INDEPENDENT CONTRACTOR AGREEMENT
BETIWEEN
ENCORE EDUCATION CORPORATION AND RICHARD BRAY

This Agreement is made between the Uncare Education Corporation (“EECT). a
Califernia non-profil corporation with its principal place ol business at 16953 Lemon Strecl,
Hesperia, CA 92345, and Richard Bray {*Independent Contractor™).

It is the desire ol EEC o engage the services of Independent Contractor. Such services
and the relationship belween LEC and Independent Contractor shall be governed according to
the following lerms and conditians:

SECTION 1. SERVICES TO BE PERFORMED. Independent Cantractor agrees to perform the
servives detailed in Attachment A on EEC's behalf.

SECTION 2. PAYMENT. In consideration lor the services to be performed by Independent
Contractor, EEC agrees t pay Independent Contractor al the rate of $100 per hour, not to exceed
S3004 for the term of this Agreement.

SECTION 3. EXPENSES. Independent Conlractor shall be responsible for all expenses
incurred while performing services under this Agreement.  However. EEC shall reimburse
Independent Contractor for all reasonable and approved out-of-pocket expenses necessarily
incurred in connection with the performance of services under this Agreement. Independent
Contractor shall submit an itemized statemenlt ol such expenses. EEC shall pay Contractor within
thirty (30) days from the date of each statement.

SECTION 4. Marteriars. Independent Contractor will furnish all materials. equipment
and supplics used @ provide [he services required by this Agreement.

SECTION 5. CONDITIONS OF INDEPENDENT CONTRACTOR SERVICES. As a condition of
Independent Contractor being selected to provide the services detailed in Attachment A,
Independent Contractor shall provide EEC with the following:

o Copy ol gqualifcations, including resume, credential, license(s), or certitication for
Independent Contraclor as they relate (o the services provided under Attachment A

¢ Completion of Certification of Criminal Background Clearance, Tuberculosis (TB)
Clearance and Credential Verification | Attachimment B)

e 'roof of insurance as it relates to the services provided under Attachment A
including an executed Certilicate Regarding Warkers Compensation in substantially
the form attached as Attachment C hereto; and

o W.9

SECTION 6, INTELLECTUAL PROPERTY OWNERSHIP. Independent Contractor assigns fo
EEC all pawent, copyright and trade secret rights in anything created or developed by
Independent Contractor tor EEC under this Agreement. This assignment is conditioned upon (ull
payment ol the compensalion due Independen! Conlracior under this Agreement. Independent
Contractor shall help prepare any documents EEC considers necessary 1o secure any copyright,
patent, or other intelleetual property rights at no charge to EEC. Independent Contractor agrees
o honor the proprietary intormation of CEC and shall nol disclose or circumvent such
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proprictary information now or in the future.  Upon the conclusion of this Agreement,
Independent Contractor shall return all records, files, contacts and other proprictary information
of EEC to EEC. However, EEC shall reimburse Independent Contractor for all reasonable actual
expenses necessary to carry oul the terms of this Section.

SECTION 7. TERM OF AGREEMENT. This agreement will become effective when signed
by both pasties and will terminate the date either party terminates the Agreement as provided
below.

SECTION 8. TERMINATING THE AGREEMENT. During the term of this Agreement, either
parly may terminate the Agreement without cause or advance notice at any time by providing
wrillen notice to the other party.

This Agreement terminates aulomatically on the occurrence ol any of the following
events: (1) the bankruptey or insolvency of cither parly; (b) sale of business of cither party; or ic)
the death or permanent disability of cither party; (d) material breach of any term or candition of
this Agreement; or (¢) revacation or nonrenewal of the EEC charter.

SECTION 9. INDEPENDENT CONTRACTOR Starcs. Independent Contractor is an
independent contractor, not an employee of EEC. Independent Contractor’s employees or
subcontractors are not EEC's emplevees. Independent Contractor and ELC agree to the
following rights consistent with an independent contractor relationship:

{a)  Independent Contractor has the right o perlorm services for others during the
term of this Agreement.

(b}  Independent Contractor has the sole right to control and dircel the means, manner
and method by which the services required by this Agresment will be performed
to the extent the provision of Independent Contractor's services are consistent
with the responsibilities set forth herein a1l Attachment A as dictated by EEC,

(<) Independent Contractor has the right to hire assistants as subcontraclors, or 1o use
emplevees o provide the services required by this Agreement,

{dy  Independent Contractor or Independent Contractor’s emplovees or subcontractors
shall perlorm the services required by this Agreement: EEC shall nat hire,
sUpErvise or pay any assistants o help Independent Contractor.

{¢)  Neither Independent Contractor nor Independent Confractor’s employees or
subgcontractors shall receive any training from EEC in the skills necessary 1o
perform the services required by this Agreement.

{f) ELC shall not require Independent Contractor or Independent Caontractor's
cmployvess or subconlraciors @ devote lull time to performing the services
required by this Agreement.

{g)  Neither Independent Contractor nor [ndependent Conlracter’s employees or
subcontractors are eligible 10 participate in any employee pension, health,
vacation pay, sick pay or other (ringe benelit plan of EEC.
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SECTION 10, WORKERS' COMPENSATION. ELEC shall not obtain warkers’ compensation
insurance an behalf of Independent Contractor or Independent Contractor’s employees. 11
Independent Contractor hires employees to perform any work under this Agreement,
Independent Contractor will oblain workers’ compensation insurance for those emplovees to the
extent required by law. Prior to the commencement of services, Contractor shall furnish the
Schaonl with an executed Certilicate Regarding Workers Compensation in substantially the form
altached us Attachment C herelo,

SecmioN 11, Locan, Stare ann Feprerar Taxes. [ndependent Contractor shall pay all
incomge taxes and FICA {Social Sceurity and Medicare taxes) incurred while perlorming services
under this Agregment. EEC will not:

(a) Withhold FICA from Independent Contractor’s pavments or make FICA
paymenls on Independent Contractor’s hehall;

{by  Make state or federal ungmployment compensation contributions on Independent
Conlraclor’s behall; or

() Withhold state or federal income tax from Independent Contractor’s payments,

I Independent Contraclor is required o pay any lederal, state or local sales, use,
property, or value added taxes hased on the services provided under this Agreement, the taxes
shall be separately hilled 1w CEC. Independent Contractor shall net pay any interes! or penalties
incurred due to late payment or nonpayment of any taxes by EEC.

Secrion 12, CONFIDENTIALITY, Independent Contractor acknowledges Ihat during the
engagemen! it will have aceess 1o and become sequainted with various wade seerets, inventions,
innovations, processes, information., records and specifications owned or licensed by EEC andfor
usedd by EEC in conncction with the operation of its business including, without limitation,
EEC’s business and product processes. methads, pupil/persennel record information, accounts
and procedures,  All inlormation regarding students of EEC will remain conlidential 1o
Independent Contractor unless a separate, specific, praperly executed consent (including
permissien lrom EEC™s student and his or her parent) for the release of information is obtained
prior to such release. Any information regarding student(s) received by LEC’s personnel ar
Independent Contractor providing services pursuant o this Agreement shall remain conlidential
and shall not be communicated w any person or enlily other than appropriate EEC personnel,

SECTION 13. EXCLUSIVE AGREEMENT. lhis is the entire Agreement between
Independent Contractor and EEC. All previous agreements between the parties, il any, whether
written or oral. are merged hergin and superseded hereby,

SECTION 14, MODIFVING THE AGREEMENT, This Agreement may be supplemented,
amended, or modilied only by [he mutual agreement of both parties. No modification of this
Agreement shall be binding unless in writing and expressing an intent 10 modily the Agreement
and signed by both parties.

SecrioN 1S, DispuTE RESOLUTION. [f a dispute arises under this Agreement, the parties
agree to first try to resolve the dispute with the help of a mutually agreed-upon mediator in San
Bernardino County. Any costs and fees other than atlorneys’ fees associated with the mediation
shall be shared equally by the parties. If it proves impossible to arrive al a mutually satisfaclory
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solution through mediation, the parties agree to submit the dispute 1o a mutually agreed-upon
arbitrator in San Bernardino County. Judgment upon the award rendered by the arbitrator may be
entered in any court having jurisdiction w do so. Costs of arbitration, including attorneys® fees,
will be allocated by the arbitrator,

SECTION 16. LIMITED LiasiLiry. This provision allocates the risks under this
Agreement belween Independent Contractor and EEC. Independent Contractor’s priving reflects
the allocation of risk and limitation of liability specified helow. However, Independent
Contractor shall remain liakle lor bodily injury or personal property damage resulting from
grossly negligent or willful actions of Independent Contractor or Independent Contractor’s
emplovees or agents while on EEC’s premises to the extent such actions or omissions were nol
caused by EEC, NEITHER PARTY TO THIS AGREEMENT SHALL BE LIABLE FOR THE
OTHER'S LOST PROFITS, OR SPECIAL. INCIDENTAL OR CONSEQUENTIAL
DAMAGES. WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF THE PARTY
HAS BEEN ADVISED BY THE OTHER PARTY OF THE POSSIBILITY OF SUCH
DAMAGLES.

SECTION 17. LIABILITY AND INDEMNIFICATION. With regard to the services 1o be
perlormed by the Independent Contractor pursuant Lo the terms of this Agreement, EEC shall not
be liable to the Independent Contractor, ar to anyone who may claim any right due o any
relationship with the Independent Contractor, for any acts or omissions of EEC, excepl when
said acts or omissions of EEC are due to willful miscondect or gross negligence. Independent
Contractor shall hold EEC free and harmless from any obligations, costs, claims, judgments,
attorneys’ foes, and attachments arising from or growing out of the services rendered by
[ndependent Contractor pursuant Lo the lerms of this agreement or in any way connected with the
rendering ol services, except when the same shall arise due o the willlu] miscenduct or gross
negligence of EEC and EEC is adjudged 1 be guilty of willful misconduct or gross negligence
by a court of competent jurisdiction.

SECTION 18. NOTICES. All notices and other communicalions in conngction with this
Agregment shall be in writing and shall be considered given as follows:

ia)  When delivered personally o the recipient’s address as stated on this Agreement:

(b}  Three days after being deposited in the United States mail, with postage prepaid
to the recipient's address as stated on this Agreement. or

(c) When sent by fax to the last fax number of the recipient known to the person
giving notice.

Nortice is effective upon receipr provided thar a duplicate copy of the notice is promptly
given by lirst class mail, or the recipient delivers a written confinmation of receipt.

IT 1w Independent Contractor: II'we EEC:

Richard Bray Attn: Ashlin Barkdull,
5882 Johnston Pluce Executive Manager/HR
Ranche Cucamoenga, CA 21739 16953 Lemon Street
Dick bravidemaiL.com Hesperia, CA 92345
714 415-9810 760-919-2036
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SECTION 19. NO PARTNERSHIP. This Agreement does not creale a partnership
relationship. Neither party has authority W enter into contracts on the other's behalf,

SECTION 20, INTERPRETATION AND OPPORTUNITY FOR COUNSEL. In Lhe event of a
controversy or dispute between the parties concerning the provisions herein, this document shall
be interpreted according to the provisions herein. The partics herelo acknowledge and agree that
each has been given an opportunity 10 independently review this Agreement with legal counsel.

SECTION 21. APPLICABLE Law. This Agrcement will be governed by the laws of the
State of California.

SIGNATURES:

ON Benarr Or EEC: INDEPENDENT CONTRACTOR:

Ashlin Barkdull 348 22 J BA e
Richard Bray

litle:  Executive Manager/HR

Dalc: Z-/!‘?/%?J . Date: 4‘%’{ 222/
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Attachment A
Scope of Services

Provide consulting services to EEC related to their Charter renewal, including conditions
and MOUs with the Hesperia Unified School District,
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Attachment B

Certilication of Criminal Background Clearance,
Tuberculosis (TB) Clearance, and Credential Verification

This fonn is to be completed with respeet to the Agreament besween Fneare Educarion Corporation (“FEC™) and
Richard Bray ("lndependent Contracior™).

PLEASECHECK ALL APPROPRIATE BOXES AND SIGN BELOW,

CLEARANCE AND CREDENTIAL REQUIREMENTS SATISFIED;

[ 1A The Independent Contractor aeechy certilies e NAME i it hes compleed e erimiral background check
- required by law and has determined that pone of {18 anplovees wha meay come b aombzet with NAME staden s
has been convicted of g vielent telony listed in Penal Code Soxtion 667.5(ch, & serioas felony listed e Penzl Code
Section T192,7(c), o sex offenze listed in Education Code Section 190140, a conuolled substanos oflense listad in
Paluzation Cade Secton 343071, 0 erime involviag moral tesitude (2.2, embezziement, parjury. fraud. e, or any
offense which may mehe the vz ovee unsuitablefundesizable 0 wark arcans stadents,  The Indeperdent
Comrracror shall 0iso request and recelve subscquent ancst aotiZeations for &l suel coployess T the Calilormi:
Depastment ol Justics (o ensure pngping si'ety of siudents

I_] B.  The lndepenzent Contreor hereby cenilies o NARE that it has required ond veriZizd that oll empiovess who may
have frequant o prolonged contiset witn sbnder s birve ardesmone o risk assessment andior been exemined and
determined 2 be fiee of active tubercalesis. The Independent Contractor requires el new emzlovess 1o provide the
Indeperdent Contractor with a cortifeate of tbarcalasis cleamance dabad within the sixty (80) divs peior 1 initial
winployment, The Independent Contrector maintaing curreor TB cleasancss for all such cmployees.

I | C. The Indepenzdent Contnactor heresy cerilies 1o NAME o it has required ong veritied the: all of the [ndependent
Cortractor's amployees whase assigrment o NANE razuires o teaching or substioote credentin’ o Foense holds a
current, walid eredenrial or license sppropriate for the essizoment as required &y Edeeation Coce Section 47605000,

List below, or attach, the name and other infurmation fur ench vendor for whom the Indepeadent Contractor
has successfully completed the requisite fingerprinting and criminul background check, TB risk assessmenticlearance,
and credentinl verification {it applicable), in accordance with the provisions above.

Date of Criminal
B Background TB Expiration | ., . . Fiy it 2
Naume of Employes P Szl e Credential{<) Type and Expiration Dateds)
% _ RN . Determinatinn i »
| oo Exampde U723 2004 WZII60E MSTC  SRB520.8
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WAIVER JUSTIFICATION:

( e l D. The ladeparsdent Contretor and all al its employess quoelity for a woeiver of the Depoment of Justice (D))
finmerpeint and criming backeround ciearance requircments for the Moliowing reasonis):

TN | The Independent Conracior ard its employees will hove NQ CONTACT with pupils. (No school-site Services
will bz proveided.)

l_l The Iedezenident Contzaster and s erployes:s will quve LIMITED CONTACT with pupils.  (Adsch
infeemation 2zout leegth of tme or seheal grovads; praxioricy of work area 1o pupil arens; whether the
Independent Conuaczonrs cmployees will be woek g by hemselves or with aheres, amd, i so, with whom; ard
arty olher Gactoes thin substomsiate limited contace.)

| The Independent Contzactor, whica will b providing lor const=actian. recons miztion, rebabilision, ar repais ol
# seheal ficilicy whers the emplovess of the Independent Contracior may have contact, ather than mmited
conset, with papils, shall ensure the safery of the papils by one or more of the fallowing aethods.

Cheek all methods ta be used:

17 Insalbeton of a physical barrier us the worksite 10 limit contact with studerss.

| 2] Comtinaa sugeevision and moniloring of @l smplevees of the Indeperdent Contrsctor by an
S amployee of the Insependent Corimeior whi bas rec 2een sonvieted of o serious of violert felony, &
sex or controlled substancs offensc, on & crime ol v g moral Luep Lade s ascerbsined by the DOJ,

~ _J 31 Surveillanwe of gmzsiovees of thy VENDOR by school perscans!

| Ihe Services provided by the ladeperdeat Conuacior are foe an “EMERGENCY OR EXCEPTIONAL
©OSHTLATIONT ONLY, suzh oz wher pupil health or zafety is immediately endangenes ar when energency
repaiss are aceded aomiske e school Beiliies sate ond habitble.

By signing below, under penally of perjury, | certify that the information contained on this cortification form and the
employee list(s) is necorate. [ understand thac it is the Independent Contractur's sule respansibility ta muintain, update,
and provide NAME with current and complete informarion along with the employee list, throughout the durntion of

Services provided by [ndependent Contractor.

Consnltant 2672021

Richard Bray 7 e
Princec Nams Til . Tate =S X

Autoe acd Vendor Signzlurs
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Attachment C
CERTIFICATE REGARIING WORKLERS' COMPENSATION
l.ahar Code Section 3700

“Every emplovee excepl the state shall secure the payment of compensation in one or more of
the following ways:

{a) By being insured against liability to pay compensation in one or more insurers duly
autharized 1o wrile compensation insurance in this state,

ih) By securing from the Director of Industrial Relations a certilicate of consent 1o self-insure,
cither as an individual cmployer, or as one employer in a group of employers, which may be
given upon furnishing proof satisfactory t the Director of Industrial Relations ol ability 1o seli-
insure and 1o pay any compensation that may become due to his or her employces."

I am aware of the provisions of Scetion 3700 of the Lubor Code which require every employvee to
be insured against liability for workers' compensation or to underiake sell-insurance in
accordance with the provisions of the code, and I will comply with such provisions belore
commencing the perlformance of the work of this centract.

Contractor:  _Richard Bray

Signuture: l at BJ‘L =
" Kehand o

Date: 4‘?/ //// zéez)
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