JOHN SWETT UNIFIED SCHOOL DISTRICT
STATE AND FEDERAL PROGRAMS

MASTER CONTRACT
FOR SUPPLEMENTAL EDUCATIONAL SERVICES
UNDER THE NO CHILD LEFT BEHIND ACT OF 2001

THIS MASTER CONTRACT (“Contract”) is made and entered into on __QOctober 21, 2015

between the John Swett Unified School District (“District”), a public school district duly operating
under the laws of the state of California, and Professional Tutors of America. Inc

3350 E. Birch St. Suite 108 (address/phone number) Brea, Ca. 92821

1-800-832-2487 , the supplemental service provider (hereinafter referred to as
“PROVIDER?”) for the purpose of providing supplementary services to eligible District students.
“Eligible students” are those students identified by the District who meet specific requirements under the
No Child Left Behind Act.

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

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

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

WHEREAS, the No Child Left Behind Act, 20 U.S.C. Section 6316(€), outlines the requirements for
supplemental education services;

. WHEREAS, Section 6316(¢)(3) contains the following requirements:

a. Requires the District to develop, in consultation with parents (and the provider chosen by
parents), a statement of specific achievement goals for the student, how the student's progress
will be measured, and a timetable for improving achievement which, in the case of a student
with disabilities, is consistent with the student's Individual Education Plan (“IEP”);

b. Requires a description of how the student's parents/guardians and teacher/teachers will be
regularly informed of the student's progress;

¢. Requires a provision for the termination of the Agreement if the PROVIDER is unable to meet
the goals and timetables required,

d. Requires provisions with respect to the making of payments to the PROVIDER by the District;
e. Prohibits the PROVIDER from disclosing to the public the identity of any student eligible for

receiving supplemental services, without the written permission of the parent/guardian of such
student;
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WHEREAS, PROVIDER has been approved by the California State Department of Education and
has met the qualifications to be certified as a supplementary service provider; and;

WHEREAS, PROVIDER is willing to provide such services to all District's eligible students if
selected by the parents/guardians of eligible students.

THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES CONTAINED HEREIN, it
is agreed between the parties as follows:

1. Definitions

The following definitions shall apply for purposes of this Master Contract:

a.

The term “Supplemental Educational Services” means additional academic instructions designed
to increase the academic achievement of students in low-performing schools. These services may
include academic assistance such as tutoring, remediation and other educational interventions,
provided that such services have been evaluated and approved of by the state educational agency.
Supplemental educational services must be provided outside of the regular school day.
Supplemental education services must be high quality, research-based, and specifically designed
to increase student academic achievement [NCLB, Title I, Part A, Section 1116(e)(12)(C)].

The term “District” means John Swett Unified School District and/or any person authorized to do
business on behalf of John Swett Unified School District.

The term “Provider” means a state approved entity which is authorized to provide Supplemental
Educational Services as described in 1a.

The term “Parent” means a natural or adoptive parent, legal guardian, or any other adult granted
educational decision-making rights by the natural or adoptive parent or by court of competent
jurisdiction. ,

The term “Student” means a child in kindergarten through grade 12 who has been assigned to
and attends a John Swett Unified school which has been designated as a school in their second
year of school improvement, in corrective action, or in restructuring under the Federal No Child
Left Behind (NCLB) Act of 2001. Furthermore, this child must be from a low-income family or
attend a school which has a National School Lunch Program, Provision 3 status in which all
students are considered low-income.

The term “Per Pupil Allocation (PPA)” means the maximum dollar amount per eligible child
established by the state on an annual basis, which a District may not exceed when paying for
services as described in la.

The term “Days” means calendar days unless otherwise specified.
The term “Incentive” means any up-front monetary or material gifts valued at more than $2.00

given to parents or students to encourage them to choose a specific Provider to offer
Supplemental Educational Services to their child and incentives valued at $5.00 each or $50 in
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the aggregate used within a Provider’s program to encourage students to reach certain
achievement or attendance levels after they have begun service.

2. Individual Supplementary Service Agreement

a. Pursuant to ESEA Sec. 1116(¢)(3), an individual agreement for supplementary services must be
completed for each student. A form Individual Supplementary Services Agreement (“ISSA”)
shall be developed by the District and provided to each PROVIDER for completion prior to
PROVIDER providing any services to students of the District. In lieu of the District form ISSA,
a PROVIDER may provide its own individual agreement for supplementary services as long as
said agreement contains all pertinent information required under 20 USC §6316(e), which is set
forth in Paragraph 1(b) of this Agreement.

b. The PROVIDER will complete the individual agreement for supplementary services in
consultation with parents/guardians and the District for each eligible student whose
parent/guardian elects to receive supplementary services from PROVIDER. The individual
agreement for supplementary services will be completed prior to the commencement of
instructional services by the PROVIDER to the student and will include specific achievement
goals for the student, a description of how the students progress will be measured, a timetable for
improving the students achievement that, in the case of a student with disabilities, is consistent
with the student’s individualized education program (“IEP”) and how the students, parents, and
teachers will be regularly informed of the student’s progress. A copy of each student’s
completed individual agreement for supplementary services shall be provided to the District
immediately upon completion for review by the District to ensure compliance with the
provisions herein.

c. The ISSA will be re-submitted at the end of the program to provide a summary of the students’
overall academic achievement. A Program Summary Final Report for all students with
measurable attendance which includes student name, ISSA goal, pre/post test scores and record
of academic gains (losses) may be submitted in lieu of resubmitting the students’ ISSA at the
program conclusion.

d. Subsequent changes in any student’s individual agreement may only be made with the written
consent of the District in consultation with parents/guardians. PROVIDER, the District or the
parents/guardians may request a review of a student’s Individual Agreement.

e. PROVIDER shall not unilaterally terminate any Individual Agreement. PROVIDER shall obtain
written authorization from the District before terminating any Individual Agreement.

f. PROVIDER shall not disclose to the public the identity of any student eligible for, or receiving
supplemental educational services without the written permission of the parents or legal guardian
of such student.

g Parents/guardians shall not be charged for any services rendered under the individual agreement
for supplementary services unless such services and charges are clearly identified in writing and
agreed upon in advance in writing signed by the parents/guardians. In no event shall the agreed
upon charges obligate the District financially, nor shall the District incur any obligation or
expense in excess of the state/federal reimbursement amount.
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3. Student Records Maintenance and Access

a. PROVIDER shall maintain daily records of student services provided, including the
name/address of student, the name of PROVIDER's employee who rendered the service, student
attendance, and the amount of time of such service. PROVIDER shall permit access to and/or a
copy of such records to the District upon request.

b. All student records shall be kept in a secure location preventing access by unauthorized
individuals. PROVIDER will maintain an access log delineating date, time, agency, and identity
of any individual accessing student records who is not the direct employee of the PROVIDER.
PROVIDER agrees to provide access to and copies of student records to the District and/or the
parents/guardians of the District's student. PROVIDER shall not forward to any other person
other than parents/guardians or District any student record or student name without the written
consent from the parent/guardian or the District. Upon completion or termination of the
individual agreement for supplemental services (ISSA. or other approved form) or termination of
this Contract, PROVIDER shall deliver to District copies of all student records for whom the
PROVIDER has provided services under this Contract.

¢. PROVIDER shall retain originals of all records relating to the provision of setvices, under this
Agreement, including but not limited to student records and all records relating to each students’
individual supplementary services agreement, for a period of five years from the date the last
service is provided to said student. All other records relating to this Agreement shall be retained
for a period of five years from the date the Agreement with the PROVIDER terminates.

4. Access by the District

PROVIDER shall notify the District of the location and/or any change in location at which it is
providing services to the District's eligible students. It shall allow access to its facilities for periodic
monitoring of each student's instructional program by the District and shall be invited to participate
in the review of each student's progress by the District. The District representatives shall have
access to observe each student at work, observe the instructional setting, interview PROVIDER, and
review each student's progress including the behavior intervention plan, if any.

S. Inspections and Audit

PROVIDER understands that the District reserves the right to institute a program audit with or
without case. The program audit may include, but is not limited to, a review of core compliance
areas of health and safety; curriculumy/instruction; related services; and contractual, legal and
procedural compliance.

PROVIDER shall provide access to records or reports, or other matter relating to the Contract, upon
request by the District. Fiscal records shall be maintained by PROVIDER for five (5) years and
shall be available for audit. At the end of each school year, copies of student records shall be
returned and/or submitted to the District. Unless PROVIDER and District otherwise agree in writing,
PROVIDER shall pay to the District the full amount owed as a result of PROVIDER’S over-billing
and/or failure to perform, in whole or in part, any of its obligations under this Master contract, as
determined by an inspection, review, or audit by the District, a state agency, a federal agency and/or
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an independent agency/firm. PROVIDER shall make such payment to the District within thirty (30)
days of receipt of written notice demanding payment.

6. Description of Services

Provider shall provide services that are secular, neutral and non-ideological in compliance with
ESEA Section IIIb(e)(5)(D). PROVIDER shall provide a description of services to be provided,
which shall be set forth in Exhibit A which is attached hereto and incorporated herein. All services
will be provided outside of the regular school day.

PROVIDER shall provide a calendar which delineates the start/end date of services. This calendar
shall denote the days/hours of the week services will be offered. This calendar shall include the total
program hours as described in Exhibit A, section d. District and local holidays shall be noted on the
calendar.

7. Supplies/Equipment/Facilities

PROVIDER shall be solely responsible for the provision of all appropriate supplies, equipment, and
facilities for a student as required in his/her ISSA. A PROVIDER who desires to use District
facilities must make a separate application for use of facilities through the District’s Use of Facilities
procedures. In this case, PROVIDER must demonstrate additional insurance coverage as follows:
one hundred thousand dollars ($100,000) for damage to property and five thousand dollars ($5,000)
for medical expenses. The Facility Use application must be individually approved by the District
and may require fees for use.

8. Incentives

The PROVIDER shall not provide any up-front incentive valued at over $2.00 per student to parents
or students to encourage signing up for PROVIDER’s services or to encourage any other student or
parent to sign up for PROVIDER’s services. Acceptable are such items as pencils, pens, magnets,
etc. In any marketing information or other explanation, verbal, written, and in the delivery of
services, PROVIDER may not offer to parents and/or students incentives valued at more than $5.00
each or $50 in the aggregate per student as achievement and/or attendance incentives once the
student has signed up for PROVIDER’s services.

9. Student Progress Report Cards/Assessment

PROVIDER shall provide to parents, each student’s home school, and the District written progress
reports/report cards. A copy of the progress reports/report shall be maintained at the PROVIDER’s
place of business and made available upon request of District and student’s parents. A minimum of
one progress report will be issued at program midpoint.

PROVIDER shall administer pre-test assessments at the beginning of service to each student and
administer post-test assessments to each student before the end of the program. PROVIDER shall be
responsible for the designated assessment tools necessary to comply with this requirement. These
assessments shall be used to generate the information on the Program Summary Final Report and/or
finalized Student ISSAs as described in Paragraph 2 c.
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10.

11.

12.

Fingerprints/TB Testing

PROVIDER shall comply with the requirement of California Education code sections 44237,
3502.1, 35021.2, Title 5 California code of Regulations section 13075(J) including, but not limited
to: obtaining clearance from the California Department of Justice (hereinafter referred to as
“CDQJ”), clearance from the Federal Bureau of Investigation (hereinafter referred to as “FBI”), and
TB clearance for PROVIDER’S employees prior to providing service to a District student unless
PROVIDER determines that the employees will have no contact with District students or if those
services will be provided at a non-District site. Such CDOJ and FBI clearance shall include a
determination that any such person has not been convicted of a violent or serious felony as those
terms are defined in California Education Code section 44237 (h), unless despite such person’s
conviction of a violent or serious felony, he or she has met the criteria to be eligible for employment
pursuant to a California Education Code section 44237 (i) or (j). In addition, PROVIDER shall make
a request for subsequent arrest service from the CDOJ as required by California Penal Code section
11105.2 with respect to each such person. PROVIDER shall certify in writing to the District that
PROVIDER has at all times complied with this Section of the Master Contract.

PROVIDER shall supply the District with a list of names of those employees who are to work with
students of the District prior to any employee providing services to students of the District. This list
of employee names will include a Clearance Certification statement that certifies that all listed
employees who will have any contact with District students have met all DOJ, FBI and TB
compliance requirements. This Clearance Certification shall be updated as needed when employee
changes are made. This Clearance Certification shall be signed by PROVIDER.

All current employees of the District retained by PROVIDER to provide services to students of the
District who have previously undergone said criminal background check shall be exempt from the
requirements of this paragraph.

All employees of a PROVIDER which provides services at an off-campus location shall be exempt
from the requirements of this paragraph.

Staff Qualifications

PROVIDER shall ensure that all individuals employed and/or otherwise hired by PROVIDER to
provide classroom and/or individualized instruction or related services are qualified in the area in
which the individuals are providing service.

Independent Contractor Status

PROVIDER is an independent contractor. Nothing in this Agreement shall be construed to create
the relationship of agent, servant, employee, partnership, joint venture, or association. PROVIDER
understands and agrees that it shall be responsible for providing its own salaries, payroll taxes,
withholding, insurance, workers compensation coverage and all other benefits of any kind, as
required by law for its own employees, and assumes the full responsibility for the acts and/or
omissions of his/her employees or agents as they relate to the services to be provided under this
agreement.

PROVIDER hereby certifies that it is fiscally sound and not currently in bankruptcy proceedings.

John Swett Unified School District
15-16 Master SES Contract



13.

14,

Conflict of Interest/Statement of Organization

PROVIDER agrees to furnish to the District a valid endorsed filed copy of its enabling document, be
it articles of incorporation or statement of partnership filed with the appropriate governmental entity
and to timely update said information as changes in such Governance occur. Provider hereby
certifies that it is legally constituted to do business in California. Any PROVIDER that is not a
registered California corporation or other legal entity must register with the California Secretary of
State as an entity doing business in the State of California as a condition to entering into this
contractual relationship with the District.

PROVIDER represents that provider has no existing financial interest and will not acquire any such
interest, direct or indirect, which could conflict in any manner or degree with the performance of
services required under this agreement. PROVIDER shall not conduct or solicit any non-District
business while on District property or time.

PROVIDER shall avoid any actual or potential conflict of interest on behalf of itself or its employees
providing services hereunder.

PROVIDER warrants that it has not directly or indirectly offered or given, and will not directly or
indirectly offer or give, to any employee, agent, or representative of District any cash or non-cash
gratuity or payment with view towards securing any business from District or influencing such
person with respect to the conditions or performance of any contracts with or orders from District,
Any breach of this warranty shall be a material breach of each and every contract between District
and Provider.

Should a conflict of interest arise, Provider agrees to fully cooperate in any inquiry and to provide
the District with all documents or other information reasonably necessary to enable the District to
determine whether or not a conflict of interest existed or exists.

Certification/Approval

PROVIDER shall be certified or otherwise approved by the California Department of Education
(hereinafter referred to as “CDE”) as a Supplemental Educational Services provider. A current copy
of PROVIDER’s California Department of Education approved SES application must be provided
to the District on or before the date this Master Contract is executed. This Master Contract shall be
null and void if such application expires, or is revoked, rescinded, or otherwise nullified during the
Term of this Master Contract.

15, Indemnification

PROVIDER shall defend, hold harmless, and indemnify the District and its governing board,
officers, agents, and employees from and against all liabilities and claims for damage for death,
sickness, or injury to any person(s) or damage to any property, including, without limitation, all
consequential damages and expenses (including attorney fees), from any cause whatsoever arising
from or connected with its service hereunder, resulting from the error, omission, negligent or
intentional acts of PROVIDER, its agents or employees. It is understood and agreed that such
indemnity shall survive the termination of this Agreement.
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16.

The District shall defend, hold harmless and indemnify PROVIDER and its governing board,
officers, agents, and employees from all liabilities and claims for damage for death, sickness, or
injury to any person(s) or damage to any property, including, without limitation, all consequential
damages and expenses (including attorney fees), from any cause whatsoever resulting from the error,
omission, negligent or intentional acts of the District, its agents or employees. It is understood and
agreed that such indemnity shall survive the termination of this Agreement.

Insurance

During the entire term of this Contract and any extension or modification thereof, PROVIDER, at its
sole cost and expense, shall keep in effect a policy or policies of liability insurance, including
coverage of owned and non-owned vehicles if used in relation to the performance of service(s) by
PROVIDER, and, if provider has in effect such insurance, errors and omissions/professional liability
insurance, of at least one million dollars ($1,000,000.00) for each person and two million dollars
($2,000,000.00) for all accidents or occurrences for all damages arising out of death, bodily injury,
sickness or diseases from any one accident or occurrence, and one million dollars ($1,000,000.00)
for all damages and liability arising out of injury. Additional insurance requirements will apply to
PROVIDER using District facilities as described in Paragraph 7. The insurance coverage must be
from a California licensed insurer with an A minus (A-), VII 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. Not later than the effective date of this Agreement, PROVIDER shall provide the
District with satisfactory evidence of insurance which will include a Certificate of Insurance and
Endorsement Page that must name the District (West Contra Costa Unified School District) as an
additional named insured, including a provision for a thirty (30) calendar day written notice to the
District before cancellation or material change, evidencing the above-specific coverage. The
PROVIDER shall at its own cost and expense procure. and maintain insurance under the Worker's
Compensation Law of California, if applicable. The District reserves the right to revise the
requirements of this provision at any time. If the District determines that additional insurance
coverage is necessary, the District will reopen negotiations with PROVIDER to modify the terms of
this Agreement. Failure to maintain the above mentioned insurance coverage shall be cause for
termination of this Master Contract.

If PROVIDER is self-insured, PROVIDER shall submit to District a description of the self insurance
plan, excess coverages, and evidence that the plan is adequately funded to provide:

a. Atleast $1,000,000 per occurrence and $2,000,000 general aggregate and general liability

b. $1,000,000 per occurrence and $2,000,000 general aggregate professional liability coverage for
all damages arising from each accident or occurrence,

¢. Additional insurance requirements will apply to PROVIDER using District facilities as described
in Paragraph 7,

d. A statement by Plan Administrator that written notice of discontinuance or material change in
coverage or provision of the plan will be sent to the District at least thirty (30) days before such
discontinuance of material change

e. Any deductibles or self-insured retentions shall be declared in writing to the District. District
approval in writing is required for any amount of over $25,000.

f.  Upon approval in writing by the District, this self-insurance will satisfy the liability insurance
requirement of this Paragraph 16 of this Master Contract.
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17. Monthly Invoices/Pavments

18.

19.

20.

PROVIDER shall submit to the District monthly invoices itemized by name and by address or
student identification number of each student, service provided and actual number of hours for
which services were provided, at the rate specified in Exhibit A. Such invoices shall be submitted to
the Executive Director of State and Federal Programs at the address specified in Paragraph 40 of this
Agreement within thirty (30) days of the rendering of services. For each student receiving services,
the District shall pay no more than the current per pupil allotment (PPA) established by the
California Department of Education (CDE) under the NCLB Act for the 2007-2008 academic year
for Supplemental Educational Services. No payment will be made for services to any student until an
ISSA for that student has been received, reviewed and approved by the District. The amount paid
will be prorated based upon the services provided. The District shall not be responsible for the
payment of services when a student is absent.

Discrepancies in billing including, but not limited to, eligibility of students on invoice, actual hours

of student attendance, will be reported to PROVIDER by District within ten (10) days of receipt of
invoice. PROVIDER shall correct deficiencies and submit rebilling invoices no later than thirty (30)
days after District has identified the discrepancies.

Additional provisions regarding invoicing and payment are set forth in Exhibit A.

Complaint Procedures

PROVIDER shall maintain and adhere to its own written procedures for responding to parent

complaints. These procedures shall include annually notifying and providing parents of District

students with appropriate information (including complaint forms) for the following:

a. Uniform Complaint Procedures pursuant to Title 5 of the California Code of regulations section
460 et seq.

b. Nondiscrimination policy pursuant to Title 5 of the California Code of Regulations section 4960
(a)

c. Sexual Harassment Policy, California Education Code 231.5 (a) (b) (c)

d. Title IX 34 CFR 106.8 (a) (d) and 106.9 (a) and any other policies required by law.

A description of PROVIDER’S Complaint Procedures must be included in Exhibit A.
Non-Discrimination

PROVIDER shall not discriminate on the basis of race, religion, color, creed, sex, national origin,
age, gender identity, or sexual orientation in employment or operation of its programs. PROVIDER
will provide Supplemental Education Services consistent with applicable health, safety and civil
rights laws.

Student Change of Enrollment

If the District student’s change of enrollment is to a school of residence outside of JSUSD’s service
boundaries or a District school of residence whose students are not eligible for SES under the No
Child Left Behind Act, the District shall not be responsible for the cost of services delivered after the
student’s change of enrollment.
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21.

22.

23.

24.

25,

26.

27.

Withdrawal of Student from Program

PROVIDER shall immediately report (by phone, fax, or email) to District when a student withdraws
from services.

Parent Access

PROVIDER shall comply with any known court orders regarding parental visits and access to
JSUSD students.

Health and Safety

PROVIDER shall comply with all applicable federal, state, local, laws, regulations, ordinances,
policies, and procedures regarding student health and safety.

Facilities and Facilities Modifications

PROVIDER shall offer services to District students in facilities that comply with all applicable
federal, state, and local laws, regulations, and ordinances related, but not limited to: disability
access; fire, health, sanitation, and building standards and safety; fire warning systems; zoning
permits; and occupancy capacity. PROVIDER shall not make any structural changes and/or
modifications to District facilities. '

Administration of Medication

PROVIDER shall comply with the requirements of California Education Code Section 49423 when
provider serves a District student that is required to take prescription and/or over-the-counter
medication during the session. PROVIDER shall maintain a written log for each student to whom
medication is administered. Such written log shall specify the student’s name; the type of
medication; the date, time, and amount of each administration; and the name of employee who
administered the medication.

Report of Missing Children

PROVIDER assures District that all staff members, including volunteers, are familiar with and agree
to adhere to requirements for reporting missing children as specified in California Education Code
section 49370.

Child Abuse Reporting

PROVIDER assures the District that PROVIDER's staff members, including volunteers, are familiar
with and agree to adhere to child abuse and/or missing children reporting obligations and procedures
under California law, including but not limited to, California Education Code § 49370 and California
Penal Code § 11166, et seq. PROVIDER agrees to provide annual training to all its employees
regarding mandated reporting of child abuse and missing children.

PROVIDER shall submit immediately by fax and/or mail, within twenty-four (24) hours, an accident
or incident report to the District when it becomes aware of circumstances including, but not limited
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to, allegations of molestation, child abuse, and missing children under PROVIDER’s supervision in
addition to any direct report to the appropriate agency as required by law. )

28. Accident/Incident Report

PROVIDER agrees to submit a written accident/incident report to the District within twenty-four
(24) hours of an accident or incident when a student has suffered an injury, injured another
individual, or has been involved in an activity requiring notification of law enforcement or
emergency personnel. Said accident/injury report shall be provided to the student's principal and to
the Executive Director of State and Federal Programs at the address specified in Paragraph 40.

29. Right to Withhold

The District may, at its option in lieu of terminating this Contract pursuant to Paragraph 33, herein,
withhold payment to PROVIDER, on ten (10) days written notice of such withholding, when in the
opinion of the District:

30.

31.

a.

b.

C.

PROVIDER’s performance, in whole or in part, either has not been carried out or is
insufficiently documented.

PROVIDER has neglected, failed, or refused to furnish information or to cooperate with the
inspection, review, or audit of its program, work, or records.

PROVIDER has failed to submit the invoice in a timely manner.

If the District gives notice of intent to withhold, PROVIDER shall have fourteen (14) days from the
date of receipt of said notice to correct such deficiency and/or invoke the dispute resolution
provision herein.

Subcontract and Assignment

PROVIDER shall not subcontract or assign any of the work contemplated under this Contract to any
third party entity.

Modifications and Amendments

This Master Contract may be modified or amended only by a written document signed by authorized
representatives of PROVIDER and the District. No change in this Master Contract or in the
individual supplementary services agreement shall result in financial obligation to PROVIDER by
the District in excess of the State/Federal reimbursement rate per student per year.

32, Disputes and Attorney’s Fees

a. Disputes between the District and PROVIDER concerning the terms and conditions of this

Master Contract, other than its termination as provided in Paragraph 33 shall be submitted to the
Superintendent of the District or his designee for resolution. The determination of the
Superintendent or his designee shall be in writing and shall be final insofar as an administrative
remedy is concerned.

PROVIDER designates Robert Gordon located at Brea, Ca. as its California
agent for service of process for purposes of any litigation brought under this Contract.
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33.

c. Iflegal action shall be brought by either of the parties in connection with this Agreement, the
party prevailing in said action shall be entitled to recover from the party not prevailing its costs
of suit and reasonable attorneys’ fees, which shall be fixed by the court.

Termination

a. This Agreement is subject to termination by the District without cause or notice. Termination of
Contract shall not alleviate PROVIDER’S responsibilities to complete any existing individual
supplementary services agreements. This contract shall be terminated on the date set forth by the
District. Upon termination without default of PROVIDER, the District shall pay, without
duplication, for all services satisfactorily performed to date of termination.

b. In consideration of the payment referred to in Paragraph 17, PROVIDER waives all rights to any
further payment or damages. Upon termination, PROVIDER shall immediately turn over to the
District copies of all student records in its possession generated as a result of services rendered
under this Master Contract, possessed by PROVIDER or under its control at the time of
termination.

C. An individual agreement for supplementary services may be terminated by PROVIDER only
upon consent of the District. An ISSA shall terminate if the student ceases to be enrolled in the
District, if the student moves to a school not required to participate in SES, or if the PROVIDER
is unable to meet the goals and timetables set forth in the ISSA. Upon termination under this
paragraph, final payment from the District will be calculated based upon a pro-rata calculation of
total services for which the District is responsible for payment, offset by that portion of services
actually rendered.

34, Compliance with Laws

3s.

During the term of this Agreement, PROVIDER shall comply with all applicable federal, State
Board of Education, and local statutes, laws, ordinances, rules and regulations relating, to the
provision of supplementary services, including securing and maintaining in force such permits and
licenses as are required by law in connection with the furnishing of services pursuant to this
Contract. PROVIDER must continue to meet the qualifications to be certified as a supplementary
service provider during the term of this contract.

Entire Agreement

This Master Contract and all Exhibits, attachments and amendments thereto including the ISSA and
Exhibit A constitute the entire agreement between the District and PROVIDER and supersedes any
prior or contemporaneous understanding or agreement with respect to the services contemplated.
This agreement 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. Notwithstanding the foregoing sentence, the District may modify or amend this Master
Contract with PROVIDER'’S consent to conform to federal and state laws and regulations.

36. Successors in Interest

This Master Contract binds PROVIDER’S successors and assignees.
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37. Governing Law

The terms and conditions of this Agreement shall be governed by the laws of the State of California
with venue in Contra Costa County, California.

38. Certification Regarding Debarment, Suspension or Ineligibility for Award (34 CFR 85)

The following certification is applicable only to contracts for $25,000 or more that are funded in
whole or in part with Federal funds.

By signing this document, the PROVIDER certifies that it and its principals:

a. Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded by any Federal department or agency.

b. Have not, within a three-year period preceding this contract, been convicted of or had a civil
judgment rendered against them for: commission of fraud or a criminal offense in connection
with obtaining, attempting to obtain, or performing a public (Federal, State, or local) transaction
or contract under a public transaction; violation of Federal or State antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records,
making false statements, or receiving stolen property;

c. Are not presently indicted for, or otherwise criminally or civilly charged by a governmental
entity (Federal, State, or local) with, commission of any of the offenses enumerated in paragraph
b. (above) of this section; and

d. Have not within a three-year period preceding this contract had one or more public transactions
(Federal, State, or local) terminated for cause or default.

39, 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.
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40. Notices

Notices required under this Contract shall be valid when mailed first class postage or personally
delivered to the following representatives, as indicated below.

For the District: Barbara Walker
Director of Curriculum and Special Education
John Swett Unified School District
545 Garretson Ave,
Rodeo, Ca. 94572
(510) 799-4431 ext 3507
Fax (510) 799-5230

For PROVIDER:

Robert Gordon, CEQ — Professional Tutors of America, Inc..
(Name/Title)

3350 E. Birch St., Suite 108
(Address)

Brea, Ca. 92821
(City/State/Zip Code)

41. Term
This Contract is effective upon the date of execution and shall remain in full force and effect until
June 09, 2016, at which time it shall terminate unless extended in writing by the parties hereto and
authorized by the appropriate legislation.

42, Authorized Representative

The persons signing this Contract certify they are the authorized representatives of the respective
parties, are authorized to sign this document and have the full authority to bind the
PROVIDER/District to the terms and conditions of this Contract.

PROVIDER: JOHN SWETT UNIFIED
. SCHOOL DISTRICT:
BY:
Rob Stockberger
. Superintendent
Robert Gordon, CEO John Swett Unified School District
(Type/print name and Title)
Fed ID #:
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