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Memorandum of Understandino
Between the [mperial County Office of Education and Meadows Union School District

Regarding the ERP System

This Memorandum of Understanding establishes an Agreement between the Imperial County
Office of Education (ICOE) and Meadows Union School District (Subscriber) for the ICOE to
maintain and make available to Subscriber a business process management system of integrated
fiscal, HR, and Payroll applications (ERP System) for the 2020-2021 Fiscal Year (with provisions
for a utomatic renewal).

Effective Date and Term. The Effective Date of the Agreement shall be the date the last
party signs the Agreement. The Term of the Agreement shall be from )uly l, 2020
through June 30, 2021, but shall automatically renew for a one-year period, unless ICOE
or subscriber communicates to the other party at least 120 days prior to the end of the
Term a desire to end the Agreement at the current termination date. such automatic
renewal shall continue from term to term until either Party communicates a desire to end
the Agreement as set forth herein.

2. Definitions.
a. "Parties" refers to both ICOE and Subscriber collectively.
b. "Party" refers to either ICOE or Subscriber.
c. "Fiscal year" means the annual period that begins on July 1 and ends on June 30 of

the subsequent calendar year.

ICOE Obligations:
a. ICOE will manage and operate the ERp System and provide Subscriber, as a

participating school district in Imperial County, with access to the following
computer business services :

i. Accounts Payable
ii. AccountsReceivable
iii. Budgeting
iv. General Ledger
v. Position Control
vi. EmployeeManagement
vii. Leaves of Absence
viii. Credentia ls
ix. Payroll
x. Retirement
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The terms of this Agreement are as follows:

Empowering our community to be on ideol ploce to live, leorn, ond work.
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b. Maintain the ERP system to meet the requirernents of this Agreement and any
federal and state reporting requirements.

c. Work with Subscriber to evaluate potential changes to the ERP system with
consideration of costs and feasibility.

d. Provide documentation, training and basic support to Subscriber in the usage of the
ERP system and related system enhancements.
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Subscriber Obligations;
a. Subscriber will use access to the ERP system responsibly and consistent with ICOE

policies.
b. Subscriber will ensure that all of its users who are permitted access to the ERP

system will use said access responsibly and that the services or access to the
services and/or information are not used for:

i. Unlawful activities
ii. Commercial purposes and or personal financial gain
iii, In a manner that violates the confidentiality and privacy of the ERP system

data
iv. In a manner that violates any ICOE intellectual property rights

c. Subscriber will not extend the ICOE ERP system services to other individuals or
agencies. Subscriber use shall be strictly limited to Subscriber.

d. Monetary Obligations: In exchange for services provided by ICOE under this
Agreement, Subscriber will compensate ICOE as follows:

i, Total Cost to Subscriber: Subscriber agrees to pay the ICOE for the services
rendered based on the Cost Model set out below.

ii. Cost Model: The cost allocation is based on the level of usaqe of the ERP

system.
1. The cost is distributed across all subscribers based on the count of

commercial and payroll warrants issued during the fiscal year two
years prior to the Term of the Agreement, allocating 25o/o of the cost
to commercial warrants activity and 7 5o/o to payroll warrants activity
as detailed in Appendix A - Cost allocation.

2. For subsequent Terms (assuming automatic renewal as set forth in
Paragraph 1), the ICOE shall notify Subscriber in writing of its estimate
of the next year's Total Cost no later than 120 days prior to the end of
the current Term (which shall assume continued participation of the
then current subscribers and will be subject to changes should the
current subscribers non-renew or new subscribers enter the ERp
system ).

iii. Billing: ICoE shall collect payment from the subscriber on a monthly basis
for the above services for the Term of the Agreement. payment will be
collected by ICOE through an inter-district fund transfer. If the Subscriber
does not have the capability of a direct transfer of funds, ICOE will invoice
the subscriber on a monthly basis for the above services. within 30 days of
receiving the ICoE's invoice, the subscriber shall pay the invoiced amount to
ICOE.



5 Term i nation:
a. Either Party may terminate this Agreement for any reason or no reason upon a 90-

day written notice to the other Party. The Parties may mutually agree to waive this
notice requirement and terminate the Agreement immediately.

b. In the event that the Subscriber fails to perform on a material term of this
Agreement, ICOE has the right to terminate the Agreement upon seven days
written notice and all other rights and remedies available to it at law and equity.

c. In the event that ICOE fails to perform on a material term of this Agreement, then
the Subscriber shall have the right to terminate the Agreement upon seven days
written notice and all other rights and remedies available to it at law and equity.

Additional Services. In the event that the Subscriber requires services from ICOE in
addition to those set forth in this Agreement, the Subscriber shall compensate ICOE for
costs incurred by those additional services. If the Subscriber believes that additional
services are necessary or desirable, and they are agreeable by both Parties, ICOE shall
submit a written description of the additional services to the Subscriber, along with the
reasons the additional services are required or reasonable, and the specific cost of the
additional services. Such services shall be performed only after both Parties agree in

writing to proceed with the additional services.

I ndem n ification.
a. The Subscriber agrees to indemnify, defend, and hold harmless ICOE, its officers,

agents and employees against any claim, liability, loss, injury or damage imposed
on ICOE arising out of the Subscriber's performance on this Agreement, except for
liability resulting from the negligent or willful misconduct of ICOE, its officers,
agents and employees. If obligated to indemnify, defend, or hold harmless ICOE
under this Agreement, the Subscriber shall reimburse ICOE for all costs, attorney's
fees, expenses and liabilities associated with any resulting legal action. The
Subscriber shall seek ICOE approval of any settlement that could adversely affect
the ICOE, its officers, agents or employees.

b. ICOE agrees to indemnify, defend, and hold harmless the Subscriber, its officers,
agents and employees against any claim, liability, loss, injury or damage imposed
on the Subscriber arising out of ICOE's performance on this Agreement, except for
liability resulting from the negligent or willful misconduct of Subscriber, lts officers,
agents and employees. If obligated to indemnify, defend, or hold harmless the
Subscriber under this Agreement, ICOE shall reimburse the Subscriber for all costs,
attorney's fees, expenses and liabilities associated with any resulting legal action.

Insu rance.
a. Each party shall obtain, pay for and maintain in effect during the life of this

Agreement a Commercial General Liability insurance policy that includes coverage
for Premises Operations, Prod ucts/Co m pleted Operations, Contractual, Independent

b. Contractors, Broad Form Property Damage, and Personal Injury; with a minimum
combined single limit of not less than 91,000,000 for Bodily injury and property
Damage (each occurrence) and a 92,000,000 aggregate.

c. Nothing in this Insurance section shall reduce a party's liabilities or obligations
under the Indemnification section of this Agreement.
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d. The Parties acknowledge that ICOE is permissibly self-insured under California law.
e. Upon request, each Party shall provide proof of said insurance to the other Party.

Governing Law and Venue. The laws of the State of California shall govern this
Agreement. Proper venue for any dispute regarding this Agreement shall lie in Imperial
County, Californ ia.

Entire Agreement. This Agreement represents the entire Agreement between IcoE and
the Subscriber and supersedes any and all prior negotiations, re p resentatio n s,
understandings or agreements, either written or oral.

Interpretation. This Agreement shall be interpreted to give effect to its fair meaning and
shall be construed as though both parties prepared it.

Assagnment. Unless authorized in writing by both parties, neither party shall assign or
transfer any rights or obligations covered by this Agreement. Any unauthorized
assignment or transfer shall constitute grounds for termination by the other party.

10.

11.

72.

13.

4of6

Arbitration. The Parties agree that should any controversy or claim arise out of or
relating to this Agreement they will first seek to resolve the matter informally for a

reasonable period of time not to exceed forty-five (45) days. If the dispute remains, it
shall be subject to mediation with a mediator agreed to by both parties and paid for by
both parties, absent an agreement otherwise. If after mediation there is no resolution of
the dispute, the parties agree to resolve the dispute by binding arbitration administered
by the American Arbitration Association ("AAA") in accordance with its Commercial
Arbitration Rules, and judgment on an arbitrator's award may be entered in any court
having jurisdiction thereof.

a. The Parties shall select one arbitrator pursuant to the AAA's Commercial Arbitration
Rules.

b. The arbitrator shall present a written, well-reasoned decision that includes the
arbitrator's findings of fact and conclusions of law. The decision of the arbitrator
shall be binding and conclusive on the Parties.

c. The arbitrator shall have no authority to award punitive or other damages not
measured by the prevailing Party's actual damages, except as may be required by
statute. The arbitrator shall have no authority to award equitable relief. Any
arbitration award initiated under this clause shall be limited to monetary damages
and shall include no injunction or direction to either Party other than the direction
to pay a monetary amount. As determined by the arbitrator, the arbitrator shall
award the prevailing Party, if any, all of its costs and fees. The term "costs and
fees" includes all reasonable pre-award arbitration expenses, including arbitrator
fees, administrative fees, witness fees, attorney's fees and costs, court costs, travel
expenses, and out-oF- pocket expenses such as photocopy and telephone expenses.
The decision of the arbitrator is not reviewable, except to determine whether the
arbitrator complied with sections (b) and (c) of this paragraph.
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Compliance with Laws. The Parties shall, at their own cost and expense, comply with all
local, state, and federal ordinances, regulations, and statutes now in force and which may
hereafter be enacted that affect this Agreement.

No Waiver of Default. No delay or failure to require performance of any provision of this
Agreement shall constitute a waiver of that provision as to that instance or any other
instance. Any waiver must be in writing and shall only apply to that instance.

Amendment. This Agreement may only be altered, amended, or modified by written
instrument executed by both Parties. The Parties agree to waive any right to claim,
contest, or assert that this Agreement was modified, canceled, superseded, or altered by
oral agreement, course of conduct, waiver, or estoppel.

Severability. If any one or more of the provisions of this Agreement is held to be invalid,
illegal, or unenforceable, then such provision or provisions shall be severed from the
Agreement, and the remaining provisions of the Agreement shall continue in full force and
eFfect and shall not be affected, impaired, or invalidated in any way.

Execution of Counterparts, If this Agreement is executed in counterparts, each
counterpart shall be deemed an original, and all such counterparts or as many of them as
the Parties preserve undestroyed shall together constitute one and the same Agreement.

Authority, The Parties warrant and represent that they have the authority to enter into
this Agreement in the names, titles, and capacities stated herein and on behalf of the
entities, persons, or firms named herein and that all legal requirements to enter into this
Agreement have been fu lfilled.

Disclaimer of Warranties, The use of the ERP System is on an as-is basis at the election
of the subscriber. other than as is set forth in this Agreement, neither party makes any
representations or warranties, express or implied, including but not limited to warranties
of merchantability or fltness for a particular purpose.

23.
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Successors and Assigns. All rep rese ntation s, covenants, and warranties set forth by, on
behalf of, or for the benefit of either Party herein shall be binding upon and inure to the
benefit of such Party and its successors and assigns.

27. Nondiscrimination, During the performance of this Agreement, the Parties shall not
discriminate against any employee, applicant, student or other person connected to this
Agreement in a manner prohibited by the laws of the United States or the State of
California (including, but not limited to, on the basis of religion, race, color, national
origin, handicap, ancestry, sex, sexual orientation, marital status or age).

Notice. Any notice given under this Agreement shall be in writing to the parties'
representatives and shall be deemed delivered three (3) days after the deposit in the
united states mail, certiFied or registered, postage prepaid, and addressed to the parties.



Na me:

Norma Fajardo

Title:

Chief Business Officer
Add ress:

City, State, ZIP:

El Centro, CA92243
Phone:

(760) 312-5s8s
Email:

nfajardo@icoe.org

Name:

Keila Rodriguez

Title:

Su peri ntendent/ Pri ncipal

Add ress:

2O59 Bowker Rd.

El Centro, CA92243
Phone:

(760) 3s2-7sL2
Email:

krod riguez@ musdkS.net

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
hereof.

For the Imoerial Countv Office of For the sc ool District

By: ":4-*-4.
odd Finnell, Ed.D. Keila Rodriguez

Su perintend ent/ Principa I

Meadows Union School District
County Superintendent of Schools

Date: 1fulH Date:
S.1rc k ,,t

boTb

Parties shall promptly update each other when representatives and contact information
chanqe.

The Parties' representatives shall be:

Imoerial Countv Office of Education:

1398 Sperber Road.

School District:

City, State, ZIP:
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