TRAMUTOLA

BERVICES AGREEMENT

THIS SERVICES AGREEMENT Is efleclive as of the Effetive Date (as defined bsiow) by and betwesn
mmammmmmmmn.mmvmuwmm

Banlo Tenma: Consultant shatl, a9 an t contraotor, with consultelion from CBent and tar the dinaot
banatll of Cllent, provide the services set 1th below during the Term (as deined In the altached Terms and
Conditlons) puretiant 10 ha lesms and conditions eet forth In this Agreement.

mmmmmmmmmmmmmmwumammmm
sirateglo vision and counssl for the Cllent's on going communication needs regarding educationul faciliies end
programs. ¢

(a) MMI&M&MMWMWWMbWﬂ;dW

(b}  Provide a sirtegic demographic asssasment of Gllent's communily of voters, inciuding possible sub
sroao of the distroy;

(o) mmm&mbmmlwmmhoammumummmhmhmmmw
awaransss of Gllent's sohool faciiity and program nesds and plans to address suth nesds;

Partioipate with Clant's olhar consuitants (potister, financlal advisor, undorwritar, bond oounssi), end
> mumaunmﬁbmuo%lwmmm

{o) Mdtomemmmmhdmmompmmtoumlum.pm]mtommwum:
()] Pravide communicailons advise to the District as nesded,

Compantation; §7,500,00 (Seven Thousand Five Hundred Doliars) per month plus business sxpanses
Elfactivn Date: May 1, 2019

Expimiion Date: Decombes 1, 2010
s«mmmmmmmmmmm-wmmmmmmmum

This Services Agraament, Inoluding the atiaohed Terma and Condlilons oollactivaly, consifute the
~mmrumuwmhuummmngmmhmwmuwmmumrupmmum
of Conguitant and Ciient as of the Effective Data.

Napa Valley Unitisd Schood Distriol, 2425 Jelferson Strest, Napa, CA 04558
en MM“

Name: Bopanna Mucettl,
Thie:  Superiotendent Date:_ Y201

TRAMUTOLA, LLO, 191 Ridgeway Avenus, Oskiand, CA 84611
By:
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Terms and Candiions

1. JTamma and Conditiona. Oltent hersby agreas that terms and conditlons set forlh herein (the *Tema
and Condiions®} are in addition to the covenanis, terms and conditions set forth in the Senices Agrsement, All
{erms used but not defined in the Terms and Conditlons shall have the mesnings ascribed to sush terma (nthe
Senvioes Agrsament. In the event of a confliit between the Terms and Condllons and the Services Agrosmen),
the Terms and Concfilions shadl oontrol, Yhe Tetms and Conditions and the Servioes Agresmeni (Inctuding the
mrmmmmmwmummmmmmumk-mm

Al all times whils Consultant is providing tho Servicas (2e defined In the Baslo
mw«mmm Cllont shall promptly provide Consullent wilh rocess to the
faclities, pavsomnel and ather resources reascnatily necessasy for Consuitant to provide the Services.

9, The fes for the Berdoes sholl be the amoumt sel forth in the Baslo Temns
{Compenaation), The compsensation of $7,800.00 (Seven Thousand Five Hundred Dollars) per month chall be
paikd on of betore the Hrat of each month beginning May 1, 2019 and continukg through Decsmber 1, 2018,

4, Consufantn Expanses, Cllent shal) separately reimburse Consullamt for Consullant’s reasonable
and necetsary expensas (the "Expensae’) including, travel, photocopying, express mab, incurred in parforming
tho&whuhmundor.munmonmdmﬂbowwcmmmmdcomummdlm ralmbureed
by Client within thirty {30) days foflowing presemietion of Consullant's bvoica or stalsman.

8. Vendor Cona and Paymanis, Subjeot to prior epproval of Cllsnt, Consuflent Is authorized to enter

Into third party contracts on behaif of Cllent for Clientt's public Infermalion sfforts. Paymernt of vandors for o

goods, senvices, and coste shall be Clent's sole msponsiilily, and shafl be tn addilion to the Compensation of

any other fess for (he Servicos. Sudh third party contracts include, without {imitation, contrasts for printing,
mwbmﬂndmampmodm.ophbnmumh.mdw-mmm

68, LIMITED WARRANTY: LIMITATION ON LIAGILITY. CONSULTANT WARRANTS THAT IT SHALL
COMPLY WITH THE APPLICABLE S8TANDARD OF PROFESSIONAL OARE IN THE PERFORMANCE OF
THE BERVICES. CONSULTANT MAKES NO WARRANTY, EXPRESS OR IMPLIED, CONCERNING THE
RESULTS OF THE SERVICES, THE FOREGOING WARRANTY 18 (N LIEU OF ALL OTHER WARRANTIES
OR CONDITIONS, EXPRESS OR IMPLIED, AND, TO THE FULL EXTENT PERMITTED BY LAW, ALL
{MPLIED WARRANTIES ARE HERESY EXOLUDED. CONSULTANT'S GOLE AND MAXIMUM LIABILITY FOR
A BREACH OF THI9 AGREEMENT, INCLUDING ANY WARRANTY, BHALL BE A REFUND OF THE
COMPENSATION ACTUALLY PAID TO CONSULTANT UNDER THIS AGREEMENT. IN NO EVENT SHALL
CONSULTANY BE LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE,
EXEMPLARY OR ANY OTHER TYPE OF DAMAGES ARISING OUT OF QR RELATED TO THE SERVICES
OR THIB AGREEMENT, SUCH LIMITATION APPLIES REGARDLESS OF WHETHER BUCH DAMAGES ARE

GAUSED BY BREACH OF CONTRACT, WILLFUL MISCONDUCT, NEGLIGENT ACT OR OMISSION, OR
OTHER WRONGFUL AOT OR OMISSION.

7. Indamnifigation. Each party agrees to indemnily, dafend and hoks harmiess the other party from el
Toas, inbilty, damage, clalm, cast er expense (Including reasonable attomey fees or court onsis) to the exent

caused by the astusl or allsgad infingemaent of any patent, copyright, zade secrel, or other proprietary sight
erising from or telated to any materlal i fumished to suoh other party pursuam 1o this Agresme

Eagh party (the “Indgmnilying Party”) anmawhdomnl!v defend, and hold harmiesa the other party
from af foss, llabillty, damage, ¢iatm, cost of expenss {including reasonabie attomaey fasa or caurl cosls) astsing
from or relaling to any personal injury, death, damage bmrtopo iy, o¢ sconomio loss to the extent caused by the
mdmm Party's negligent act or omission, Inteny miscondudt, or other breach ol duty. Inthe everdboth

Congultant and Cliant ere at fauft, indemnification shall be proportionuie to thelr respeciive gheres of fault. In
the evant natther pasty ta st fault, each party shall baar rasponsiblity for s own losses, expanses and fiabililss,




6 Tamm: Yermination,

(o) mmmmmbmdemamam«mmmmm

Cliant ehafl thmwmmmmmmnmmnﬂnymdmdmmmm

mmummaamammmmmm.mmmmwm
breach, or commenos to oure eush breach if the breach wil in good falth aks & longsr pariad to oure,

()  ConguBant may terminete all or any portion of the Services for cavee, a1 s option and
In ity sole dicoretion, by sending wiiten notics therect to Ctisnt, Such termination, for cause, shall be sfisctive
immadiately wnitten notlos to Gllent thevect, In the event of a terminafion by GonsuBant pursuant to tis
Seotion B(b), mammmmmumwmmmmuo)mm
mmmmmmmwmmmmmwmmmm;
mmmmmmm«mmwmmmmmmam;mmmm
or breaches eny larm, condiilon, or covenant et forth In this Agreament; or {iv) Gllent publicly dispsreges
Consultant or any of the Consultant's amployess.

9. Qunarahin of Wodk Product. All wark product of Consultant, nchuding but not limited 1o primt A
wmmmmmmmmmwummwmmmm oY

10, Agraement I Confidaniial, Client agrees that Clent shall not during, or af any time following
temination «mmmmmwmam«mbmummwmommm
Agresmani, except as required by aw,

1. Erotection of Confideniial Information. Consultent has and will develop, complle, and own certaln
propiletary techniquss and confidentlal informeiion end data thal have great value in b8 business {such

ummmwmmmuummwuhmmnwmmm”mmmw.
Cordldential information inchides, withoul Umitation, (e) il information that has or oould have commerdial value
or other uiliity In the business in which Consultant 9 engaged or In which & contemplates engaging and (b) afl
mmumwmmommmmumamummwwmm»mmea
net such Information by idartiled as Conficential insormation by Consultant, -

Cllent shall keep confidentisl any and all Contidentlal trformation regardiess of means of rensmission
and siorage, Pallure to mark any of the Confidential Information as confidential or propristary shall ol affact
its siatus as Confidentiel formation under the terms of this Agreement. Client shall take &ff ressonshie
measures to protect the secrecy of and avokd discivsure and unauthorized use of the Confidenilal informalion,
mmmm;mmmummnommmmmmmmmmm
highty confidentlsl Information. Cllent acknowledges that (t la impossibie 10 maasure futly, in money, the njury
that will be caused in the event of a treach or threatenad braash of this provision end Consultant shail be entilled

toln)nmoﬂvareloﬂoonlomﬂwpmhhmotmmmm.mhwlm[mhwmhommmmm
party may have at {aw or in equily,

12. joutance, Consultant ehall oblain and malntaln a1 s sole cost and expenss throughout the Term
the following Insuransce coverage:

(e} Profssalonaf Lishity with frmile of Wiebllity $1,000,000,00 each claim and $1,000,000.00
annual A

{b) Commarolal (Comprehensive Genoral) LiabliRy with minimum imdts of $1,000,000.00 {Ona
Milkon Oollare) lor bodily Injury and property dsmage per ooourrence and §1,060,000.00 {One Milllon Dollara)
for bodily injury and praperty damaga in the aggregale.

i (o) Workers’ Compsnsation with minimum limits a8 required by the Labor Code of the Btate of
Cal

At Cllent's request, Consuliant shall deliver to Client, cortiicates evidanaing ell required policies, Al
mmmm'?}ammmmmummocmmwmm




18, Late Chargas. Consullant may charge o Iate fes of 1.6% por month on Bny payment dus under (hla
Agrmmandnolpaldmmmlhoda!sdue.monwbdmmmﬂumﬂdmmmm)daw
mmmawmum«mlmmcom

14. Notics. Allnolices required or permited under this Agreement musi be Inwriting and will be deamead
given (a) when delvered personally, )mwanwmmwmlbymddcxpmnmmm
muwmdquo)mmemdwmmmm busineas days after having boon senl
byu.&ﬂmmclmmu. tetuin recelpt requested, pastage prepald. The deiivery address for any euch nolice

as H

Consullant:  Tramutola LLC
Alin; Larry Tramutola
191 Ridgsway Avenug
Qaldand, CA 94811

Client; Rosanna Mucetl, Supertntendant
Nepa Valioy Unllled School Disidel
24285 Joflorson 51,
Napa, CA 94558

1amummmmmmemwmmmmmm he parties
anumummmmmmmwmuwumMmmwmﬂmmamzmm%
and effect, subjeot to appiicably statutes of Imhiatlons. Provisions thal shall survive inciude, without timfation,
Boclions 9, 8, 8, and 8 through 20, inclusive.

16. Savarabilly. uamdmmmmmmwmm«mmmm,
mumm“wwwwpmwammmmotm Agreement and the
nppleﬂhnolwnhwmmwoﬂwtm«dmmmnwlhhmuuumnmemmmm
of the parties hereto, mmmﬂmwmmymmmmmwuummmm

provision with a valid and enforceable provision that wil) aohieve, to tha fullest extent possible, the sconomlo,
business, and other purposes of such provialon

8680 0 Hghtorcgalion pursust 0 s ARG, Ay Shares B ot o e et ey
ane ar ons
homm%vold. wwmmmmmmmumntmummumwhmhmmm
of the partiss hareto, their suocessors and mssigns, This Agresment shall not create any rights or benefile to
pariles other than Clisnt end Consultant, mmmymm-momwwoncmmm
uwulnmmmmummammmummmcmm

18, Altomsay Faan and Expenses. Tnthe event of any action or proceeding artsing from or relaled to this
Ammmmommgpwmnbomummmmmmmmm.wlwmmmm
attomey foes and expenzea,

20. E Il g difleg This Agroemont constilutas the complate and exclusive
Mdmwmmmhpmbodomﬂwdawwwbhumm. it supersedes all priorwiitien
and orel statsmants, inoluding any prios rapresentation or slatement. No walvar or Induigenos of any fellure Lo
keep ar parform any promize or condition of this Agresment shall ba awalver of any preceding or succeeding
traach of the same or any other promise ¢t condition. No walver of eny right shall be construsd as & walver of




