Master Contract, the
CONTRACTOR s insurance coverage shall be the primary insurance with respect to the LEA,
its subsidiaries, officials and employees. Any insurance or self-insurance maintained by the
LEA, its subsidiaries, officials and employees shall be excess of the CONTRACTOR's
insurance and shall not contribute with it.

All Certificates of Insurance must reference the contract number, name of the school or agency
submitting the certificate, and the location of the school or agency submitting the certificate on
the certificate.

PART II - INSURANCE REQUIREMENTS FOR NONPUBLIC SCHOOLS AFFILIATED

WITH A RESIDENTIAL TREATMENT FACILITY (“RTC”)

When CONTRACTOR is an NPS affiliated with a residential treatment center (NPS/RTC), the
following insurance policies are required:

A.

Commercial General Liability including both bodily injury and property damage, with limits
as follows:

$3.,000,000 per occurrence
$6,000,000 in General Aggregate.
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The policy shall be endorsed to name the LEA and the Board of Education as named additional
insured and shall provide specifically that any insurance carried by the LEA which may be
applicable to any claims or loss shall be deemed excess and the RTC’s insurance primary
despite any conflicting provisions in the RTC’s policy. Coverage shall be maintained with no
Self-Insured Retention above $100,000 without the prior written approval of the LEA.

B. Workers' Compensation Insurance in accordance with provisions of the California Labor
Code adequate to protect the RTC from claims that may arise from its operations pursuant to
the Workers' Compensation Act (Statutory Coverage). The Workers® Compensation Insurance
coverage must also include Employers Liability coverage with limits of
$1,000,000/$1,000,000/$1,000,000.

C. Commercial Auto Liability coverage with limits of $1,000,000 Combined Single Limit per
Occurrence if the RTC does not operate a student bus service. If the RTC provides student bus
services, the required coverage limit is $5,000,000 Combined Single Limit per Occurrence.

D. Fidelity Bond or Crime Coverage shall be maintained by the RTC to cover all employees
who process or otherwise have responsibility for RTC funds, supplies, equipment or other
assets. Minimum amount of coverage shall be $250,000 per occurrence, with no self-insured
retention.

E. Professional Liability/Errors & Omissions/Malpractice coverage with minimum limits of
$3,000,000 per occurrence and $6,000,000 general aggregate.

F. Sexual Molestation and Abuse Coverage, unless that coverage is afforded elsewhere in the
Commercial General Liability or Professional liability policy by endorsement, with minimum
limits of $3,000,000 per occurrence and $6,000,000 general aggregate.

If LEA or CONTRACTOR determines that a change in insurance coverage obligations under this section
is necessary, either party may reopen negotiations to modify the insurance obligations.

INDEMNIFICATION AND HOLD HARMLESS

To the fullest extent allowed by law, CONTRACTOR shall indemnify and hold LEA and its Board
Members, administrators, employees, agents, attorneys, volunteers, and subcontractors (“LEA
Indemnitees™) harmless against all liability, loss, damage and expense (including reasonable attorneys’
fees) resulting from or arising out of this Master Contract or its performance, to the extent that such loss,
expense, damage or liability was proximately caused by negligence, intentional act, or willful act or
omission of CONTRACTOR, including, without limitation, its agents, employees, subcontractors or
anyone employed directly or indirectly by it (excluding LEA and LEA Indemnitees). The duty and
obligation to defend shall arise immediately upon tender of a claim or lawsuit to the CONTRACTOR. The
LEA and the Member District(s) shall have the right in their sole discretion to select counsel of its choice
to provide the defense at the sole cost of the CONTRACTOR or the applicable insurance carrier.

To the fullest extent allowed by law, LEA shall indemnify and hold CONTRACTOR and its Board
Members, administrators, employees, agents, attorneys, and subcontractors (“CONTRACTOR
Indemnities”) harmless against all liability, loss, damage and expense (including reasonable attorneys’ fees)
resulting from or arising out of this Master Contract or its performance thereof, to the extent that such loss,
expense, damage or liability was proximately caused by the negligent, intentional act or willful act or
omission of LEA, including, without limitation, its agents, employees, subcontractors or anyone employed
directly or indirectly by it (excluding CONTRACTOR and/or any CONTRACTOR Indemnities).

LEA represents that it is self-insured in compliance with the laws of the State of California, that the self-
insurance covers LEA employees acting within the course and scope of their respective duties and that its
self-insurance covers the LEA’s indemnification obligations under this Master Contract.
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INDEPENDENT CONTRACTOR

Nothing herein contained will be construed to imply a joint venture, partnership or principal-agent
relationship between the LEA and CONTRACTOR. CONTRACTOR shall provide all services under this
Contract as an independent contractor, and neither party shall have the authority to bind or make any
commitment on behalf of the other. Nothing contained in this Contract shall be deemed to create any
association, partnership, joint venture or relationship of principal and agent, master and servant, or
employer and employee between the parties or any affiliates of the parties, or between the LEA and any
individual assigned by CONTRACTOR to perform any services for the LEA.

If the LEA is determined to be a partner, joint venture, co-principal, employer or co-employer of
CONTRACTOR, CONTRACTOR shall indemnify and hold harmless the LEA from and against any and
all claims for loss, liability, or damages arising from that determination, as well as any expenses, costs,
taxes, penalties and interest charges incurred by the LEA as a result of that holding.

SUBCONTRACTING

CONTRACTOR shall provide written notification to LEA before subcontracting for special education
and/or related services pursuant to this Master Contract. In the event LEA determines that it can provide
the subcontracted service(s) at a lower rate, LEA may elect to provide such service(s). If LEA elects to
provide such service(s), LEA shall provide written notification to CONTRACTOR within five (5) days of
receipt of CONTRACTORs original notice and CONTRACTOR shall not subcontract for said service(s).

CONTRACTOR shall incorporate all of the provisions of this Master Contract in all subcontracts, to the
fullest extent reasonably possible. Furthermore, when CONTRACTOR enters into subcontracts for the
provision of special education and/or related services (including, but not limited to, transportation) for any
student, CONTRACTOR shall cause each subcontractor to procure and maintain insurance during the term
of each subcontract. Such subcontractor’s insurance shall comply with the provisions of Section 15. Each
subcontractor shall furnish the LEA with original endorsements and certificates of insurance effecting
coverage required by Section 15. The endorsements are to be signed by a person authorized by that insurer
to bind coverage on its behalf. The endorsements are to be on forms as required by the LEA. All
endorsements are to be received and approved by the LEA before the subcontractor’s work commences,
The Commercial General Liability and Automobile Liability policies shall name the LEA/SELPA and the
LEA Board of Education as additional insured.

As an alternative to the LEA's forms, a subcontractor’s insurer may provide complete, certified copies of
all required insurance policies, including endorsements affecting the coverage required by this Master
Contract. All Certificates of Insurance must reference the LEA contract number, name of the school or
agency submitting the certificate, indication if NPS or NPA, and the location of the school or agency
submitting the certificate. In addition, all subcontractors must meet the requirements as contained in
Section 44 Clearance Requirements and Section 45 Staff Qualifications of this Master Contract.

CONFLICTS OF INTEREST

CONTRACTOR shall provide to LEA upon request a copy of its current bylaws and a current list of its
Board of Directors (or Trustees), if it is incorporated. CONTRACTOR and any member of its Board of
Directors (or Trustees) shall disclose any relationship with LEA that constitutes or may constitute a conflict
of interest pursuant to California Education Code section 56042 and Government Code Section 1090
including, but not limited to, employment with LEA, provision of private party assessments and/or reports,
and attendance at IEP team meetings acting as a student’s advocate. Pursuant to California Education code
section 56042, an attorney or advocate for a parent of an individual with exceptional needs shall not
recommend placement at CONTRACTOR s facility if the attorney or advocate is employed or contracted
by the CONTRACTOR, or will receive a benefit from the CONTRACTOR, or otherwise has a conflict of
interest,
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