
 
 

  

AGREEMENT FOR LIMITED SERVICES​
BETWEEN PROVIDER​

AND SCHOOL 

Effective Date:  July 1, 2026 

This Agreement for Limited Services (“Agreement”) is entered into and effective July 1, 2026, by and 
between East Bay Innovation Academy, a California nonprofit public benefit corporation (“SCHOOL”), 
and Envision Schools, a California nonprofit public benefit corporation (“PROVIDER”), collectively the 
“Parties”, with respect to the following: 

A.          SCHOOL is organized for public and charitable purposes to operate one or more schools and to 
provide related comprehensive public education programs for students in grades six through 8; 

B.       ​ PROVIDER is organized for charitable purposes to promote, support, benefit, and help carry out 
the purposes of public charter schools, including SCHOOL; 

C.         ​ In order to benefit and further the charitable purposes of both Parties, SCHOOL and 
PROVIDER desire to enter into  this Agreement for PROVIDER to perform certain task-related services 
that were historically provided by SCHOOL, thereby allowing SCHOOL to focus on charter school 
operations.  

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Parties agree as follows: 

1.​ RELATIONSHIP OF THE PARTIES 

 1.1.       ​ PROVIDER and SCHOOL shall each maintain their respective separate corporate existences.  

1.2.         Except for any obligations created under this Agreement or any other written agreement entered 
into by and between the Parties, neither Party shall (i) assume or become obligated in any way for the 
debts, liabilities or obligations of the other Party, or (ii) have any rights or interests in or to any asset of 
the other Party. The only payment made by SCHOOL to PROVIDER pursuant to this Agreement shall 
be the compensation specified in Section 4.    

1.3.       ​ The provisions of this Agreement are not intended to create nor shall be deemed or construed 
to create any relationship between SCHOOL and PROVIDER other than for the purpose of effectuating 
this Agreement. Neither of the Parties, nor any of their respective officers, directors, or employees, shall 
be construed to be the agent, employer, or representative of the other, except as specifically provided 
herein, or by subsequent written agreement.   

1.4.       PROVIDER is and shall at all times remain an independent contractor with respect to 
SCHOOL. Nothing in this Agreement shall be construed to create an employment, partnership, joint 
 
Limited Service Agreement 4907-6905-2312 v.4.docx 
Page 1 of 9 



 
venture, agency, franchise, or other relationship between the Parties. PROVIDER shall have the sole 
right and obligation to supervise, manage, direct, procure, perform, and control all work performed by 
PROVIDER under this Agreement. SCHOOL shall have no right to control or direct the manner or 
means by which PROVIDER performs services under this Agreement, it being understood that 
SCHOOL's interest is in the results to be achieved. PROVIDER's employees, agents, and contractors 
are not, and shall not be deemed to be, employees of SCHOOL for any purpose, including but not 
limited to: (a) federal, state, or local income tax withholding; (b) Social Security, Medicare, or other 
payroll tax obligations; (c) eligibility for employee benefits of any kind, including health insurance, 
retirement benefits, or paid leave; or (d) workers' compensation or unemployment insurance coverage. 
PROVIDER shall be solely responsible for all compensation, benefits, tax withholding, and other 
obligations with respect to its own employees, agents, and contractors. PROVIDER shall indemnify, 
defend, and hold harmless SCHOOL from and against any and all claims, liabilities, losses, costs, and 
expenses (including attorneys' fees) arising out of or related to any claim by any employee, agent, or 
contractor of PROVIDER that such person is an employee of SCHOOL or is entitled to any 
employment-related benefits from SCHOOL. 

2.           ​ TERM OF AGREEMENT 

2.1.       ​ This Agreement shall take effect on July 1, 2026 for a term of twelve (12) months, ending on 
June 30, 2027. This Agreement is for a single, fixed term only and shall not automatically renew. Any 
continuation of services beyond June 30, 2027 shall require a new written agreement executed by both 
Parties. 

2.2.       ​ This Agreement may be terminated as follows: 

  ​ 2.2.1.       ​ By either SCHOOL or PROVIDER upon one hundred twenty (120) days prior 
written notice to the other Party, with or without cause; 

 ​ 2.2.2.       ​ By mutual agreement of the Parties; or 

 ​ 2.2.3.       ​ Upon commencement by either Party of a voluntary case under bankruptcy, 
insolvency, or similar law; or if any involuntary case under any bankruptcy, insolvency, or similar law is 
filed against either Party. 

2.3.       ​ In the event of termination for any reason, the following conditions shall apply: 

 ​ 2.3.1.       ​ SCHOOL shall pay PROVIDER any due and unpaid portion of the compensation 
defined in Section 4 below for services actually performed by PROVIDER through the effective date of 
termination only. No compensation shall be owed for any services not yet performed as of the effective 
date of termination. 

​ 2.3.2.       ​ PROVIDER shall provide reasonable assistance to SCHOOL to transition its 
services to another service provider or in-house to SCHOOL, during which time SCHOOL shall 
reimburse PROVIDER for reasonable expenses incurred by PROVIDER in providing such transition 
assistance, provided that any such expenses must be approved in advance in writing by SCHOOL prior 
to being incurred. PROVIDER shall not be entitled to reimbursement for any expenses incurred without 
such prior written approval. 
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  ​ 2.3.3.       ​ As soon as practicable, PROVIDER shall return to SCHOOL and/or destroy, as 
appropriate, all student-related, confidential and other records of SCHOOL that are maintained by 
PROVIDER. 

3.           ​ LIMITED SERVICES 

3.1.       ​ PROVIDER shall provide the limited task-related services and support described in 
Exhibit A attached hereto and incorporated herein by this reference ("Exhibit A"), including the staff 
necessary to provide this support, to SCHOOL so that SCHOOL will operate in a manner consistent 
with the terms of its charters and agreements with authorizer(s). The SCHOOL Board and the Board’s 
designated officer shall at all times retain ultimate responsibility for and control of the management and 
operation of the SCHOOL, including but not limited to governance and the administration and delivery 
of curriculum, and managing day-to-day operations. PROVIDER’s limited services and support are 
task-related and shall not extend to management or governance of SCHOOL or any charter school 
operated by SCHOOL, and the services shall be performed at the direction of the SCHOOL Board and 
its designated officer, who shall retain ultimate decision-making authority at all times. For the avoidance 
of doubt, all services necessary to operate SCHOOL that are not specifically described in Exhibit A are 
assumed to be the sole obligation of SCHOOL and not PROVIDER. PROVIDER shall have no 
responsibility or liability for any services, functions, or operational obligations of SCHOOL not expressly 
set forth in Exhibit A. 

3.2.       ​ The services to be provided by PROVIDER are set forth in Exhibit A, attached hereto 
and incorporated herein by this reference.  

3.2.1​ Special Education Support. PROVIDER shall provide the following special education 
oversight and support services: (a) educational psychologist services; (b) special education program 
management, supervision, and oversight; and (c) coordination of special education compliance, 
including compliance with applicable state and federal requirements. For the avoidance of doubt, all 
on-site delivery of special education services, including but not limited to special academic instruction 
(SAI), related services, and case management, shall be performed by SCHOOL's own employees and 
shall remain the sole responsibility of SCHOOL site staff. PROVIDER's role with respect to special 
education is limited to programmatic oversight, supervision, and compliance coordination, and does not 
include direct delivery of services to students. 

 
3.2.2​ Operations, Technology, and Administration. PROVIDER shall provide the following 

operational and administrative support services: (a) enrollment support; (b) technology support, 
including day-to-day operational technology needs; and (c) academic leadership supervision and 
coaching. 

 
3.2.3​ Human Resources. PROVIDER shall provide the following human resources support 

services: (a) employee relations, benefits administration, and personnel support, including serving as a 
point of contact for SCHOOL staff with HR-related questions; (b) talent acquisition support, including 
staff recruitment for mid-year openings and future hiring, including posting of open positions; and (c) 
compliance management and payroll processing. 
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3.2.4​ Finance and Legal. PROVIDER shall provide the following finance and accounting 

support services: (a) accounting and general business services; (b) accounts payable and accounts 
receivable processing and management, with support from SCHOOL's Office Manager as needed; and 
(c) legal services support, including serving as the point of contact for legal matters arising from 
SCHOOL's operations. 

 
3.2.5​ Compliance. PROVIDER shall provide the following compliance support services: (a) 

state and federal compliance management, including audit support; and (b) compliance with Oakland 
Unified School District ("OUSD") charter requirements and obligations. SCHOOL site staff shall provide 
such assistance and documentation as reasonably requested by PROVIDER in connection with 
compliance activities. 

 
3.2.6​ Facilities. PROVIDER shall provide facilities management and oversight services for 

SCHOOL's site, including coordination of custodial services and facilities-related vendor management. 
SCHOOL shall remain responsible for payment of all facility-related costs, including rent and custodial 
expenses, unless otherwise agreed in writing by the Parties. 
 

3.3​ PROVIDER will provide assistance and support to SCHOOL in the process of closing its 
high school program after the conclusion of the 2025-26 school year. 

 
3.4​ In connection with the performance of services under this Agreement, PROVIDER shall 

adhere to all applicable state and federal laws and regulations governing the handling, use, storage, 
and disclosure of confidential student data and personnel record data, including but not limited to the 
Family Educational Rights and Privacy Act (FERPA), 20 U.S.C.  1232g, the California Student Privacy 
Act, and all other applicable provisions of state and federal law applicable to SCHOOL. PROVIDER 
shall implement and maintain reasonable administrative, technical, and physical safeguards to protect 
the confidentiality, integrity, and security of student and personnel records in its possession or control. 
PROVIDER shall not use, disclose, or permit access to any confidential student data or personnel 
record data except as necessary to perform its obligations under this Agreement or as required by 
applicable law. In the event of any actual or reasonably suspected unauthorized access to, use, or 
disclosure of confidential student data or personnel record data, PROVIDER shall promptly notify 
SCHOOL and cooperate with SCHOOL in investigating and remediating such incident. Upon 
termination or expiration of this Agreement, PROVIDER shall return or destroy all confidential student 
data and personnel record data in accordance with Section 2.3.3 of this Agreement and applicable law. 
 
4.           ​ COMPENSATION 

4.1.       ​ As compensation for the services described in Exhibit A, SCHOOL agrees to pay 
PROVIDER fifteen percent (15%) of the general purpose entitlement funding (as defined in Education 
Code Section 47632(a)) of SCHOOL as projected by PROVIDER on or about July 1, 2026 ("Base 
Services Fee"). The Base Services Fee shall be invoiced as a single lump sum payment due and 
payable in full no later than July 1, 2026. In the event this Agreement is terminated prior to June 30, 
2027 for any reason, PROVIDER shall reimburse SCHOOL a pro rata portion of the Base Services Fee 
corresponding to the unexpired portion of the Agreement term remaining as of the effective date of 
termination. Such reimbursement shall be calculated by dividing the Base Services Fee by 365 and 
multiplying the result by the number of days remaining in the Agreement term after the effective date of 
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termination, and shall be paid by PROVIDER to SCHOOL within thirty (30) days of the effective date of 
termination. This is subject to section 2.3.1 above. 

4.2.       As further consideration for the services described in Exhibit A, SCHOOL shall make 
available to PROVIDER furnished shared office and administrative space at SCHOOL’s offices, for the 
term of this Agreement.  PROVIDER is to provide its own equipment, materials and supplies that are 
necessary for PROVIDER’s services. 

5.           ​ LIABILITY 

5.1.       ​ Insurance 

5.1.1. SCHOOL will maintain customary and reasonable insurance, including coverage for 
professional liability for errors or omissions and/or directors and officers, comprehensive general liability 
coverage, and automobile liability coverage.  SCHOOL will name PROVIDER as an additional insured 
under all SCHOOL policies.  

 ​ 5.1.2. PROVIDER will procure and maintain customary and reasonable insurance, including 
coverage for professional liability for errors or omissions and/or directors and officers, comprehensive 
general liability coverage, and automobile liability coverage.  

 ​ 5.1.3.  Each Party is responsible for obtaining and maintaining workers’ compensation coverage 
and unemployment insurance for its employees.  

5.2.   It is the intent of the Parties that SCHOOL be responsible for its own debts and obligations.  
Nothing in this Agreement shall be construed as imposing on PROVIDER any liability arising out of the 
operations of SCHOOL, except such liability that may result from the provisions of services by 
PROVIDER to SCHOOL. 

5.3. Each Party (“Indemnifying Party”) agrees to defend, indemnify, and hold harmless the other 
Party and its employees, officers, directors, and agents (collectively, "Indemnified Party") from and 
against any and all liability, loss, claims, demands, damages, expenses, and costs (including attorneys’ 
fees, expert witness fees, and other costs of litigation or other proceedings) of every kind or nature 
arising out of or related to: (a) any act, omission, negligence, or willful misconduct of the Indemnifying 
Party or its employees, officers, directors, agents, or contractors in connection with this Agreement or 
the Indemnifying Party's operations; (b) any breach by the Indemnifying Party of any representation, 
warranty, covenant, or obligation under this Agreement; or (c) any liability created by the Indemnifying 
Party that is imposed upon or asserted against the Indemnified Party. The obligations of this Section 
shall not apply to the extent that any such liability, loss, claim, demand, damage, expense, or cost is 
caused solely by the negligence or willful misconduct of the Indemnified Party. The indemnification 
obligations set forth in this Section shall survive the expiration or earlier termination of this Agreement. 

6.  NOTICE 

All notices, requests, offers or demands or other communications (collectively “Notice”) given to or by 
the Parties under this Agreement shall be in writing and shall be deemed to have been duly given: (i) on 
the date of service if personally served on the Party to whom Notice is to be given; (ii) seventy-two (72) 
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hours after mailing by United States mail first class, registered or certified mail, postage prepaid, 
addressed to the Party to whom Notice is to be given, at such Party's address set forth below; or (iii) on 
the date sent if sent by email to the email address of the Party set forth below, provided that no 
automated notice of delivery failure is received by the sending Party. Any Party may change its address 
or email address for Notice purposes by providing written notice to the other Party in accordance with 
this Section. 

To PROVIDER:            
Envision Education 
100 Webster Street 
Oakland, CA 94607 
Attn:  Chief Executive Officer 
Email: Jillian@envisionschools.org  
                                    
To SCHOOL:       
East Bay Innovation Academy 
3400 Malcolm Avenue 
Oakland, CA 94605      ​  
Attn:  Board President 
Email: Brettcvz@gmail.com 

  
7.           ​ FIDUCIARY OBLIGATIONS 

The Boards of Directors for each Party has reviewed the scope of services and compensation provided 
in this Agreement in good faith, and in a manner in which they believe to be in the best interests of their 
respective organizations, and with such care, including reasonable inquiry, as an ordinary prudent 
person in a like position would use under similar circumstances, and have determined that the services 
contained herein are in the best interests of SCHOOL, and that the compensation to be paid by 
SCHOOL to PROVIDER for said services is fair and reasonable.  

8.           ​ HEADINGS 

The descriptive headings of the sections and paragraphs of this Agreement are inserted for 
convenience only, are not part of this Agreement, and do not in any way limit or amplify the terms or 
provisions of this Agreement. 

9.           ​ ASSIGNMENT 

No Party shall assign this Agreement, any interest in this Agreement, or its rights or obligations under 
this Agreement without the express prior written consent of the other Party hereto. This Agreement 
shall be binding on, and shall inure to the benefit of, the Parties and their respective permitted 
successors and assigns. 

10.           ​ENTIRE AGREEMENT 
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This Agreement constitutes the entire agreement between the Parties with respect to the subject matter 
contained herein and supersedes all agreements, representations and understandings of the Parties 
with respect to such subject matter made or entered into prior to the date of this Agreement. 

11.           ​AMENDMENTS 

No supplement, modification or amendment of this Agreement shall be binding unless executed in 
writing by both Parties.  The Parties anticipate additional services to be provided and negotiated directly 
by designees of the SCHOOL and PROVIDER boards. 

12.           ​WAIVER 

No waiver of any provision of this Agreement shall constitute, or be deemed to constitute, a waiver of 
any other provision, nor shall any waiver constitute a continuing waiver. No waiver shall be binding 
unless executed in writing by the Party making the waiver. 

13.           ​CONTROLLING LAW 

This Agreement shall be governed by and interpreted under the laws of the State of California. 

14.           ​ENFORCEMENT 

If any provision of this Agreement is invalid or contravenes California law, such provision shall be 
deemed not to be a part of this Agreement and shall not affect the validity or enforceability of its 
remaining provisions, unless such invalidity or unenforceability would defeat an essential business 
purpose of this Agreement. 

15.           ​DISPUTE RESOLUTION 

15.1​ In the event of any controversy or claim arising out of or relating to this Agreement, or 
the breach thereof, the Party asserting the dispute shall provide written notice to the other Party setting 
forth in reasonable detail the nature of the dispute, the specific provisions of this Agreement at issue, 
and the relief sought (“Dispute Notice”). No Party may initiate mediation or arbitration unless and until a 
Dispute Notice has been provided in accordance with this Section.​
 

15.2.​ Board Chair Meeting. Within fifteen (15) days of receipt of a Dispute Notice, the Board 
Chairs of SCHOOL and PROVIDER shall meet and confer in good faith, either in person or by video 
conference, in an attempt to resolve the dispute. If the dispute is not resolved within thirty (30) days of 
receipt of the Dispute Notice (or such longer period as the Parties may agree in writing), either Party 
may proceed to mediation pursuant to Section 15.3.​
 

15.3.   Mediation. If the dispute is not resolved through the board chair meeting process 
described in Section 15.2, the Parties shall submit the dispute to non-binding mediation before a single 
mediator mutually agreed upon by the Parties. If the Parties are unable to agree on a mediator within 
ten (10) days of either Party's written request for mediation, the mediator shall be selected in 
accordance with the mediation procedures of the American Arbitration Association. The costs of the 
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mediator shall be shared equally by the Parties. Each Party shall bear its own attorneys’ fees and costs 
in connection with mediation. If the dispute is not resolved within thirty (30) days of the commencement 
of mediation (or such longer period as the Parties may agree in writing), either Party may proceed to 
arbitration pursuant to Section 15.4.​
 

15.4.   ​Arbitration. If the dispute is not resolved through mediation pursuant to Section 15.3, any 
controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be finally 
settled by binding arbitration in accordance with the Commercial Arbitration Rules of the American 
Arbitration Association, and judgment upon the award rendered by the arbitrator(s) may be entered in 
any court having jurisdiction. The arbitration shall take place in Oakland, California. The costs of the 
arbitrator shall be shared equally by the Parties, subject to the prevailing Party's right to recover 
attorneys' fees pursuant to Section 16 of this Agreement. 

16.           ​ATTORNEYS’ FEES 

In the event any action at law or in equity or other proceeding is brought to interpret or enforce this 
Agreement, or in connection with any provision of this Agreement, the prevailing Party shall be entitled 
to its reasonable attorneys' fees and other costs reasonably incurred in such action or proceeding. 

17.           ​AUTHORITY TO CONTRACT 

Each Party warrants to the other that it has the authority to enter into this Agreement, that it is a binding 
and enforceable obligation of said Party, and that the undersigned has been duly authorized to execute 
this Agreement. 

18.           ​COUNTERPARTS 

This Agreement may be executed in two or more counterparts and signed electronically, each of which 
shall be deemed an original and all of which together shall constitute one instrument.  A faxed, .pdf, or 
other electronic copy of the fully executed original version of this Agreement shall have the same legal 
effect as an executed original for all purposes. 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date set forth above. 

SCHOOL 
  
  
By:                                                                    
Name:                                                          ​   
Its:                                                                    
Date:                        ​ , 2026 

PROVIDER 
  
  
By:                                                                    
Name:                                                          ​   
Its:                                                                    
Date:                        ​ , 2026 
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	1.​RELATIONSHIP OF THE PARTIES 
	 1.1.       ​PROVIDER and SCHOOL shall each maintain their respective separate corporate existences.  
	1.2.         Except for any obligations created under this Agreement or any other written agreement entered into by and between the Parties, neither Party shall (i) assume or become obligated in any way for the debts, liabilities or obligations of the other Party, or (ii) have any rights or interests in or to any asset of the other Party. The only payment made by SCHOOL to PROVIDER pursuant to this Agreement shall be the compensation specified in Section 4.    
	1.3.       ​The provisions of this Agreement are not intended to create nor shall be deemed or construed to create any relationship between SCHOOL and PROVIDER other than for the purpose of effectuating this Agreement. Neither of the Parties, nor any of their respective officers, directors, or employees, shall be construed to be the agent, employer, or representative of the other, except as specifically provided herein, or by subsequent written agreement.   
	1.4.       PROVIDER is and shall at all times remain an independent contractor with respect to SCHOOL. Nothing in this Agreement shall be construed to create an employment, partnership, joint venture, agency, franchise, or other relationship between the Parties. PROVIDER shall have the sole right and obligation to supervise, manage, direct, procure, perform, and control all work performed by PROVIDER under this Agreement. SCHOOL shall have no right to control or direct the manner or means by which PROVIDER performs services under this Agreement, it being understood that SCHOOL's interest is in the results to be achieved. PROVIDER's employees, agents, and contractors are not, and shall not be deemed to be, employees of SCHOOL for any purpose, including but not limited to: (a) federal, state, or local income tax withholding; (b) Social Security, Medicare, or other payroll tax obligations; (c) eligibility for employee benefits of any kind, including health insurance, retirement benefits, or paid leave; or (d) workers'

	2.           ​TERM OF AGREEMENT 
	2.1.       ​This Agreement shall take effect on July 1, 2026 for a term of twelve (12) months, ending on June 30, 2027. This Agreement is for a single, fixed term only and shall not automatically renew. Any continuation of services beyond June 30, 2027 shall require a new written agreement executed by both Parties. 
	2.2.       ​This Agreement may be terminated as follows: 
	  ​2.2.1.       ​By either SCHOOL or PROVIDER upon one hundred twenty (120) days prior written notice to the other Party, with or without cause; 
	 ​2.2.2.       ​By mutual agreement of the Parties; or 
	 ​2.2.3.       ​Upon commencement by either Party of a voluntary case under bankruptcy, insolvency, or similar law; or if any involuntary case under any bankruptcy, insolvency, or similar law is filed against either Party. 

	2.3.       ​In the event of termination for any reason, the following conditions shall apply: 
	 ​2.3.1.       ​SCHOOL shall pay PROVIDER any due and unpaid portion of the compensation defined in Section 4 below for services actually performed by PROVIDER through the effective date of termination only. No compensation shall be owed for any services not yet performed as of the effective date of termination. 
	​2.3.2.       ​PROVIDER shall provide reasonable assistance to SCHOOL to transition its services to another service provider or in-house to SCHOOL, during which time SCHOOL shall reimburse PROVIDER for reasonable expenses incurred by PROVIDER in providing such transition assistance, provided that any such expenses must be approved in advance in writing by SCHOOL prior to being incurred. PROVIDER shall not be entitled to reimbursement for any expenses incurred without such prior written approval. 
	  ​2.3.3.       ​As soon as practicable, PROVIDER shall return to SCHOOL and/or destroy, as appropriate, all student-related, confidential and other records of SCHOOL that are maintained by PROVIDER. 


	3.           ​LIMITED SERVICES 
	3.1.       ​PROVIDER shall provide the limited task-related services and support described in Exhibit A attached hereto and incorporated herein by this reference ("Exhibit A"), including the staff necessary to provide this support, to SCHOOL so that SCHOOL will operate in a manner consistent with the terms of its charters and agreements with authorizer(s). The SCHOOL Board and the Board’s designated officer shall at all times retain ultimate responsibility for and control of the management and operation of the SCHOOL, including but not limited to governance and the administration and delivery of curriculum, and managing day-to-day operations. PROVIDER’s limited services and support are task-related and shall not extend to management or governance of SCHOOL or any charter school operated by SCHOOL, and the services shall be performed at the direction of the SCHOOL Board and its designated officer, who shall retain ultimate decision-making authority at all times. For the avoidance of doubt, all services necessary
	3.2.       ​The services to be provided by PROVIDER are set forth in Exhibit A, attached hereto and incorporated herein by this reference.  
	4.           ​COMPENSATION 
	4.1.       ​As compensation for the services described in Exhibit A, SCHOOL agrees to pay PROVIDER fifteen percent (15%) of the general purpose entitlement funding (as defined in Education Code Section 47632(a)) of SCHOOL as projected by PROVIDER on or about July 1, 2026 ("Base Services Fee"). The Base Services Fee shall be invoiced as a single lump sum payment due and payable in full no later than July 1, 2026. In the event this Agreement is terminated prior to June 30, 2027 for any reason, PROVIDER shall reimburse SCHOOL a pro rata portion of the Base Services Fee corresponding to the unexpired portion of the Agreement term remaining as of the effective date of termination. Such reimbursement shall be calculated by dividing the Base Services Fee by 365 and multiplying the result by the number of days remaining in the Agreement term after the effective date of termination, and shall be paid by PROVIDER to SCHOOL within thirty (30) days of the effective date of termination. This is subject to section 2.3.1 
	4.2.       As further consideration for the services described in Exhibit A, SCHOOL shall make available to PROVIDER furnished shared office and administrative space at SCHOOL’s offices, for the term of this Agreement.  PROVIDER is to provide its own equipment, materials and supplies that are necessary for PROVIDER’s services. 

	5.           ​LIABILITY 
	5.1.       ​Insurance 
	5.1.1. SCHOOL will maintain customary and reasonable insurance, including coverage for professional liability for errors or omissions and/or directors and officers, comprehensive general liability coverage, and automobile liability coverage.  SCHOOL will name PROVIDER as an additional insured under all SCHOOL policies.  
	 ​5.1.2. PROVIDER will procure and maintain customary and reasonable insurance, including coverage for professional liability for errors or omissions and/or directors and officers, comprehensive general liability coverage, and automobile liability coverage.  
	 ​5.1.3.  Each Party is responsible for obtaining and maintaining workers’ compensation coverage and unemployment insurance for its employees.  

	5.2.   It is the intent of the Parties that SCHOOL be responsible for its own debts and obligations.  Nothing in this Agreement shall be construed as imposing on PROVIDER any liability arising out of the operations of SCHOOL, except such liability that may result from the provisions of services by PROVIDER to SCHOOL. 
	5.3. Each Party (“Indemnifying Party”) agrees to defend, indemnify, and hold harmless the other Party and its employees, officers, directors, and agents (collectively, "Indemnified Party") from and against any and all liability, loss, claims, demands, damages, expenses, and costs (including attorneys’ fees, expert witness fees, and other costs of litigation or other proceedings) of every kind or nature arising out of or related to: (a) any act, omission, negligence, or willful misconduct of the Indemnifying Party or its employees, officers, directors, agents, or contractors in connection with this Agreement or the Indemnifying Party's operations; (b) any breach by the Indemnifying Party of any representation, warranty, covenant, or obligation under this Agreement; or (c) any liability created by the Indemnifying Party that is imposed upon or asserted against the Indemnified Party. The obligations of this Section shall not apply to the extent that any such liability, loss, claim, demand, damage, expense,

	6.  NOTICE 
	All notices, requests, offers or demands or other communications (collectively “Notice”) given to or by the Parties under this Agreement shall be in writing and shall be deemed to have been duly given: (i) on the date of service if personally served on the Party to whom Notice is to be given; (ii) seventy-two (72) hours after mailing by United States mail first class, registered or certified mail, postage prepaid, addressed to the Party to whom Notice is to be given, at such Party's address set forth below; or (iii) on the date sent if sent by email to the email address of the Party set forth below, provided that no automated notice of delivery failure is received by the sending Party. Any Party may change its address or email address for Notice purposes by providing written notice to the other Party in accordance with this Section. 

	7.           ​FIDUCIARY OBLIGATIONS 
	The Boards of Directors for each Party has reviewed the scope of services and compensation provided in this Agreement in good faith, and in a manner in which they believe to be in the best interests of their respective organizations, and with such care, including reasonable inquiry, as an ordinary prudent person in a like position would use under similar circumstances, and have determined that the services contained herein are in the best interests of SCHOOL, and that the compensation to be paid by SCHOOL to PROVIDER for said services is fair and reasonable.  

	8.           ​HEADINGS 
	The descriptive headings of the sections and paragraphs of this Agreement are inserted for convenience only, are not part of this Agreement, and do not in any way limit or amplify the terms or provisions of this Agreement. 

	9.           ​ASSIGNMENT 
	No Party shall assign this Agreement, any interest in this Agreement, or its rights or obligations under this Agreement without the express prior written consent of the other Party hereto. This Agreement shall be binding on, and shall inure to the benefit of, the Parties and their respective permitted successors and assigns. 
	10.           ​ENTIRE AGREEMENT 
	This Agreement constitutes the entire agreement between the Parties with respect to the subject matter contained herein and supersedes all agreements, representations and understandings of the Parties with respect to such subject matter made or entered into prior to the date of this Agreement. 
	11.           ​AMENDMENTS 
	No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by both Parties.  The Parties anticipate additional services to be provided and negotiated directly by designees of the SCHOOL and PROVIDER boards. 
	12.           ​WAIVER 
	No waiver of any provision of this Agreement shall constitute, or be deemed to constitute, a waiver of any other provision, nor shall any waiver constitute a continuing waiver. No waiver shall be binding unless executed in writing by the Party making the waiver. 
	13.           ​CONTROLLING LAW 
	This Agreement shall be governed by and interpreted under the laws of the State of California. 
	14.           ​ENFORCEMENT 
	If any provision of this Agreement is invalid or contravenes California law, such provision shall be deemed not to be a part of this Agreement and shall not affect the validity or enforceability of its remaining provisions, unless such invalidity or unenforceability would defeat an essential business purpose of this Agreement. 
	15.           ​DISPUTE RESOLUTION 
	15.1​In the event of any controversy or claim arising out of or relating to this Agreement, or the breach thereof, the Party asserting the dispute shall provide written notice to the other Party setting forth in reasonable detail the nature of the dispute, the specific provisions of this Agreement at issue, and the relief sought (“Dispute Notice”). No Party may initiate mediation or arbitration unless and until a Dispute Notice has been provided in accordance with this Section.​ 
	15.2.​Board Chair Meeting. Within fifteen (15) days of receipt of a Dispute Notice, the Board Chairs of SCHOOL and PROVIDER shall meet and confer in good faith, either in person or by video conference, in an attempt to resolve the dispute. If the dispute is not resolved within thirty (30) days of receipt of the Dispute Notice (or such longer period as the Parties may agree in writing), either Party may proceed to mediation pursuant to Section 15.3.​ 
	15.3.   Mediation. If the dispute is not resolved through the board chair meeting process described in Section 15.2, the Parties shall submit the dispute to non-binding mediation before a single mediator mutually agreed upon by the Parties. If the Parties are unable to agree on a mediator within ten (10) days of either Party's written request for mediation, the mediator shall be selected in accordance with the mediation procedures of the American Arbitration Association. The costs of the mediator shall be shared equally by the Parties. Each Party shall bear its own attorneys’ fees and costs in connection with mediation. If the dispute is not resolved within thirty (30) days of the commencement of mediation (or such longer period as the Parties may agree in writing), either Party may proceed to arbitration pursuant to Section 15.4.​ 
	15.4.   ​Arbitration. If the dispute is not resolved through mediation pursuant to Section 15.3, any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be finally settled by binding arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Association, and judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction. The arbitration shall take place in Oakland, California. The costs of the arbitrator shall be shared equally by the Parties, subject to the prevailing Party's right to recover attorneys' fees pursuant to Section 16 of this Agreement. 
	16.           ​ATTORNEYS’ FEES 
	In the event any action at law or in equity or other proceeding is brought to interpret or enforce this Agreement, or in connection with any provision of this Agreement, the prevailing Party shall be entitled to its reasonable attorneys' fees and other costs reasonably incurred in such action or proceeding. 
	17.           ​AUTHORITY TO CONTRACT 
	18.           ​COUNTERPARTS 

