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RIVERSIDE COUNTY SUPERINTENDENT OF SCHOOLS 
On behalf of the California State Library 

AGREEMENT FOR ONLINE LIVE TUTORING SERVICES 
Operational Support Services 

This Agreement for Services (“Agreement”) is made as of February 15, 2023, between the Riverside 
County Superintendent of Schools (“RCOE”) on behalf of the California State Library (“CSL,” and together 
with RCOE, “RCOE/CSL”), and Brainfuse, Inc., (“PROVIDER”, and together with RCOE/CSL, 
the “Parties”). 

AGREEMENTS 

1. TERM: The term of this Agreement shall commence upon the date of last signature, as executed by the
Parties, through August 25, 2024.

2. SERVICES: PROVIDER shall perform and provide the following online live tutoring services,
including, but not limited to:

Provide HelpNow tutoring services for all adults and minor students in the State of California through the
CSL webpage link to PROVIDER’S HelpNow portal. These services will be extended under the terms and
conditions of Contract #PP2223-28, dated August 26, 2022, between PROVIDER and the Pacific Library
Partnership (PLP).  This Agreement serves to add additional terms and conditions necessary for services
being provided to all adults and minor students in the State of California.

3. PAYMENT: Services are being provided at no charge to RCOE/CSL.

4. NON-DISCRIMINATION: PROVIDER shall not illegally discriminate against any individual,
including, without limitation, with respect to the provision of services, allocation of benefits,
accommodation in facilities, or employment personnel on the basis of race, color, national or ethnic origin,
ancestry, age, religion or religious creed, disability or handicap, sex or gender (including sexual
orientation, gender identity, gender expression, pregnancy, childbirth, breastfeeding, and pregnancy-
related medical conditions), political belief or affiliation (not union related), military or veteran status,
genetic information, or any other characteristic protected under applicable federal, state, or local laws.
Harassment, retaliation, intimidation, and bullying is also prohibited. PROVIDER shall comply with any
and all applicable state, federal and other laws that prohibit discrimination, including, without limitation,
Title IV, Title VI and Title VII of the Civil Rights Act, the Americans with Disabilities Act, Section 504
of the Rehabilitation Act of 1973, and the Age Discrimination in Employment Act.

5. INSURANCE: At all times during the performance of this Agreement, PROVIDER shall maintain in
force such insurance policies as provide the coverage required by this Agreement.

A. Commercial General Liability: $1,000,000 combined single limit, on account of bodily injuries,
including death resulting therefrom and property damage resulting from any accident which may
arise in the operations of PROVIDER in the performance of the work herein provided.

6. TERMINATION:

A. RCOE/CSL may terminate this Agreement, in whole or in part, and without need for cause, by
giving written notice to PROVIDER stating the extent and effective date of termination.
However, if any such termination notice does not set forth a date upon which the termination will
take effect, the termination shall take effect on the date that is thirty days after receipt of the
notice by PROVIDER. Upon any termination pursuant to this Paragraph A taking effect,
PROVIDER shall cease all work and services to the extent specified in the termination notice.
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7. INDEMNIFICATION: To the furthest extent permitted by California law, PROVIDER shall, at its sole
expense, defend, indemnify, and hold harmless RCOE, the CSL, the State of California (“State”),
and their agents (excluding insurance carriers), representatives, officers, consultants, employees,
trustees, and volunteers (collectively, the “indemnified parties”) from any and all third-party claims,
losses, liabilities, costs, expenses, or damages (collectively, the “Losses”) of any kind, nature, and
description, including, but not limited to, personal injury, death, property damage, intellectual
property claim, data breach, and consultants’ and/or attorneys’ fees and costs, directly or indirectly
arising out of, connected with, or resulting from the performance of the Agreement or from any
activity, work, or thing done, permitted, or suffered by the PROVIDER in conjunction with this
Agreement, except to the extent caused wholly by the sole negligence or willful misconduct of the
indemnified parties. RCOE/CSL shall have the right to accept or reject any legal representation
that PROVIDER proposes to defend the indemnified parties.

8. CONFLICT OF INTEREST: PROVIDER covenants that it presently has no interest, including but not
limited to, other projects or independent contracts, and shall not acquire any such interest, direct or
indirect, which would conflict in any manner or degree with the performance of services required to be
performed under this Agreement. PROVIDER further covenants that in the performance of this
Agreement, no person having any such interest shall be employed or retained by PROVIDER.

9. CRIMINAL BACKGROUND CHECKS FOR PROVIDERS: In accordance with Education Code
section 45125.1 and 45125.2, RCOE/CSL requires PROVIDER to certify that employees of PROVIDER
who may have contact with pupils have not been convicted of serious or violent felonies as defined by this
statute. If a subsequent arrest notification is received by PROVIDER, RCOE/CSL shall immediately be
notified, and the subject employee be immediately removed from interaction with RCOE/CSL students.
Compliance with these requirements, or with the alternate methods as described in Exhibit A, is a
condition of this Agreement, and RCOE/CSL reserves the right to terminate this Agreement at any time
for noncompliance.

10. DUE AUTHORITY: Each person that has signed this Agreement on behalf of a Party hereby represents
that he or she has been duly authorized by that Party to sign, and thereby bind that Party to this
Agreement.

11. ENTIRE AGREEMENT: This Agreement, including any attachments, exhibits, or documents
incorporated herein, constitutes the entire understanding and agreement between Parties hereto with
respect to the subject matter hereof and no prior or contemporaneous agreements of any kind or nature
relating to the same shall be deemed to be merged herein.

12. AMENDMENTS: This Agreement may only be amended in writing by the mutual consent of the Parties
hereto, except that RCOE/CSL may amend this Agreement to accomplish the below-listed changes:

A. Administrative changes that do not affect the contractual rights of the Parties.
B. Changes as required by law.

13. NOTICES: Notice of changes or cancellations to the Pacific Library Partnership Contract PP2223-28
must be sent by PROVIDER to RCOE. All correspondence and notices required or contemplated by this
Agreement shall be delivered to the respective Parties at the addresses set forth below.

RCOE/CSL:  PROVIDER: 
Riverside County Office of Education Brainfuse, Inc. 
Contracts and Purchasing Services 271 Madison Ave. 
3939 Thirteenth Street  New York, NY 10016 
Riverside, CA 92501-0868 
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