










Illuminate Education
6531 Irvine Center Drive Suite 100
Irvine, California 92618
(949) 656-3133
https://www.illuminateeducation.com/

Client Order
Q-41198

Prepared Date: 7/3/2019   Customer: Santa Rosa City Schools
Valid Through: 8/2/2019   Address: 211 Ridgway Avenue
        Santa Rosa, California 95401
Prepared By: Scott Odegard      
      Contact: Rand Van Dyke
Start Date: 7/1/2019   Phone: 707.528.5181
End Date: 6/30/2020   Number of Schools: 26
Quote Term: 12      
 

Year 1 Dates: 7/1/2019 - 6/30/2020

QTY PRODUCT DESCRIPTION UNIT TOTAL

15,600 DnA + Inspect Plus Bundle DnA + Inspect Plus Bundle $0.00 $97,500.00

»» DnA, Software License Per Student Licenses - Illuminate Data and Assessment™ included

»» Inspect Plus Access to Key Data Systems' KDS Inspect Plus included

15,600 ISI, Software License Per Student Licenses - Illuminate Student Information™ (ISI) $4.00 $62,400.00

Year 1 TOTAL: $159,900.00

 
 
On-Going Illuminate subscription license and/or support fees are invoiced at then current rates & enrollment per terms of the Master Subscription Licenses &
Services Agreement, which may be subject to an annual increase after the first year for non-multi-year contracts and/or enrollment increases (i.e., as your student
count increases or decreases, the quantity will be adjusted in accordance with the terms of the Agreement).
 
Any applicable state sales tax has not been added to this Client Order. Subscription Start and Expiration Dates shall be as set forth above, which may be delayed
based upon the date that Illuminate receives your purchase order.
 
In the event that this Client Order includes promotional pricing, said promotional pricing is only valid for the select term(s), product(s), and/or service(s) as shown
in this Client Order. The promotional pricing may also be limited in availability to you through the date on this Client Order that is shown as the "Valid Through"
period.
 
All invoices shall be paid within thirty (30) days of the date of invoice.
 
All purchase orders must contain the exact Client Order number stated within.
 
 

To accept and finalize this Client Order, please remit a purchase order to:
 

Orders@IlluminateEd.net
or

6531 Irvine Center Drive #100
Irvine, CA 92618
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Master Subscription Licenses & Services Agreement 

 
This Master Subscription Licenses & Services Agreement (“Agreement”) is hereby entered into as of the date of receipt of purchase order and/or 

enforcement of any and all product and/or service orders (the "Effective Date") between the purchasing agency (“Client”) and Illuminate Education, 

Inc., a California corporation having its principal place of business at 6531 Irvine Center Drive, Irvine, CA 92618, and wholly-owned subsidiaries, 

including, but not limited to Adrylan Communications, LLC, eduClimber, LLC, eSchoolData, LLC, IO Education, LLC, Sanford Systems, Inc. dba 

Key Data Systems, SchoolCity, Inc., and The Learning Egg, LLC (collectively “Illuminate”) (Client and Illuminate are referenced herein as each a 

“Party” and collectively the “Parties”).   

Definitions. 

(a). “Client Order” means the Illuminate document attached hereto (or 

subsequently produced invoice), which lists the Licensed Product(s), 

current pricing, Service(s), Software, Subscription Period, Third Party 

Software, and/or applicable financial terms related to this Agreement, 

and is hereby incorporated into this Agreement upon receipt of Client’s 

purchase order as specified herein. 

(b). “Documentation” means technical materials provided by 

Illuminate to Client in hard copy or electronic form describing the use 

and operation of the Software, which does not include any sales and/or 

marketing materials that Illuminate may provide Client to describe 

functionality intended for sales and/or marketing purposes. 

(c). “Licensed Product(s)” means all software (including Embedded 

Applications, which is software licensed by Illuminate and provided to 

Client as part of the terms of this Agreement) and subsequent versions 

provided during an active Subscription Period and/or in relation to 

Support Services and all related Documentation licensed to Client 

pursuant to this Agreement, now or in the future. 

 (d). “Services” means the service(s) described in the applicable Client 

Order attached hereto or an executed statement of work (“SOW”), 

associated with the Software and the Documentation, including any 

applicable software hosting or Professional Services, as defined herein, 

and/or provided by Illuminate to Client. 

(e). “Software” means the Illuminate software programs described in 

the applicable Client Order. 

(f). “Subscription Period” means the period commencing upon the start 

date set forth in the applicable Client Order and continuing until 

terminated in accordance with Section 14 (“Termination”). 

(g). “Third Party Software” means any software product designated as 

Third Party Software by Illuminate, and any related documentation 

supplied to Client, which is licensed directly between Client and a third 

party. Third Party Software is different than Embedded Applications in 

that Illuminate licenses the Embedded Applications to Client as part of 

Licensed Product (but in some cases, such Embedded Applications may 

be subject to additional license terms as identified herein). Illuminate is 

not a licensor of Third Party Software. 

1. Subscribing to the Service(s). Client will subscribe to the Licensed 

Product(s) and/or Services by providing a purchase order displaying the 

unique identifier contained within the Client Order attached hereto 

and/or executing a written SOW for such Licensed Product(s) and/or 

Services with Illuminate. Any additional and/or varying terms included 

in the Client’s purchase order are hereby deemed null and void. Upon 

mutual consent, each SOW will be incorporated into this Agreement. 

Each Client Order and/or SOW will specify the Licensed Product(s) 

and/or Services and specific terms and conditions applicable to that order. 

In the event of any conflict between this Agreement and a SOW, the 

mutually agreed upon SOW shall control, except this Agreement shall 

govern all terms relating to intellectual property rights, confidential 

information, warranty, indemnity and liability. Subject to the terms and 

conditions of this Agreement [including all incorporated documents as set 

forth in Section 15(k) herein], Illuminate will provide the Licensed 

Product(s) and/or Services described in the initial Client Order. 

Additional Client Orders and/or SOWs may be entered into by the Parties 

to subscribe to additional or different features of the Licensed Product(s) 

and/or Services. Unless designated as replacing a specific Client Order 

and/or SOW, subsequent Client Orders and SOWs will be considered in 

addition to currently effective Client Orders and SOWs. 

2. License. 

(a). License Grant. Subject to the terms and conditions of this 

Agreement, including Illuminate’s Privacy Policy, which is incorporated 

in full herein by reference, Illuminate grants to Client a limited, 

revocable, annual (or multi-year as specified in Illuminate’s Client 

Order), non-exclusive, non-transferable license during the Subscription 

Period, to access the Licensed Product(s) and/or Services through the 

User IDs and to operate the features of the Licensed Product(s) and/or 

Services according to the Documentation under normal circumstances.  

No source code or technical-level documentation to the Licensed 

Product(s) and/or Services is licensed under this Agreement. 

(b). User IDs. Illuminate will issue Client’s system administrator access 

to Client’s designated user(s) that will have the ability to issue a singular 

User ID and password to each student, teacher, and administrator for 

access to and to utilize the Licensed Product(s) and/or Service(s) 

specified in the applicable Client Order and/or SOW. Client shall limit 

the total number of issued User IDs and passwords to the student count 

noted for each Licensed Product and/or Service on the Client Order; 

provided that said student count does not limit the total number of 

teacher and administrator User IDs and passwords that Client may issue. 

Each User ID may only be used to access the Services during one (1) 

concurrent login session. Client shall not allow Client Personnel and/or 

students to share User IDs with any third parties, which require prior 

written approval for access by Illuminate. “Client Personnel” is defined 

as Client’s internal employees, who shall be bound by confidentiality 

restrictions at least as restrictive as this Agreement provides, explicitly 

excluding contractors and/or vendors that are not granted access herein. 

Client is responsible for all activity occurring under its User IDs and 

control of said User IDs, including the corresponding password 

credentials. Client is responsible for all use of the Licensed Product(s) 

and/or Services by Client Personnel, students Client grants access to, for 

maintaining the confidentiality of all User IDs, and promptly notifying 

Illuminate of any actual or suspected unauthorized use of the Licensed 

Product(s) and/or Services. Illuminate reserves the right to suspend or 

terminate any Client user that Illuminate determines may have been used 

for an unauthorized purpose.   

(c). Limitations. Client agrees that it will not and will not permit any 

Client Personnel or other party to: (i) permit any party to access or use 

the Licensed Product(s) and/or Services, Software, or Documentation, 

other than Client Personnel explicitly authorized by Illuminate; (ii) 
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modify, adapt, alter or translate the Software or Documentation, except 

as expressly allowed hereunder; (iii) sublicense, lease, rent, loan, 

distribute, or otherwise transfer the Licensed Product(s) and/or Services, 

Software, or Documentation to any third party; (iv) reverse engineer, 

decompile, disassemble, or otherwise derive or determine or attempt to 

derive or determine the source code (or algorithms, structure or 

organization) of the Software; (v) use or copy the Software or 

Documentation except as expressly allowed hereunder; (vi) disclose or 

transmit any data contained in the Software to any individual other than 

Client Personnel.  To the extent permitted under the law, Client shall 

hold Illuminate harmless from any and all claims relating to Client’s 

misuse of Licensed Product(s) and/or Services rendered by Illuminate to 

Client, including Illuminate’s intellectual property. 

(d). Client Responsibility. Client shall perform the responsibilities 

necessary to establish Client's use of the Licensed Product(s) and/or 

Services, including (i) providing Client Personnel lists to setup User IDs, 

(ii) properly maintaining all associated equipment, software and 

environmental conditions in accordance with applicable industry 

standards and/or specifications Illuminate may provide Client, and (iii) 

designating Client Personnel to participate in training. 

3. Acceptable Use Policy. Client acknowledges and agrees that 

Illuminate does not monitor or police the content of communications or 

data of Client or its users transmitted through the Licensed Product(s) 

and/or Services, and that Illuminate shall not be responsible for the 

content of any such communications or transmissions. In using the 

Software, Licensed Product(s), and/or Services, Client agrees to the 

following: (i) Client shall not incorporate into or otherwise transmit 

through the Software, Licensed Product(s), and/or Services any content 

that violates or infringes the rights of others, including without 

limitation any material that: (A) may be abusive, indecent, threatening, 

obscene, harassing, violent, defamatory, libelous, fraudulent, or 

otherwise objectionable; (B) encourages or otherwise promotes conduct 

that would constitute a criminal offense or give rise to civil liability; (C) 

impersonates any person or entity or that otherwise misrepresents 

Client’s affiliation with a person or entity; (D) contains malicious code; 

(E) is in violation of the CAN-SPAM Act or any other applicable laws 

pertaining to unsolicited email, SMS, text messaging or other electronic 

communications, or the transmission of emails to an individual or entity 

with which Client has no preexisting relationship; (F) includes the 

private information of another without express permission, including 

but not limited to contact information, social security numbers, credit 

card numbers or other information which a reasonable individual would 

consider private in nature, (G) violates any privacy, intellectual property 

or proprietary right of another; (H) is pornographic or sexual in nature; 

(I) expressly targets children under the age of 13; or (J) is unlawful or 

otherwise objectionable, in Illuminate’s sole opinion; and (ii) Client 

shall ensure that Client’s use of the Software and/or Services is at all 

times compliant with all applicable local, state, federal and international 

law, regulations and conventions, including without limitation, those 

related to data privacy, international communications, and the 

exportation of data of any kind, regulations of the U.S. Securities and 

Exchange Commission and/or any rules of a securities exchange in the 

U.S. or elsewhere. 

4. Reservation of Rights. 

(a). Illuminate. Illuminate expressly reserves all rights in the Licensed 

Product(s), Services, Software, Documentation, and all other materials 

provided by Illuminate hereunder not specifically granted to Client. It is 

acknowledged that all right, title and interest in the Licensed Product(s), 

Services, Software, Documentation, and all other materials provided by 

Illuminate hereunder, including, but not limited to any update, 

adaptation, translation, customization or derivative work thereof, and all 

intellectual property rights therein will remain with Illuminate (or third 

party suppliers, if applicable) and that the Licensed Product(s), Services, 

Software, Documentation, and all other materials provided by Illuminate 

hereunder are licensed on a subscription basis and not transferred to 

Client apart from the temporary license(s) discussed herein. 

(b). Client. Client expressly reserves all rights in any data that Client (or 

Client Personnel/student users) loads or enters into the Licensed 

Product(s) and/or Services and all results from processing such data, 

including compilations, and derivative works thereof (the “Client 

Data”), except that Client grants Illuminate a non-exclusive, royalty-

free, license to use, reproduce, and create derivative works of the Client 

Data in operating the Licensed Product(s) and/or Service features for 

Client's benefit as is explicitly permitted under the law. Additionally, 

Illuminate may use and distribute the Client Data for any lawful purpose 

outside the scope of the Agreement, provided always that such Client 

Data must be aggregated and/or de-identified (e.g., the development of 

Illuminate’s products and/or services, as authorized under F.E.R.P.A. 

and applicable state laws). Client represents and warrants that Client has 

all rights under applicable law to provide and input in the Licensed 

Product(s) and/or Services the Client Data, including any personally 

identifiable information of any of the students and or other persons 

included therein. 

5. Term. Unless earlier terminated pursuant to this Agreement, this 

Agreement shall be in effect pursuant to the dates set forth in the Client 

Order and/or SOW (“Initial Term”), and thereafter may be renewed for 

additional one (1) year periods upon each anniversary of the 

commencement of the Initial Term (each subsequent period will be 

known as a “Renewal Term” and together with the Initial Term, the 

“Term”). The Renewal Term(s) will be invoiced at then-current rates; 

provided that Illuminate does not enter into a multi-year item price 

agreement with Client, as denoted in the attached Client Order. 

Expiration or termination of one Client Order and/or SOW shall not 

affect any other Client Order and/or SOW, unless the Agreement Term 

expires or the Agreement as a whole is terminated under Section 14 

(“Termination”).   

6. Client Support. During the Subscription Period for the applicable 

Services, Illuminate will provide the following standard customer 

support: 

(a).  Web & Phone Support. Client's designated representative(s) shall 

have access to Illuminate's technical support via website/email and 

telephone and may use the website/email to submit service requests. 

Illuminate will use reasonable efforts to respond in a timely manner 

under the given circumstances.  

(b). Client’s Responsibilities.   To receive support, Client shall: (i) 

report errors or suspected errors for which support is needed, and supply 

Illuminate with sufficient information and data to reproduce the error; 

(ii) procure, install, operate and maintain hardware, operating systems 

and other software that are compatible with the most current supported 

version of Software; (iii) establish adequate operational back-up 

provisions in the event of malfunctions or errors; (iv) maintain an 

operating environment free of any modifications or other programming 

that might interfere with the functioning of Software; (v) maintain 

hardware and system software consistent with Illuminate’s minimum 

requirements; and (vi) timely install all fixes and new versions supplied 

by Illuminate in the proper sequence, and have the most current version 

of Software installed (if applicable). Client acknowledges that fixes and 

new versions may be made available electronically, and that, in some 

cases, Illuminate may maintain email distribution lists that are used to 
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notify Clients of the availability of fixes and new versions and to provide 

other information to Clients that are eligible for support. Client shall be 

responsible for including the appropriate Client Personnel on any such 

email distribution lists of Illuminate so that Client receives such 

notifications and other information. 

(c). Service Upgrades and Scheduled Downtime. Client shall receive, 

through the Licensed Product(s) and/or Services, generally available 

versions and releases for the Software, as designated by Illuminate in its 

sole discretion and that Illuminate generally offers to its other clients in 

Illuminate's sole discretion, and at no additional charge (beyond current 

support and subscription fees). Illuminate may from time to time 

schedule downtime for maintenance and upgrades. Illuminate may 

provide Client notice of any scheduled downtime, including any 

scheduled user disruption, if the circumstances permit such notice. 

Illuminate will strive to perform updates during non-peak hours. 

7. Professional Services. In consideration of Client's payment of the 

applicable and non-refundable fees and expenses set forth in the Client 

Order or SOW for professional services, Illuminate will provide Client 

the professional services set forth therein, which may include attendance 

at designated training sessions provided by Illuminate as set forth herein 

("Professional Services"). Training and/or consultation sessions may be 

conducted, as Illuminate deems appropriate or as explicitly agreed upon 

in writing on the Client Order or SOW at the time of purchase, at 

Illuminate's training facility, at Client's location, or by teleconference.   

(a). Use Period. All Professional Services must be prepaid or paid in the 

same manner as agreed to with other Licensed Products included on the 

applicable Client Order and utilized by Client within one (1) year of 

purchase.  Illuminate, in its sole discretion, may extend this period up to 

a maximum of one (1) additional year to utilize said Professional 

Services; however, regardless of whether the Professional Services use 

period described herein is extended, Client’s non-utilization of 

purchased Professional Services will be deemed null and void upon 

expiration of the applicable use period. 

(b). Third Party Integration. Illuminate, in its sole discretion, will 

assist Client with integration of Licensed Product(s) with Client’s third 

party applications that are compatible in nature.  Due to the potential 

access of students’ personally identifiable information, Illuminate 

provides said integration only at the request of Client in writing.  Client 

is solely and entirely responsible for compliance with local, state, and 

federal laws corresponding with integrations.  To the extent permitted 

under the law, Client agrees to indemnify and hold Illuminate harmless 

for any actions and/or omissions pertaining to said integration.   

8. Hosting. 

(a). Availability. Client acknowledges and agrees that the hosted 

Licensed Product(s) and/or Services may be inaccessible or inoperable 

from time to time due to planned maintenance or to causes that are 

beyond the control of Illuminate or are not reasonably foreseeable by 

Illuminate, including, but not limited to: (i) the interruption or failure of 

telecommunication or digital transmission links; (ii) hostile network 

attacks; (iii) network congestion; (iv) or other failures (collectively 

“Downtime”). Illuminate shall use commercially reasonable efforts to 

minimize any disruption, inaccessibility and/or inoperability of the 

Licensed Product(s) and/or Services caused by Downtime, whether 

scheduled or not.  

(b). Security. Client will not: (i) breach or attempt to breach the security 

of the hosting environment or any network, servers, data, computers or 

other hardware relating to or used in connection with the Licensed 

Product(s) and/or Services, or any third party that is hosting or 

interfacing with any part of the Licensed Product(s) and/or Services; or 

(ii) use or distribute through the Licensed Product(s) and/or Services any 

software, files or other tools or devices designed to interfere with or 

compromise the privacy, security or use of the Licensed Product(s) 

and/or Services or the operations or assets of any other customer of 

Illuminate or any third party. Client will comply with any potential user 

authentication requirements for use of the Licensed Product(s) and/or 

Services.  Client is solely responsible for monitoring its authorized users’ 

access to and use of the Licensed Product(s) and/or Services.  Illuminate 

has no obligation to verify the identity of any person who gains access 

to the Licensed Product(s) and/or Services by means of an access ID.  

Any failure by any authorized user to comply with the Agreement shall 

be deemed to be a material breach by Client, and Illuminate shall not be 

liable for any damages incurred by Client or any third party resulting 

from such breach. Client must immediately take all necessary steps, 

including providing notice to Illuminate, to affect the termination of an 

access ID for any authorized user if there is any compromise in the 

security of that access ID or if unauthorized use is suspected or has 

occurred in relation to hosted Licensed Product(s) and/or Services.  

(c). Data. Client has sole responsibility for the legality, reliability, 

integrity, accuracy and quality of the data it processes through and 

submits to the hosting environment. 

9. Fees and Payment. 

(a). Subscription Fees. Subscription Fees (set forth in each Client Order 

and/or SOW) are payable in advance pursuant to subsection 9(b) below. 

Illuminate will issue an invoice for each payment annually. 

(b). Fees. All fees and expenses will be invoiced and are payable net 

thirty (30) days after the invoice date and are non-refundable after being 

granted access to any products and/or the commencement of internal 

preparations to provide Professional Services.  Such other fees and 

expenses along with the corresponding fees for Licensed Product(s) 

and/or Services are collectively “Fees”. 

(c). Renewals; Enrollment Increases.  Prior to any Renewal Term, 

Client shall provide Illuminate with an updated student count for proper 

invoicing and to maintain an accurate number of students accessing the 

Licensed Product(s) and/or Services specified in all applicable Client 

Orders.  Illuminate reserves the right to validate, adjust, and/or invoice 

for variation of Client’s student count based on information provided to 

state reporting agencies.  If an increase in student enrollment in excess 

of five percent (5%) occurs, then Client shall remit payment for 

additional student access to Licensed Product(s) and/or Services in 

accordance with Illuminate’s supplemental invoice.  Such additional fees 

will be calculated by multiplying the then-current per student fee for 

Licensed Product(s) and/or Services by Client’s additional enrollment.   

Additionally, in the event a Client Order includes discounted pricing for 

bundled Licensed Product(s) and/or Services and Client terminates any 

Licensed Product(s) and/or Services within the bundle, Illuminate 

reserves the right to invoice Client at then-current pricing for the non-

terminated Licensed Product(s) and/or Services.  Illuminate may supply 

new or modified policies or other terms and conditions to Client related 

to the provision of Licensed Product(s) and/or Services in a renewal term 

in order to remain compliant with applicable laws and/or Illuminate’s 

uniform procedures, in which event such new or modified policies or 

other terms and conditions will govern Illuminate’s provision of 

Licensed Product(s) and/or Services in such renewal term. 

(d). Late Payment. Client may not withhold or "setoff" any amounts due 

hereunder. Illuminate reserves the right to suspend Services, including 

access to the Software, and Professional Services (if any) until all 

undisputed past due amounts are paid in full after giving Client advance 

written notice and an opportunity to cure as specified in Section 13 
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("Notices") and Section 14 ("Termination").  Illuminate also reserves 

the right to charge Client a 1.5% late fee for any outstanding invoices 

that exceed ninety (90) days past due. 

(e). Certain Taxes. Fees quoted do not include and Client shall pay, and 

to the extent permitted under the law, indemnify and hold Illuminate 

harmless from all gross receipts, value-added, personal property or other 

taxes, and all applicable duties, tariffs, assessments, export and import 

fees or similar charges (including interest and penalties imposed thereon) 

on the transaction contemplated herein, other than taxes based on the net 

income or profits of Illuminate. If client is exempt from federal, state, 

sales, and use taxes the client will not be charged the same upon 

providing Illuminate with sufficient evidence of said exemption. 

10. Confidential Information. 

(a). Definitions. For purposes of this section, a Party receiving 

Confidential Information (as defined below) shall be the "Recipient" 

and the Party disclosing such information shall be the "Discloser" and 

"Confidential Information" means all information disclosed by 

Discloser to Recipient during the Term and marked as "confidential" or 

"proprietary". Client hereby acknowledges that the Services (including 

any Documentation, Software, and any translations, compilations, 

partial copies and derivative works thereof) will be considered 

Confidential Information belonging exclusively to Illuminate (or its 

designated third party supplier), and Illuminate hereby acknowledges 

that Client Data will be considered Confidential Information belonging 

to Client, in each case regardless of whether or not marked as 

"confidential" or "proprietary". 

(b). Covenant. To the extent permitted by law, recipient hereby agrees 

that during the Term and at all times thereafter it shall not (i) disclose 

such Confidential Information of the Discloser to any person or entity, 

except to its own personnel having a "need to know" (and who 

themselves are bound by similar nondisclosure restrictions), and to such 

other recipients as the Discloser may approve in writing; provided that 

all such recipients shall have first executed a confidentiality agreement 

in a form acceptable to Discloser; (ii) use Confidential Information of 

the Discloser except to exercise its license rights or perform its 

obligations under this Agreement; or (iii) alter or remove from any 

Confidential Information of the Discloser any proprietary legend. 

Recipient shall use at least the same degree of care in safeguarding the 

Confidential Information of the Discloser as it uses in safeguarding its 

own confidential information of a similar nature, but in no event shall 

less than due diligence and reasonable care be exercised. Upon the earlier 

of Discloser's written request or termination or expiration of this 

Agreement, and regardless of whether a dispute may exist, Recipient 

shall return or destroy (as instructed by Discloser) all Confidential 

Information of Discloser in its possession or control and cease all further 

use thereof. Notwithstanding the foregoing, Recipient may disclose 

Discloser's Confidential Information to the extent that such disclosure is 

necessary for the Recipient to enforce its rights under this Agreement or 

is required by law or by the order of a court or similar judicial or 

administrative body, provided that the Recipient promptly notifies the 

Discloser in writing of such required disclosure and cooperates with the 

Discloser to seek an appropriate protective order. 

(c). Injunctive Relief. Recipient acknowledges that violation of the 

provisions of this section would cause irreparable harm to Discloser not 

adequately compensable by monetary damages. In addition to other 

relief, it is agreed that injunctive relief shall be available without 

necessity of posting bond to prevent any actual or threatened violation 

of such provisions. 

 

11. Disclaimers. 

(a). DISCLAIMER OF OTHER WARRANTIES. SOFTWARE 

AND SERVICES ARE PROVIDED “AS IS” AND WITHOUT 

WARRANTY OF ANY KIND (UNLESS EXPLICITLY 

PROVIDED FOR HEREIN), AND ILLUMINATE AND ITS 

LICENSORS EXPRESSLY DISCLAIM ALL OTHER 

WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, 

BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF 

MERCHANTABILITY, FITNESS FOR A PARTICULAR 

PURPOSE, AND POTENTIAL IMPLEMENTATION 

DELAYS. ILLUMINATE DOES NOT WARRANT THAT 

THE FUNCTIONALITY CONTAINED IN THE LICENSED 

PRODUCT WILL MEET CLIENT’S REQUIREMENTS, OR 

THAT THE OPERATION OF THE SOFTWARE OR 

CLOUD HOSTING WILL BE UNINTERRUPTED OR 

ERROR-FREE, OR THAT DEFECTS IN THE LICENSED 

PRODUCT WILL BE CORRECTED. FURTHERMORE, 

ILLUMINATE DOES NOT WARRANT OR MAKE ANY 

REPRESENTATIONS REGARDING THE USE OR THE 

RESULTS OF THE USE OF THE SOFTWARE OR 

SERVICES IN TERMS OF CORRECTNESS, ACCURACY, 

RELIABILITY, SECURITY OR OTHERWISE. CLIENT 

AGREES THAT THE USE OF SOFTWARE AND SERVICES 

IS AT CLIENT’S OWN RISK. NO ORAL OR WRITTEN 

INFORMATION OR ADVICE GIVEN BY ILLUMINATE 

OR AN ILLUMINATE REPRESENTATIVE SHALL 

CREATE A WARRANTY OR IN ANY WAY INCREASE 

THE SCOPE OF ANY WARRANTY. SOME JURISDIC-

TIONS MAY NOT ALLOW THE EXCLUSION OF 

CERTAIN IMPLIED WARRANTIES, SO THE ABOVE 

EXCLUSION MAY NOT FULLY APPLY TO CLIENT. 

(b). Limited Non-Infringement Warranty. Illuminate warrants that it 

has the right to license to Client the Software and Services as 

contemplated by this Agreement. Illuminate represents and warrants that 

as of the date the Software and Services is first made available 

hereunder, when properly used in accordance with the Documentation 

and this Agreement, will not misappropriate or infringe any third party’s 

intellectual property rights recognized under any trade secret law, any 

U.S. copyright, or U.S. patent issued as of the Effective Date. 

(c). Limited Privacy Warranty. Illuminate hereby recognizes that the 

Client Data which Client provides to Illuminate may include personally 

identifiable information of students.  In order for Illuminate to carry out 

its obligations under this Agreement, it is necessary for Illuminate to use 

the Client Data.  Illuminate agrees to use the Client Data, some of which 

may contain personally identifiable information of students, only for the 

purpose of fulfilling its obligations under this Agreement.  Illuminate 

agrees all usage of Client Data shall be in compliance with the 

requirements of applicable privacy laws.  Illuminate warrants that it has 

put in place reasonable and appropriate security, technical, and 

organizational measures to protect its usage of the Client Data against 

accidental or unlawful destruction or accidental loss, alterations, and 

unauthorized use, disclosure, or access. Illuminate also warrants that it 

shall not disclose to, permit the disclosure to, or provide access to the 

Client Data to any third parties, except as is necessary for Illuminate to 

fulfill its obligations under this Agreement and under the law.  In the 

event the Client or any third party believes there has been a material 

breach of this provision, Illuminate shall have a reasonable amount of 

time, which will be a minimum of thirty (30) days from the date of 

receiving written notice to cure any such alleged breach. 

12. Limitation of Liabilities. The Parties acknowledge that the 

following provisions have been negotiated by them and reflect a fair 

allocation of risk and form an essential basis of the bargain and shall 

survive and continue in full force and effect despite any failure of 

consideration or of an exclusive remedy: 
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ILLUMINATE SHALL NOT BE LIABLE TO CLIENT FOR 

ANY SPECIAL, EXEMPLARY, INDIRECT, INCIDENTAL 

OR CONSEQUENTIAL DAMAGES; OR LOST PROFITS, 

LOST FUNDING, LOST SAVINGS, OR LOST OR 

DAMAGED DATA; OR FOR CLAIMS OF A THIRD 

PARTY; ARISING OUT OF THIS AGREEMENT, 

SOFTWARE, THIRD PARTY SOFTWARE, SUPPORT, 

HOSTING, SERVICES, OR OTHER ITEMS PROVIDED, 

OR THE USE OR INABILITY TO USE ANY OF THE 

FOREGOING, EVEN IF ILLUMINATE HAS BEEN 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGES 

OR THEY ARE FORESEEABLE. IN ANY EVENT, IN 

RESPECT OF ANY CLAIM, DEMAND OR ACTION 

ARISING OUT OF THIS AGREEMENT, CLIENT SHALL 

BE LIMITED TO RECEIVING ACTUAL AND DIRECT 

DAMAGES IN A MAXIMUM AGGREGATE AMOUNT 

EQUAL TO THE CHARGES PAID BY CLIENT TO 

ILLUMINATE HEREUNDER FOR THE APPLICABLE 

LICENSED PRODUCT, ITEM OR SERVICE ON WHICH 

THE CLAIM IS BASED IN THE PREVIOUS TWELVE (12) 

MONTHS. 

13. Notices. Notices sent to either Party shall be effective when 

delivered electronically or physically to the address designated by Client 

and in the case of Illuminate to the attention of: Illuminate Legal 

Department to the address listed as Illuminate’s principal place of 

business herein and in the case of Client to the recipient provided by 

Client at the commencement of the Services and/or use of Software. 

Notices must be in writing. Each Party may change its address for receipt 

of notice by giving notice of such change to the other Party. 

14. Termination. 

(a). Termination for Breach. Illuminate shall have the right to 

immediately suspend performance under this Agreement in the event 

that Client is in breach of any of its obligations under this Agreement. In 

addition, either party shall have the right to terminate this Agreement in 

whole or in part upon thirty (30) days written notice to the other party, 

in the event the other party materially breaches this Agreement and fails 

to correct such breach within such thirty (30) day period; provided that 

Illuminate shall have the right to terminate this Agreement immediately 

upon written notice in the event that Client breaches any of its 

obligations under Section 10.  Client further acknowledges that, as 

breach of the provisions of Section 10 could result in irreparable injury 

to Illuminate, Illuminate shall have the right to seek equitable relief 

against any actual or threatened breach thereof, without proving actual 

damages. 

(b). Liquidated Damages.  In the event that Client enters into a multi-

year contract with Illuminate and Client terminates the contract or any 

portion thereof, Client agrees to pay Illuminate the remaining sum due 

to Illuminate through the stated term of the Client Order and/or SOW as 

liquidated damages, as actual damages being impossible to calculate. 

This clause shall not apply in the event Client terminates this Agreement 

as a result of Illuminate’s breach in accordance with Subsection 14(a) 

herein. Notwithstanding the foregoing, Client shall not be liable for said 

liquidated damages in the event that: (i) Client provides Illuminate at 

least thirty (30) days’ advance notice of termination prior to the effective 

date anniversary; and (ii) said termination is a result of the non-

appropriation of funds for Client’s contract.  Client shall not utilize this 

clause as a right to terminate the contract for convenience.  Illuminate 

reserves the right to seek documentation evidencing the non-

appropriation of funds. 

(c). Survival. Upon termination or expiration of this Agreement for any 

reason: (i) all rights and obligations of both Parties (except for Client's 

payment of all Fees then owing), including all licenses granted 

hereunder, shall immediately terminate except as provided below; (ii) 

within thirty (30) days after the effective date of termination, each Party 

shall comply with the obligations to return or destroy, at Illuminate’s 

sole discretion, all Confidential Information of the other Party, as set 

forth in Section 10 ("Confidential Information"). The following 

Sections and Subsections will survive expiration or termination of this 

Agreement for any reason: Section 4 ("Reservation of Rights"), Section 

10 ("Confidential Information"), Section 11 ("Disclaimers"), Section 

12 ("Limitation of Liabilities"), Section 14(c) ("Survival"), and 

Section 15 ("General Provisions"). Upon termination, as long as Client 

is not in breach, if requested, Illuminate shall make a final backup of 

Client data and provide the backup media to Client at Illuminate’s then-

current rates in a readily usable form in accordance with industry 

standards. 

15. General Provisions. 

(a). Assignment. Client may not assign this Agreement to any third party 

without Illuminate’s prior written consent. Any assignment in violation 

of this section shall be void. The terms of this Agreement shall be 

binding upon permitted assignees. 

(b). Choice of Law. This Agreement and any action related thereto shall 

be governed by and construed in accordance with the laws of the State 

of California, without regard to conflicts of law principles. Each of the 

Parties hereto agrees to be subject to the exclusive jurisdiction, and 

venue shall reside, in the state and federal courts located in Orange 

County, California for the purpose of adjudicating any dispute relating 

to or arising out of this Agreement and irrevocably consent to exclusive 

personal jurisdiction and venue of state and federal courts located 

therein. The U.N. Convention on Contracts for the International Sale of 

Goods shall not apply to this Agreement. Any claim against Illuminate 

must be brought within one (1) year after it arose, or be barred. 

(c). Compliance with Export Regulations. Client has or shall obtain in 

a timely manner all necessary or appropriate licenses, permits or other 

governmental authorizations or approvals; to the extent permitted under 

the law, shall indemnify and hold Illuminate harmless from, and bear all 

expense of, complying with all foreign or domestic laws, regulations or 

requirements pertaining to the importation, exportation, or use of the 

technology to be developed or provided herein. Client shall not directly 

or indirectly export or re-export (including by transmission) any 

regulated technology to any country to which such activity is restricted 

by regulation or statute, without the prior written consent, if required, of 

the administrator of export laws (e.g., in the U.S., the Bureau of Export 

Administration of the U.S. Department of Commerce). 

(d). Construction. Except as otherwise provided herein, the Parties 

rights and remedies under this Agreement are cumulative. The term 

"including" means "including without limitation." 

(e). Force Majeure. Neither Party shall be liable for delays caused by 

events beyond its reasonable control, except non-payment of amounts 

due hereunder shall not be excused by this provision. 

(f). Severable. Any provision hereof found by a tribunal of competent 

jurisdiction to be illegal or unenforceable shall be automatically 

conformed to the minimum requirements of law and all other provisions 

shall remain in full force and effect. Without limiting the generality of 

the foregoing, Client agrees that the section titled Limitation of 

Liabilities will remain in effect notwithstanding the enforceability of any 

other provision herein. 
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(g). Waiver. Waiver of any provision hereof in one instance shall not 

preclude enforcement thereof on future occasions. 

(h). Counterparts; Facsimile Signature. Illuminate requires Client’s 

execution of select Client Orders and/or SOWs, all of which are 

incorporated into this Agreement, and may be executed in two or more 

counterparts, each of which shall be deemed an original, but all of which 

together shall constitute one and the same instrument. If any Client Order 

and/or SOW is executed in counterparts, no signatory hereto shall be 

bound until both the Parties named below have duly executed or caused 

to be duly executed a counterpart of said Client Order and/or SOW. A 

signature received by either Party by facsimile is binding upon (the other 

Party) as an original. 

(i). Client Authorization; Enforceability. Client represents and 

warrants that (i) it has obtained all necessary authorizations to enter into 

this Agreement and all related SOWs, (ii) the person signing and/or 

consenting on behalf of Client is a duly authorized representative of the 

Client, and (iii) this Agreement is a duly authorized binding and 

enforceable obligation of Client.  

(j). Independent Contractors. Client's relationship to Illuminate is that 

of an independent contractor, and neither Party is an agent or partner of 

the other. Client will not have and shall not represent to any third party 

that it has any authority to act on behalf of Illuminate. 

(k). Entire Agreement. This Agreement, Illuminate’s Privacy Policy, 

the attached Client Order, Illuminate’s SOWs (if applicable), and 

Client’s purchase order incorporated by reference constitute the entire 

Agreement between the Parties with respect to the subject matter hereof 

and supersede all other communications, whether written or oral. This 

Agreement may be amended only by a written document signed by both 

Parties. The headings of sections of this Agreement are for reference 

purposes only and have no substantive effect.
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SANTA ROSA CITY SCHOOLS 
SERVICE CONTRACT 

 
This CONTRACT is hereby entered into between the Governing Board of the Santa Rosa City Schools, 
hereinafter referred to as “DISTRICT”, OR “BOARD” and ___Gary Freshley_, hereinafter referred to as 
“CONTRACTOR”. 
 

SCHOOL SITE/DEPARTMENT USE ONLY 
 

  Check one of the following: 
 

  ⎕ Independent Contractor/Business/Organization*     ⎕ Professional Services**     ⎕ Partnership*** 
 

    *       Any person, business, or organization that will be providing non-professional services to the District 
 

   **    Any person, business, or organization that will be providing professional services to the District (Usually  
        as a result of an RFP, i.e., services that require extensive technical knowledge or training in their particular 
        area of expertise.)  Engineers, Financial Advisors, Architects, Auditors, Surveyors, Inspectors, etc. 

 

   ***  Two or more persons, businesses, corporations, or organizations that will be partnering with the   
                         District to perform certain services with the District 
 

SCHOOL SITE/DEPARTMENT USE ONLY 
 
   Funding Source:        01-0100-0-9660-8150-5800-119-5192 
   01-0200-0-9660-8105-5800-119-5192 
 
   Funding Category:   X  Base       ⎕  Supplemental       ⎕  Concentration   
   ⎕  Restricted: __________________________________  ⎕ Other:  __________________________________ 
 
   For Billing (if applicable):  ⎕  Bill to: Business Services    Billing frequency:  Monthly  
  
   Contract is:       ⎕ New       X Renewal       ⎕ Addendum       ⎕ Amendment 
 
   Number of Individuals Served: District Wide   
 
   Approved at Site by*:   ________________________________________   Date: ______________________ 
       * Signature - FOR CONTRACTS ORIGINATED BY SCHOOL SITE 
 
   Departmental Approval**:   ____________________________________   Date: ______________________ 
                   **  Signature - DISTRICT OFFICE DEPT. SIGNATURE  

 
   Contract Created by: Melanie Martin                     Phone #:  890-3800 x80201 
        Name of SRCS employee AND dept. or school site  

 
   Proposed Contract Start Date:  July 1, 2019    Proposed Contract End Date:  June 30, 2020 
 
   Requisition #: __________________________   

BUSINESS SERVICES USE ONLY 
 

   Verified Receipt of:     ⎕ Insurance(s)      ⎕ W-9 Form     ⎕ HR Clearance, if applicable 
   Funding Source /Funding Category verified:   ⎕ YES     ⎕ NO       Board Approval Date:  __________________ 
 
    Verified by: _____________________________________________________     Date: ______________________ 
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                                      Fiscal Services Authorizer              LAST REVISED ON 4-5-17 
1. Services.   

 
(a)  DISTRICT’s Responsibilities and Duties: 

 
 
 
 
 
 
 
 
 
 

 
 
 

(b)  CONTRACTOR’s Responsibilities and Duties:  
 
 
 
 
 
 
 

 
 
 
 
 
 
 
2. Term. CONTRACTOR shall commence providing services under this CONTRACT on July 1, 

2019, and will continue through June 30, 2020, subject to revision and renewal with BOARD approval in 
subsequent years. Pursuant to Education Code §17596, in no event shall this CONTRACT exceed a term of 
five (5) years. 
 
 3. Compensation. DISTRICT agrees to pay CONTRACTOR for services satisfactorily rendered 
pursuant to this CONTRACT a total fee not to exceed Ten Thousand Dollars ($10,000.00). DISTRICT shall 
pay CONTRACTOR according to the following terms and conditions: 

 
 
 
 
 
 
 
 
 

Provide technical services for tracking city development and planning.  Provide accurate and 
timely Projected Development Summaries.   

 
 

Contract is based on $60.00 per hour plus materials and supplies. 



   3 
 

4. Expected Outcomes (Deliverables). DISTRICT expects the following outcomes from the 
services performed by CONTRACTOR pursuant to this CONTRACT (What was the positive impact on the 
students? How will/is it measured?):  
 

[Develop metrics – Describe the metrics to be used to measure the effectiveness of services. Indicate 
benchmark metrics as well as the goal by the end of the contract. Data to be gathered by the 
CONTRACTOR and provided to the DISTRICT] 

 
 
Receipt of accurate and timely Projected Development Summaries  
 
 
 
 
 
 
 

5. Alignment with DISTRICT Strategic Plan. This CONTRACT supports the following Strategic 
Plan Goals (check all that apply): 
 

⎕ Provides a coherent, rigorous, and relevant teaching and learning program to graduate   
     college and career ready students. 
 
X  Increases student and family wellness and engagement through the full-service   
     community school model. 
 
X  Serves all students with a fair, just, and equitable distribution of resources:  Personnel,  
     financial, and instructional. 
 
⎕ Provides safe and inviting facilities with current technology. 

 
6. Expenses. Except as set forth herein, DISTRICT shall not be liable to CONTRACTOR for any 

costs or expenses paid or incurred by CONTRACTOR in performing services for DISTRICT. 
 

 7. Independent Contractor. CONTRACTOR, in the performance of this CONTRACT, shall be 
and act as an independent contractor. CONTRACTOR understands and agrees that he/she and all of his/her 
employees shall not be considered officers, employees or agents of the DISTRICT, and are not entitled to 
benefits of any kind or nature normally provided employees of the DISTRICT and/or to which DISTRICT’S 
employees are normally entitled, including, but not limited to, State Unemployment Compensation, Workers’ 
Compensation, Health and Welfare Benefits, Paid Vacation, Retirement Program Participation, or any other 
employee benefits.  CONTRACTOR assumes the full responsibility for the acts and/or omissions of his/her 
employees or agents as they relate to the services to be provided under this CONTRACT. CONTRACTOR 
shall assume full responsibility for payment of all federal, state, and local taxes or contributions, including 
unemployment insurance, social security, and income taxes with respect to CONTRACTOR and 
CONTRACTOR’S employees. 
 
 8. Materials. CONTRACTOR shall furnish, at his/her own expense, all labor, materials, 
equipment, supplies and other items necessary to complete the services to be provided pursuant to this 
CONTRACT. CONTRACTOR’S services will be performed, findings obtained, reports and recommendations 
prepared in accordance with generally and currently accepted principles and practices of his/her profession. 
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 9. Taxes. Federal Internal Revenue Service’s regulations require that school districts report all 
payments to individuals for CONTRACTOR services. CONTRACTOR agrees to file federal and state tax 
returns and pay all applicable state and federal taxes on amounts paid pursuant to this CONTRACT. In the 
event DISTRICT is audited for compliance regarding any applicable taxes, CONTRACTOR agrees to furnish 
DISTRICT with proof of payment of taxes on these earnings. 
 
 10. Indemnification: 
 

(a) CONTRACTOR shall indemnify, defend with counsel acceptable to DISTRICT, and 
hold harmless to the full extent permitted by law, DISTRICT and its Board of Trustees, 
officers, agents, employees and volunteers from and against any and all liability, loss, 
damage, claims, expenses and costs (including, without limitation, attorney fees and 
costs and fees of litigation) (collectively, “Liability”) of every nature arising out of or in 
connection with CONTRACTOR’S performance or failure to perform its obligations 
under this CONTRACT, except such Liability caused by the active negligence, sole 
negligence or willful misconduct of the DISTRICT. This indemnification obligation is 
not limited in any way by any limitation on the amount or type of damages or 
compensation payable to or for CONTRACTOR or its agents under workers' 
compensation acts, disability benefit acts, or other employee benefit acts. 
Notwithstanding the foregoing, however, in the event that a court determines that 
liability with respect to any Liability was caused or contributed to by the negligent act, 
error, omission or the willful misconduct of DISTRICT, liability will be apportioned 
between CONTRACTOR and DISTRICT with regard to such Liability based upon the 
parties’ respective degrees of culpability, as determined by the court, and 
CONTRACTOR’s duty to indemnify DISTRICT with respect to satisfaction of the 
judgment only (but not to costs of defense previously incurred by CONTRACTOR) 
will be limited accordingly.   

 
(b) CONTRACTOR shall be liable to DISTRICT for any loss or damage to DISTRICT 

property arising from or in connection with CONTRACTOR’S performance 
hereunder, if and to the extent caused by CONTRACTOR or any agent or 
representative of CONTRACTOR. 

 
 
 11. Insurance:  With respect to the performance of work under this CONTRACT, CONTRACTOR 
shall maintain and shall require all of its subcontractors, if any, to maintain insurance as indicated below: 
 

   (a) Worker's compensation insurance with statutory limits as required by the Labor Code or 
the State of California. The policy shall be endorsed with the following specific language:  “This policy shall 
not be canceled or materially changed without first giving thirty (30) days prior written notice to the 
DISTRICT”. 
 

   (b) Commercial or Comprehensive General Liability insurance covering bodily injury and 
property damage using an occurrence policy form, in an amount no less than $1,000,000 per occurrence, 
$2,000,000 aggregate. Such insurance shall include, but not be limited to premises and operations liability, 
independent CONTRACTOR’s liability, and personal injury liability. 

 
(c) Automobile liability insurance covering bodily injury and property damage in an 

amount no less than $1,000,000 combined single limit for each occurrence. Such insurance shall include 
coverage for owned, hired, and non-owned vehicles. 

 



   5 
 

(d) Each such comprehensive or commercial general liability and automobile liability 
insurance policy shall be endorsed with the following specific language: 
 

   (1) DISTRICT, its officers and employees, is named as additional insured for all 
liability arising out of the operations by or on behalf of the named insured in the performance of this 
CONTRACT. 

 
   (2) The inclusion of more than one insured shall not operate to impair the rights of 

one insured against another insured, and the coverage afforded shall apply as though separate policies 
had been issued to each insured, but the inclusion of more than one insured shall not operate to 
increase the limits of the company's liability. 

 
   (3) The insurance provided herein is primary coverage to DISTRICT with respect to 

any insurance or self-insurance programs maintained by DISTRICT and no insurance held or owned 
by DISTRICT shall be called upon to contribute to a loss. 

 
   (4) This policy shall not be canceled or materially changed without first giving 

thirty (30) days prior written notice to DISTRICT. 
 

(e)  Sexual Abuse and Molestation coverage in an amount no less than $1,000,000 per 
occurrence, with an annual aggregate of $2,000,000, endorsed with the following specific language:  “This 
policy shall not be canceled or materially changed without first giving thirty (30) days prior written notice to 
DISTRICT.” [Required if Contractor will be directly supervising children]  
 

    (f) Professional Liability (Errors and Omissions) Insurance for all activities of the 
CONTRACTOR arising out of or in connection with this CONTRACT is an amount no less than $1,000,000 
combined single limit for each occurrence endorsed with the following specific language:  “This policy shall 
not be canceled or materially changed without first giving thirty (30) days prior written notice to DISTRICT.” 
[Required if Professional Services is checked on first page] 
 

   (g) Documentation:   The following documentation shall be submitted to the DISTRICT: 
 

   (1) Properly executed certificates of insurance clearly evidencing all coverages, 
limits, and endorsements required above. The certificates shall be submitted prior to commencement of 
services under this CONTRACT. 

 
   (2) Signed copies of the specified endorsements for each policy. Said endorsement 

copies shall be submitted within thirty (30) days of execution of this CONTRACT. 
 

   (3) Upon DISTRICT’S written request, certified copies of insurance policies. Such 
policy copies shall be submitted within thirty (30) days of DISTRICT’S request. 

 
  (h) Policy Obligations:   CONTRACTOR’S indemnity and other obligations shall not be 
limited by the foregoing insurance requirements. 
 
  (i) Material Breach:   If CONTRACTOR, for any reason, fails to maintain insurance 
coverage, which is required pursuant to this CONTRACT; the same shall be deemed a material breach of 
contract. DISTRICT, at its sole option, may terminate this CONTRACT and obtain damages from the 
CONTRACTOR resulting from the breach. Alternatively, DISTRICT may purchase such required insurance 
coverage, and without further notice to CONTRACTOR, County may deduct from sums due to 
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CONTRACTOR any premium costs advanced by DISTRICT for such insurance. These remedies shall be in 
addition to any other remedies available to DISTRICT. 
 
 12. Termination: 
 

   (a) DISTRICT may terminate this CONTRACT without cause by giving thirty (30) 
calendar days written notice to CONTRACTOR. In the event DISTRICT elects to terminate the CONTRACT 
without cause, it shall pay CONTRACTOR for services satisfactorily rendered to such date. 
 

   (b) If either party fails to perform any of its obligations hereunder, within the time and in 
the manner hereunder provided or otherwise violates any of the terms of the CONTRACT, either party may 
immediately terminate this CONTRACT by giving written notice of such termination, stating the reason for 
such termination. In such event, CONTRACTOR shall be entitled to receive payment for all services 
satisfactorily rendered, provided, however, that there shall be deducted from such amount the amount of 
liquidated damages, if any, sustained by DISTRICT by virtue of any breach of the CONTRACT by 
CONTRACTOR. 

 
 13. Fingerprints. The DISTRICT has considered the totality of the services to be provided under 
this CONTRACT and has determined that CONTRACTOR and CONTRACTOR’S employees are subject to 
the fingerprinting requirements of Education Code section 45125.1. CONTRACTOR shall submit fingerprints 
for review by the Department of Justice and authorize DISTRICT to receive subsequent arrest and conviction 
notifications.  
 
 14. Confidentiality. CONTRACTOR acknowledges the protections afforded to student health and 
related information under regulations adopted pursuant to the Health Insurance Portability and Accountability 
Act of 1996 (HIPAA), student records under the Family Educational Rights and privacy Act (FERPA), and 
under provisions of state law and DISTRICT policy relating to privacy. CONTRACTOR shall ensure that all 
activities undertaken pursuant to this CONTRACT comply with these requirements. 
 
 15. Ownership of Work Product:  DISTRICT shall be the owner of and shall be entitled to 
immediate possession of accurate reproducible copies of any work product gathered or computed by 
CONTRACTOR prior to termination of this CONTRACT by DISTRICT or upon completion of the work 
pursuant to this CONTRACT. 

 
16. Assignment. The obligations of the CONTRACTOR pursuant to this CONTRACT shall be 

performed solely by CONTRACTOR and shall not be assigned or transferred by the CONTRACTOR to any 
third party or employee/agent of CONTRACTOR without the DISTRICT’S prior written consent.  
 
 17. Compliance with Applicable Laws. The services completed herein must meet the approval of 
the DISTRICT and shall be subject to the DISTRICT’S general right of inspection to secure the satisfactory 
completion thereof. CONTRACTOR agrees to comply with all federal, state, and local laws, rules, 
regulations, and ordinances that are now or may in the future become applicable to CONTRACTOR, 
CONTRACTOR’S business, equipment, and personnel engaged in operations covered by this CONTRACT or 
accruing out of the performance of such operations. 
 
 18. Permits/Licenses. CONTRACTOR shall secure and maintain in force such permits and licenses 
as are required by law in connection with the furnishing of services pursuant to this CONTRACT.   
 
 19. Entire CONTRACT/Amendment. This CONTRACT and any attachments constitute the entire 
CONTRACT among the parties to it and supersede any prior or contemporaneous understanding or 
CONTRACT with respect to the services contemplated, and may be amended only by a written amendment 
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executed by both parties. Should the CONTRACT terms conflict with any amendments attached hereto, this 
CONTRACT shall govern. 
 
 20. Notice. All notices or demands to be given under this CONTRACT by either to the other shall 
be in writing and given either by (a) personal service or (b) by postage prepaid U.S. Mail, registered or 
certified, return receipt requested. Service of notice or demand shall be considered given when received if 
personally served or, if mailed, on the second day after deposited at any U.S. Post Office. The address to 
which either party may give notices or demands may be changed by written notice given in accordance with 
the notice provisions of this section. At the date of this CONTRACT, the addresses of the parties are as 
follows: 
 
 
 
DISTRICT:     CONTRACTOR: 
 
Santa Rosa City Schools   Name:  Gary Freshley 
 
211 Ridgway Ave    Street:  5505 W. 15th Ave. 
 
Santa Rosa, CA 95401   City/State/Zip:  Kennewick, WA  99338 
 
707-890-3800     Phone: 
 
mmartin@srcs.k12.ca.us   Email: gfreshley@srcs.k12.ca.us  
      

21. Nondiscrimination. CONTRACTOR shall comply with all applicable federal, state, and local 
laws, rules and regulations in regard to nondiscrimination in employment because of race, color, ancestry, 
national origin, religion, sex, marital status, age, medical condition, handicap, or other prohibited basis. All 
nondiscrimination rules or regulations required by law to be included in this CONTRACT are incorporated by 
this reference. 
 

22. Extra (Changed) Work. Only the Superintendent may authorize extra (and/or changed) work, 
which shall be in writing and thereafter ratified by the Board. The parties expressly recognize that DISTRICT 
and DISTRICT personnel are without authorization either to order extra (and/or changed) work or to waive 
contract requirements. Failure of the CONTRACTOR to secure proper authorization for extra work shall 
constitute a waiver of any and all right to adjustment in the contract price or contract time due to such 
unauthorized extra work and the CONTRACTOR thereafter shall be entitled to no compensation whatsoever 
for the performance of such work. 
 

23. Conflict of Interest. CONTRACTOR represents that it presently has no interest, which would 
conflict in any manner or degree with the performance of services contemplated by this CONTRACT. 
CONTRACTOR further represents that in the performance of this CONTRACT, no person having such 
interest will be employed. If CONTRACTOR participates in the planning, development, or negotiation of a 
contract for the District, CONTRACTOR may not subsequently acquire a financial interest in that contract in 
violation of Government Code section 1090.   

 
24. Severability. If any term, condition, or provision of this CONTRACT is held by a court of 

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless 
continue in full force and effect, and shall not be affected, impaired or invalidated in any way. 

 
 25. Governing Law. The terms and conditions of this CONTRACT shall be governed by the laws 
of the State of California with venue in Sonoma County, California, and no other place.  
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THIS CONTRACT IS ENTERED INTO THIS ____ DAY OF ___________, 201___. 
 

DISTRICT      AUTHORIZED SIGNER or CONTRACTOR 

 

Signature: ______________________________ Signature: _____________________________________ 

Rick Edson                         ______________ ___ Print Name:____________________________________ 

Deputy Superintendent                       _________    Title:  _________________________________________ 

mmartin@srcs.k12.ca.us    Email:  ______________________________________________ 

707-890-3800 x80201    Phone:  ________________________________________ 

    

Gary Freshley Digitally signed by Gary Freshley 
DN: cn=Gary Freshley, o, ou, email=gfresh13@gmail.com, c=US 
Date: 2019.08.22 15:50:55 -05'00'

righthandresource@gmail.com

Consultant

Gary Freshley

502-291-1586
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California State University’s CalStateTEACH Program 
 

Memorandum of Understanding and Agreement to 
Provide Student Teacher Placements to University Students 

 
This agreement is between the Santa Rosa City Schools School District (“District”) and the 
California State University’s CalStateTEACH Program (“University”), who may be referred to 
collectively as the parties. This Agreement describes and confirms the expectations and 
responsibilities of the Parties regarding the Student Teaching Program through which 
University students enrolled in a credentialing program (“Student Teachers”) will gain 
experience in the public school setting. 

 
TERM OF THE AGREEMENT 
This Agreement shall remain in effect for a term of        years beginning August 1, 2019 and 
ending July 31, 2022, unless terminated sooner. Either party may terminate this Agreement 
on 30 days’ written notice to the other party; provided, however, that credential candidates 
shall be allowed to conclude any ongoing assignments. Performance under this Agreement shall 
be reviewed annually, and the parties may agree to annual extensions after expiration of the 
initial term. 

 
DISTRICT AND SCHOOL ADMINISTRATOR RESPONSIBILITIES 

1. The District will provide the Student Teachers with supervised clinical experience. The 
District’s Designated Supervisor(s) will hold an appropriate degree, credential or license 
in the specified field, if any is required for that field, and at least five years’ experience in 
that field.  The Supervisor will provide the Student Teacher with at least two hours of 
face-to-face supervision per week for the duration of the internship. Supervision may be 
shared among more than one qualified District staff member. 

2. The District will designate a member of its staff to participate with the University’s 
designee in planning, implementing, and coordinating the Internship Program. 

3. The District will maintain complete records and reports on each Student Teacher’s 
performance and provide an evaluation to the University on forms the University shall 
provide. 

4. The District may, in its sole discretion, refuse to accept as a participant in the Internship 
Program any University student assigned to participate, and, upon request of the District, 
University shall withdraw the assignment of any University student participant. 

5. After the District accepts the assignment of a Student Teacher, the District may terminate 
the internship for “good cause.” “Good cause” may include, but is not limited to failure to 
perform satisfactorily, refusal to follow District administrative policies, procedures, rules 
and regulations, or violation of any federal or state law. The District will immediately 
notify University in writing if it terminates an assignment. The District reserves the right 
to ban anyone from District facilities when the District finds, in its sole discretion that the 
presence of the person poses a threat or disrupts operations. University is responsible for 
informing its student participants of the provisions of this Section. District will 
immediately notify University, if District knows or suspects any professional or ethical or 
legal violations. University will cooperate with District in any investigation concerning 
the reported violation. 
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6. District shall, on any day when a Student Teacher is receiving training at its facilities, 
arrange for the Student Teacher to receive any necessary emergency health care or first 
aid for accidents occurring in its facilities.  Except as provided in this paragraph, District 
shall have no obligation to furnish medical care, surgical care or other health care to any 
Student Teacher. 

 
UNIVERSITY RESPONSIBILITIES 

1. University  will  work  collaboratively  with  the  District’s  HR  department,  school  site 
administration, and staff in the assignment of the Student Teacher. 

2. University will confer regularly with District and site administration and district-employed 
mentor/liaison through meetings, telephone calls, and/or e-mail. 

3. University will immediately notify appropriate District and site administration if 
University administration has knowledge of or suspects any professional or ethical 
violations by a Student Teacher in the school. University and District agree they will 
cooperate in any investigation concerning the reported violation. 

4. University will guarantee that Student Teachers and university supervisors have 
appropriate tuberculosis and fingerprinting clearance, including subsequent arrest 
notification service. 

5. University will instruct Student Teachers in state laws regarding child abuse reporting, 
sexual harassment and professional conduct. 

6. University  supervisors  will  conduct  systematic  and  regular  observations  of  Student 
Teachers’ performances in the District’s classrooms. 

7. University  will  be  responsible  for  ensuring  that  Student  Teachers  have  appropriate 
insurance coverage. 

 
STUDENT TEACHER RESPONSIBILITIES 

1. Provide the District with the following documentation: 
a. a copy of the letter from the University assigning the student to the District. 
b. a background check fingerprint clearance report. 
c. a negative tuberculosis test result, and 

2. Comply with all applicable terms and provisions of this Agreement while serving as a 
Student Teacher. 

3. Comply with the District’s policies and procedures, and applicable state and federal laws 
and regulations while serving as a Student Teacher. 

4. Provide services to District pupils only under the direct supervision of District staff. 
5. Maintain the confidentiality of pupil information.  No Student Teacher will have access 

to or have the right to receive any District pupil records, except to the extent necessary in 
the regular course of assisting in providing services to pupils as part of the internship 
program. The discussion, transmission, or narration in any form by Student Teachers of 
any individually identifiable pupil information, educational, medical or otherwise, which 
is obtained in the course of the internship program is forbidden except as a necessary part 
of the practical internship experience.  Otherwise, Student Teachers shall use de- 
identified information only (and not personally identifiable pupil information) in any 
discussions about the internship experience with University, its employees, agents or 
others. 
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STATUS OF DISTRICT AND UNIVERSITY STUDENTS 
The parties expressly understand and agree that all University students serving as Student Teachers 
in District schools pursuant to this Agreement are doing so for educational purposes only, and 
Student Teachers are not considered employees of the District for any purpose, including, but not 
limited to, compensation for services, welfare and pension benefits, or workers’ compensation 
insurance. It is the responsibility of University to provide notice to its student participants of the 
provisions of this Section. The provisions of this Section shall survive the termination or 
expiration of this Agreement. 

 
LIABILITY INSURANCE & WORKERS’ COMPENSATION 
The University shall take out and maintain a “claims-made” policy of general liability and 
professional liability insurance (including personal injury with limits not less than $1 million per 
loss and damage to property of others up to $5,000 per incident), with extended reporting period 
of three (3) years, covering Student Teachers, and naming District as an additional named insured 
under such insurance policy or policies. Further, University agrees to maintain professional and 
comprehensive general liability insurance, with no exclusion for molestation or abuse, at a 
minimum of Five Million Dollars ($5,000,000) per occurrence and Twenty-Five Million Dollars 
($25,000,000) in aggregate throughout the course of this Agreement. 

 
Further, University shall provide written notice that should any of the above described policies be 
cancelled before the expiration thereof, notice will be delivered in accordance with the policy 
provisions. University also agrees to maintain statutory Workers' Compensation coverage on 
Student Teachers, any individuals characterized as employees of University and instructors 
working at District pursuant to this Agreement at all times during the course of this Agreement. 

 
University shall provide certificates evidencing all coverage referred to in this Section within thirty 
(30) days of execution of this Agreement and thereafter, on an annual basis.  If the coverage is on 
a claims-made basis, University hereby agrees that not less than thirty (30) days prior to the 
effective date of termination of University’s current insurance coverage or termination of this 
Agreement, University shall either purchase three (3) year tail coverage per claim or provide proof 
of continuous coverage in the above stated amounts for all claims arising out of incidents occurring 
prior to termination of University’s current coverage or prior to termination of this Agreement, as 
applicable, and provide District a certificate of insurance evidencing such coverage. 

 
The University is permissibly self-insured through the State of California for automobile liability. 

 
The District shall be named as an additional insured or covered party on the liability coverages 
maintained by the University set forth above, and such coverages shall be primary to any coverages 
maintained by the District. Limits of liability for each type of liability coverage shall be at least $1 
million per claim per occurrence/ $2 million aggregate. 

 
NO WORKERS’ COMPENSATION LIABILITY 
The Parties agree that the District is not to assume, nor shall it assume by this Agreement any 
liability under the California Workers’ Compensation Insurance and Safety Act for, by or on behalf 
of any Student Teacher or University employees while they are on the premises of the District or 
while performing any duty whatsoever under the terms of the Agreement or while going to or from 
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any of the internship placement sites. University shall provide written notice to each Student 
Teacher regarding the lack of coverage of Workers’ Compensation insurance by the District. 

 
INDEMNIFICATION 
University shall defend, indemnify and hold District and its officials, employees and agents, 
harmless from and against any and all liability, loss, expense, attorneys' fees, or claims for injury 
or damages arising out of the performance of this Agreement, but only in proportion to and to the 
extent such liability, loss, expense, attorneys' fees, or claims for injury or damages are caused by 
or result from the negligent or intentional acts or omissions of University, its officials, agents, or 
employees. 

 
District shall defend, indemnify and hold University, its officials, employees and agents, harmless 
from and against any and all liability, loss, expense, attorneys' fees, or claims for injury or damage 
arising out of the performance of this Agreement but only in proportion to and to the extent such 
liability, loss, expense, attorneys' fees, or claims for injury or damages are caused by or result from 
the negligent or intentional acts or omissions of District, its officials, agents, or employees. 

 
ADDITIONAL PROVISIONS 

1. Nothing contained in this Agreement shall be deemed or construed to create a joint venture, 
partnership, principal-agent or employment relationship between the parties and neither 
party shall have the authority to bind the other party for any purpose. 

2. This Agreement and the rights and obligations of the parties shall be governed and 
construed by the laws of the State of California. Any lawsuit concerning or arising out of 
this Agreement shall be venued in the county in which the District is located. 

3. This Agreement supersedes all prior and contemporaneous agreements and understandings 
between the parties, both oral and written, with respect to its subject matter and constitutes 
the complete agreement and understanding between the parties, unless modified in a 
writing executed by both parties. 

4. In the event of a dispute between the parties arising from this Agreement, the parties agree 
to mediate the dispute before initiating litigation. The Parties agree that with regard to any 
dispute or claim related to this Agreement, prior to the initiation of a lawsuit or other legal 
action, they shall and must, in good faith, submit the claim or dispute to mediation with 
any mutually agreeable neutral. The costs of the neutral will be split equally between the 
Parties. The prevailing party shall be entitled to recovery from the losing party the 
prevailing party’s reasonable expenses (fees and costs) incurred in the lawsuit or legal 
action as allowed by law. 

5. If any provision of this Agreement is determined to be invalid or unenforceable, that 
provision shall be amended to achieve as nearly as possible the same effect as the original 
provision, and the remainder of this Agreement shall remain in full force and effect. 

6. No delay or failure by either party to act in the event of a breach or default hereunder shall 
be construed as a waiver of that or any succeeding breach or a waiver of the provision 
itself. 

7. This Agreement may be executed in any number of counterparts, each of which shall be an 
original as against any party whose signature appears and all of which together shall 
constitute one and the same instrument. 
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Signed this date of . 
 
 
 
 

 

School District Designee 
 
 

 

Regional Director, California State University’s CalStateTEACH 

































CONTRACTOR further represents that in the performance of this CONTRACT, no person having such 
interest will be employed. If CONTRACTOR participates in the planning, development, or negotiation of a 
contract for the District, CONTRACTOR may not subsequently acquire a financial interest in that contract in 
violation of Government Code section I 090. 

24. Severability. If any term, condition, or provision of this CONTRACT is held by a cou11 of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless 
continue in foll force and effect, and shall not be affected, impaired or invalidated in any way. 

25. Governing Law. The tenns and conditions of this CONTRACT shall be governed by the laws
of the State of California with venue in Sonoma County, California, and no other place. 

THIS CONTRACT rs ENTERED INTO THIS 13 DAY OF AUGUST, 2019. 

DISTRICT AUTHORIZE;�.SIG�J!:j{ or CONTRACTOR 
. ////_.,,/ , Signature:_ _____________ Signature: -:: .-i/t, / ____ .... ----1

Print Name: 
1 

�et��ing, �L-Rick Edson 

Deputy Superintendent-Business Services 

mmartin(iusrcs.k l 1.ca.us 

Title: CFO 

Email: szimring@brightpaththerapists.com 

Phone: 415.689.1700 ext 105 

8 
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COUNSELING FIELD EXPERIENCE AGREEMENT
Santa Rosa City Schools District and Sonoma State University

This Agreement, effective July 1, 2019, is made and entered into by and between San 
Rosa City Schools District (District) and Sonoma State University (University).

ARTICLE 1: RECITALS

1.1 Section 35160 of the California Education Code provides that the governing board of any 
school district may initiate and carry on any program or activity, or may otherwise act in 
any manner which is not in conflict with, or inconsistent with, or pre-empted by, and law 
and which is not in conflict with the purposes for which school districts are established. 

1.2 An agreement by a school district to provide school counseling and practicum experience 
to students enrolled in an education credential program offered by an institution of higher 
education approved by the California Commission on Teacher Credentialing 
(“Commission”) is not inconsistent with the purposes for which school districts are 
established. 

ARTICLE 2: DEFINITIONS

2.1 “Student” shall refer to a student validly enrolled at the University in a program which is 
approved by the Commission and which leads to an education credential. 

2.2 “Field Experience Supervisor” shall refer to an employee of the District holding a valid
Pupil Personnel Services or other credential issued by the Commission or equivalent 
certification recognized by the District who has three or more years of experience as a 
school counselor.

2.3 “Field Experience” shall refer to the participation by a Student in the duties and functions 
of a school counselor under the direct supervision and instruction of one or more Field 
Experience Supervisors. 

2.4 “Field Experience Assignment” shall consist of between 200 and 600 hours of Field 
Experience, depending upon the specific program requirements of the Student’s program.

ARTICLE 3: TERMS AND CONDITIONS

3.1 The District shall provide Students with Field Experience in schools and classes of the 
District under the direct supervision and instruction of a Supervising Field Experience 
Supervisor.

3.2 Before a Student is assigned to the District for placement in a Field Experience 
Assignment the University shall instruct such Student on applicable state and federal law 
regarding unlawful discrimination, to include sexual harassment, and mandated reporting 
of child abuse. 



Page 2 of 4
7.1.19

3.3 Sonoma State University will follow District protocol for the placement of Field 
Experience students and will make initial contact at the district level to coordinate the 
placement of Field Experience students with the Assistant Superintendent, Curriculum 
and Instruction (K-6) or the Assistant Superintendent, Curriculum and Instruction (7-12).

3.4 District Right of Refusal. The District may refuse to accept, or may terminate, any 
student assigned to the District for Field Experience. Upon written notification by the 
District, the University shall promptly terminate the Student’s assignment to the District.

3.5 University Right of Refusal. The University may terminate any student assigned to the 
District for Field Experience.

3.6 Fingerprint Clause. The University shall provide a Certificate of Clearance from the 
Commission to the District for each Student prior to commencement of the Field 
Experience assignment.

3.7 Tuberculosis Test. The District requires a negative TB test to be on file at the District 
office for each student. Expense for the TB Test shall be at no cost to the District. 

ARTICLE 4: GENERAL PROVISIONS

4.1 Term. This Agreement shall commence upon fully execution, and shall continue in full 
force for one (1) year. Either party may terminate this Agreement, without cause, upon 
thirty (30) days notice to the other party. Provided, however, all Students receiving Field 
Experience assignments from the District as of the date of a termination notice or 
expiration of this Agreement shall be permitted to complete their Field Experience.

4.2 Indemnification.

A. The District will save harmless and indemnify the University against all claims,
demands, suits, judgments, expense and costs of any and every kind, insofar as it
may legally do so and subject to the availability of funds, on account of injury to
or death of persons or loss of or damage to property that is the proximate result of
negligent act or omission of District and/or its officers, agents and/or employees
in connection with its and their performance of the terms of this Agreement.

B. The University will save harmless and indemnify the District against all claims,
demands, suits, judgments, expense and costs of any and every kind, insofar as it
may legally do so and subject to the availability of funds, on account of injury to
or death of persons or loss of or damage to property that is the proximate result of
negligent act or omission of University and/or its officers and/or its agents and/or
employees in connection with its and their performance of the terms of this
Agreement.
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4.3 Insurance. The parties shall maintain insurance in full force and effect, at their own 
expense and written by carriers acceptable to the other, or a comparable program of 
insurance as follows:

A. Commercial General Liability Insurance in the amount of at least $1,000,000
per occurrence and $6,000,000 in the aggregate.

B. Professional Liability Insurance in the amount of at least $1,000,000 per
occurrence and $6,000,000 in the aggregate.

C. Employers Liability Insurance in the amount of $2,000,000 per occurrence
and $6,000,000 in the aggregate.

D. Workers’ Compensation benefits as required by law. University agrees to
provide Workers’ Compensation coverage for Students during a Field
Experience Assignment with the District.

If requested, evidence of such insurance coverage shall be provided to the other party 
upon execution of this Agreement.

4.4 Venue. In the event of any dispute or litigation concerning or arising out of this 
Agreement, all parties agree to seek resolution of the dispute or litigation within the 
venue of the California County in which the District is located,

4.5 Entire Agreement. This Agreement contains the entire agreement between the parties 
relating to the transactions contemplated hereby, and all prior or contemporaneous 
agreements, understandings, representations, and statements, whether oral or written, are 
merged herein.

4.6 Severability. If a court or arbitrator holds any provision of this Agreement to be illegal, 
unenforceable, or invalid, the remaining provisions will not be affected.

4.7 Amendments. Amendments to this Agreement may be made at any time, provided, 
however, that any amendments, modifications or alterations shall be made only in writing 
and shall become effective only upon the written approval of both the District and 
University authorized individuals.

4.8 Notices. All contract notices, demands given under this Agreement shall be in writing 
and sent to the authorized individuals named at the bottom of this Agreement. Notices 
will be effective upon receipt if delivered by personal or overnight delivery or facsimile, 
or effective three days after being placed in the United States mail, postage pre-paid.

Program Related Communications Contacts:

Adam Zagelbaum, Instr Fac AY, School Counseling Program
Sonoma State University, School of Social Sciences, Counseling Department
P: 707.664.2266   F: 707.664.2038
E: adam.zagelbaum@sonoma.edu 
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Melanie Martin, Confidential Admin. Assistant 
Santa Rosa City Schools District 
P: 707-890-3800 x80201 Email: 
mmartin@srcs.k12.ca.us 

4.9 General Provisions. This Agreement (i) shall be binding upon and enforceable by the 
parties hereto and their respective legal representatives, successors, or assigns, (ii) may 
be executed in counter-parts, each of which may be deemed to be an original, but which 
together shall constitute one instrument, and (iii) shall be construed and enforced in 
accordance with the laws of the State of California.

By signing below, each of the following represent that they have authority to execute this 
Agreement and to bind the party on whose behalf their signature is made.

Sonoma State University Santa Rosa City Schools District 

By __________________________ By __________________________
         Carolyn Faulconer
         Contract Analyst
         1801 E. Cotati Avenue
         Rohnert Park, CA 94928
         P: 707.664.3830

       Rick Edson 
       Deputy Superintendent        
211 Ridgway Ave        
Santa Rosa, CA 95401        P: 
707-890-3800 x80201

Date _______________ Date _______________
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STUDENT INTERNSHIP AGREEMENT 
  2019-2020 

This Agreement, effective August 21, 2019 is made and entered into by and between Santa Rosa City 
Schools District (“District”) and the Trustees of the California State University, on behalf of Humboldt 
State University (“University”). 

ARTICLE 1: RECITALS 

1 .1  Section 35160 of the California Education Code provides that the governing board of any 
school district may initiate and carry on any program or activity, or may otherwise act in any 
manner which is not in conflict with, or inconsistent with, or pre-empted by, any law and which 
is not in conflict with the purposes for which school districts are established. 

1.2  An agreement by a school district to provide student teaching, administrative or counseling 
practicum and experience to Students enrolled in an education credential program offered by an 
institution of higher education approved by the California Commission on Teacher 
Credentialing (“Commission”) is not inconsistent with the purposes for which school districts 
are established. 

1.3 Pursuant to the provisions of Section 44320 of the Education Code, the governing board of any 
school district is authorized to enter into agreements with a state college, Humboldt State 
University (“University”), or any other university or college accredited by the State Board of 
Education as a teacher, administrative, and counselor education institution, to provide internship 
programs to students enrolled in the University. 

ARTICLE 2: DEFINITIONS 

2.1  “Student” shall refer to a student validly enrolled at the University in a program which is 
approved by the Commission and which leads to an education, administrative services, or 
counseling credential. 

2.2  “Supervising Employee” shall refer to an employee of the District holding a valid, clear 
teaching credential, pupil personnel services credential, or administrative services credential 
issued by the Commission who has three or more years of experience in their credentialed field 
of work. 

2.3  “Student Internship” shall refer to the active participation by a Student in the duties and 
functions of classroom teaching, school counseling or administrative services under the direct 
supervision and instruction of one or more Supervising Employees. 

2.4  “Student Internship Assignment” shall refer to 2019-2020 School Year of daily student 
teaching, counseling or administrative services or the equivalent, as determined by the 
University in collaboration with the District. Student Internship Assignments shall satisfy all 
Commission requirements. 

2.5  “Honorarium” shall refer to the amount of Two Hundred Fifty Dollars ($250.00) that shall be 
paid directly to the Supervising Employee, in recognition of that full-time teacher, counselor or 
administrator’s efforts beyond normal teaching, counseling or administrative duties in the 
course of supervision. Payment of an Honorarium by the University to the Supervising 
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Employee will not render the Supervising Employee an employee or agent of the University.  
Nothing in this Agreement is intended by the parties to affect or change any term or condition of 
any collective bargaining agreement with respect to wages, compensation, or terms or 
conditions of employment, now extant or hereafter entered into between the District and its 
employee representatives. 

ARTICLE 3: TERMS AND CONDITIONS 

3.1 Student Internship Experience.  The District shall provide Students with Student Internship 
experience in schools and classes of the District under the direct supervision and instruction of a 
Supervising Employee.  

3.2 Mandatory Instruction and Reporting.  Before a Student is assigned to the District for placement 
in a Student Internship Assignment, University shall instruct such Student on applicable state 
and federal law regarding unlawful discrimination, to include sexual harassment, and mandated 
reporting of child abuse. 

3.3 PACT Requirements (if applicable).  As required by State law, the Student will be participating 
in the Performance Assessment of California Teachers (PACT). The terms of this process will 
be provided to the District in a separate notice. 

3.4 Language Arts Standards (if applicable).  University agrees to prepare all teacher candidates to 
be able to implement all of the language arts content standards outlined in the 
Reading/Language Arts Framework for California Public Schools, including instruction in 
systematic, explicit phonics. 

3.5 Placement Protocol.  University will follow the District’s protocol for the placement of 
Students, and will make initial contact at the District level to coordinate the placement of 
Students with the Assistant Superintendent, Curriculum and Instruction (K-6), and the Assistant 
Superintendent, Curriculum and Instruction (7-12). As specified in the state teacher preparation 
standards, the selection of the Student placement sites and Supervising Employee shall be a 
joint decision between University, the District and the School. 

3.6 Right of District to Refuse Placement.  Subject to applicable state and federal law regarding 
unlawful discrimination, including sexual harassment, at its sole discretion, the District may 
refuse to accept, or may terminate, any Student assigned to the District for Student Internships if 
in the District’s judgement and discretion, the conduct or attitude of Student threatens the safety 
or welfare of any District pupil, employee or agent. Upon notification by the District, University 
shall promptly terminate the Student's assignment to the District. Students who the District does 
not deem a threat to the safety or welfare of the District, its pupils, employees or agents, and 
who are already assigned to and scheduled for an internship, will be permitted to complete any 
previously scheduled internship assignments in District. 

3.7 Confidentiality of Student Records.  The District acknowledges that the education records of 
Students assigned to the District are protected by the Family Educational Rights and Privacy 
Act (“FERPA”), 20 U.S.C. §1232g. The Parties agree to comply with the requirements of 
FERPA and its implementing regulations at 34 C.F.R. Part 99 and to protect the privacy of 
education records concerning any Student assigned to the District under this Agreement.  As a 
result of this Agreement, District shall be considered to be “school official” of University and 
may transmit, share or disclose educational records, including evaluations and attendance 
records of Students, without the Students written consent to other school officials of University 
who have a legitimate educational interest in the records. 
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3.8 Honorarium Payment upon Student’s Termination.  Upon a Student's assignment being 
terminated pursuant to section 3.6, the Supervising Employee shall receive a  prorated share of 
the Honorarium, if available, based upon the amount of time in which that Student was 
supervised, and with the full Honorarium to be paid where more than one-half (1/2) of the 
Student Internship Assignment was supervised by that Supervising Employee prior to 
termination; provided, however, that if a Student is supervised by more than one Supervising 
Employee, the Honorarium shall be shared proportionately between them, based upon the extent 
of each teacher, counselor or administrator’s supervision of such Student.  The District shall 
determine the pro-rata portion to be paid to each Supervising Employee, and that determination 
shall be conclusive as to all claimants.  The University shall not be liable for payment of any 
amount beyond the Honorarium described in section 2.5, or for payment to any third party, even 
if the University is advised of the possibility of a claim on behalf of such person. 

3.9 Certificates of Clearance.  The University shall inform each participating Student that they must 
provide a valid negative TB test and Certificate of Clearance from the Commission to the 
District prior to commencement of the Student Internship Assignment. 

3.10 Use of parties’ Names Prohibited.  Neither party shall use the name of the other party in any 
form or manner in advertisements, reports, nor other information released to the public without 
the prior written approval of that other party. 

3.11 Fingerprint Clause.  In order to participate in the Student Internship, each Student must consent 
to providing verification of background clearance from the Federal Bureau of Investigation and 
the California Department of Justice to the District for each Student prior to commencement of 
the Student Internship Assignment. 

ARTICLE 4: GENERAL PROVISIONS 

4.1 Term and Termination. This Agreement shall commence on the later of the two dates as 
follows: (i) the date on which the last signature appears on this Agreement; or (ii) the first day 
of the 2019-20 school year, and it shall continue in full force for one year, ending on the last day 
of the 2019-20 school year. Either party may terminate this Agreement, without cause, upon 
thirty (30) days written notice to the other party; provided, however, all Students receiving 
Student Internship experience from the District as of the date of a termination notice or 
expiration of this Agreement shall be permitted to complete their Student Internship 
Assignments during the current school year. 

4.2  Indemnification.  The University shall indemnify, defend, protect, hold harmless, and release the 
District its officers, agents and employees, from and against any and all claims, loss 
proceedings, damages, causes of action, liability, costs, or expense (including attorneys’ fees 
and witness costs) arising out of the negligent acts or omissions in the performance by the 
University under this Agreement; except such Liability caused by the sole negligence or willful 
misconduct of the District.  This indemnification obligation shall not be limited in any way, by 
any limitation, on the amount or type of damages or compensation payable to or for the 
indemnifying party under workers’ compensation acts, disability benefit acts, or other employee 
benefits acts.  The aforementioned indemnification shall survive the terms of this Agreement. 

The District shall indemnify, defend, protect, hold harmless, and release the University its 
officers, agents and employees, from and against any and all claims, loss proceedings, damages, 
causes of action, liability, costs, or expense (including attorneys’ fees and witness costs) arising 
out of the negligent acts or omissions in the performance by the District under this Agreement; 
except such Liability caused by the sole negligence or willful misconduct of the University.  
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This indemnification obligation shall not be limited in any way, by any limitation, on the 
amount or type of damages or compensation payable to or for the indemnifying party under 
workers’ compensation acts, disability benefit acts, or other employee benefits acts.  The 
aforementioned indemnification shall survive the terms of this Agreement. 

4.3 Insurance.  During the entire term of this Agreement, each party, at its own expense shall 
maintain, in full force Comprehensive General Liability and Commercial Auto Liability 
covering bodily injury and property damage.  Each party must also provide evidence of 
coverage for Professional Liability including improper sexual conduct coverage.  All 
policies and insurance carriers must be acceptable to the other party and be written on an 
occurrence based form.   

The insurance shall be in the following amounts: Comprehensive General Liability and Auto 
Liability with a combined single limit per occurrence limits of not less than $2,000,000, with a 
$3,000,000 aggregate; Professional Liability with per occurrence limits of not less than 
$1,000,000; with an annual general aggregate of not less than $3,000,000; improper sexual 
conduct coverage with per occurrence limits of not less than $1,000,000, with an annual 
aggregate of $2,000,000; Workers’ Compensation with statutory limits for the State of 
California and $1,000,000 Employers’ Liability. 

The District shall provide the University with a Certificate of Insurance as evidence of all 
required in force insurance and an endorsement naming the University, its officers, employees 
and agents as an additional insured with regard to liability arising out of the District’s activities 
carried out under the terms of this Agreement; except such Liability caused by the sole 
negligence or willful misconduct of the University.   

The University shall provide the District with a Certificate of Insurance as evidence of all 
required in force insurance and an endorsement naming the District, its officers, employees and 
agents as an additional insured with regard to liability arising out of the University’s activities 
carried out under the terms of this Agreement; except such Liability caused by the sole 
negligence or willful misconduct of the District.   

4.4 Worker’s Compensation.  It is understood by each party that Students shall be considered 
District volunteers for purposes of Workers’ Compensation only. 

4.5 Venue.  In the event of any dispute or litigation concerning or arising out of this Agreement, all 
parties agree to seek resolution of the dispute or litigation within Sonoma County and no other 
place. 

4.6 Entire Agreement. This Agreement contains the entire agreement between the parties relating to 
the transactions contemplated hereby, and all prior or contemporaneous agreements, 
understandings, representations, and statements, whether oral or written, are merged herein. 

4.7 Severability. If a court or arbitrator holds any provision of this Agreement to be illegal, 
unenforceable, or invalid, the remaining provisions will not be affected. 

4.8 Amendments.  Amendments to this Agreement may be made at any time, provided, however, 
that any amendments, modifications or alterations shall be made only in writing and shall 
become effective only upon the written approval of both the District and University. 

4.9 Assignment.  This Agreement shall not be assigned without the express written consent of the 
non-assigning party.  A transfer of obligation under this Agreement by operation of the law shall 
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require the affirmative assent of all parties, and the failure of a party to affirmatively consent 
shall act as a termination of this Agreement, subject to the right of Students to complete their 
respective Student Internship Assignments pursuant to section 4.1.  

4.10  Notices. All notices, demands, or other communications given under this Agreement shall be in 
writing and sent to the address listed at the end of this Paragraph (unless a party has changed its 
address by giving notice as provided in this paragraph), and will be effective upon receipt if 
delivered by personal or overnight delivery or facsimile, or effective three days after being 
placed in the United States mail, postage pre-paid. 

The Trustees of the California State University, Santa Rosa City Schools District 
on behalf of Humboldt State University 

ATTN: A. Gail Dungan ATTN:   Rick Edson  

Contracts Specialist, Contracts & Procurement Assistant Superintendent, Business Services 

1 Harpst Street, Arcata, CA 95521 211 Ridgway Ave, Santa Rosa, CA 95401 

Phone: 707-826-3307  Fax: 707-826-3312 Office (707) 890-3800 x80201 

4.11  Binding Effect; Counterparts, and Interpretation. This Agreement (i) shall be binding upon and 
enforceable by the parties hereto and their respective legal representatives; (ii) may be executed 
in counter-parts, each of which may be deemed to be an original, but which together shall 
constitute one instrument; and (iii) shall be construed and enforced in accordance with the laws 
of the State of California. 

AGREED: 

TRUSTEES OF THE CALIFORNIA STATE SANTA ROSA CITY SCHOOLS DISTRICT 
UNIVERSITY, ON BEHALF OF 
HUMBOLDT STATE UNIVERSITY 

By:  By:  
A. GAIL DUNGAN
CONTRACTS SPECIALIST
CONTRACTS & PROCUREMENT

Rick Edson  
DEPUTY SUPERINTENDENT 
BUSINESS SERVICES  

Date: Date: August 21, 2019

A. Gail Dungan 
cn=A. Gail Dungan, o=Humboldt State 
University, ou=Contracts & Procurement, 
email=A.Gail.Dungan@humboldt.edu, c=US 
2019.08.21 09:09:00 -07'00'















15. Ownership of Work Product: DISTRICT shall be the owner of and shall be entitled to
immediate possession of accurate reproducible copies of any work product gathered or computed by 
CONTRACTOR prior to termination of this CONTRACT by DISTRICT or upon completion of the work 
pursuant to this CONTRACT. 

16. Assignment. The obligations of the CONTRACTOR pursuant to this CONTRACT shall be
performed solely by CONTRACTOR and shall not be assigned or transferred by the CONTRACTOR to any 
third party or employee/agent of CONTRACTOR without the DISTRICT'S prior written consent. 

17. Compliance with Applicable Laws. The services completed herein must meet the approval of
the DISTRICT and shall be subject to the DISTRICT'S general right of inspection to secure the satisfactory 
completion thereof. CONTRACTOR agrees to comply with all federal, state, and local laws, rules, 
regulations, and ordinances that are now or may in the future become applicable to CONTRACTOR, 
CONTRACTOR'S business, equipment, and personnel engaged in operations covered by this CONTRACT or 
accruing out of the performance of such operations. 

18. Permits/Licenses. CONTRACTOR shall secure and maintain in force such permits and licenses
as are required by law in connection with the furnishing of services pursuant to this CONTRACT. 

19. Entire CONTRACT/Amendment. This CONTRACT and any attachments constitute the entire
CONTRACT among the parties to it and supersede any prior or contemporaneous understanding or 
CONTRACT with respect to the services contemplated, and may be amended only by a written amendment 
executed by both parties. Should the CONTRACT terms conflict with any amendments attached hereto, this 
CONTRACT shall govern. 

20. Notice. All notices or demands to be given under this CONTRACT by either to the other shall
be in writing and given either by (a) personal service or (b) by postage prepaid U.S. Mail, registered or 
certified, return receipt requested. Service of notice or demand shall be considered given when received if 
personally served or, if mailed, on the second day after deposited at any U.S. Post Office. The address to 
which either party may give notices or demands may be changed by written notice given in accordance with 
the notice provisions of this section. At the date of this CONTRACT, the addresses of the parties are as 
follows: 

DISTRICT: 

Santa Rosa City Schools 

211 Ridgway Ave 

Santa Rosa, CA 95401 

707-890-3800-x80201 

mmartin@,srcs.k12.ca.us 

CONTRACTOR: 

Name: 

Street: 

HEARTSPECTRUM / Debbie Diestler 

31051 Woodridge Dr. 

City/State/Zip: Shingletown, CA 96088 

Phone: (530) 604-0432 

Email: debd 1 @frontiernet.net 

21. Nondiscrimination. CONTRACTOR shall comply with all applicable federal, state, and local
laws, rules and regulations in regard to nondiscrimination in employment because of race, color, ancestry, 
national origin, religion, sex, marital status, age, medical condition, handicap, or other prohibited basis. All 
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nondiscrimination rules or regulations required by law to be included in this CONTRACT are incorporated by
this reference.

22. Extra (Changed) Work. Only the Superintendent may authorize extra (and/or changed) work,
which shall be in writing and thereafter ratified by the Board. The pm1ies expressly recognize that DISTRICT
and DISTRICT personnel are without authorization either to order extra (and/or changed) work or to waive
contract requirements. Failure of the CONTRACTOR to secure proper authorization for extra work shall
constitute a waiver of any and all right to adjustment in the contract price or contract time due to such
unauthorized extra work and the CONTRACTOR thereafter shall be entitled to no compensation whatsoever
for the performance of such work.

23. Conflict of Interest. CONTRACTOR represents that it presently has no interest, which would
conflict in any manner or degree with the performance of services contemplated by this CONTRACT.
CONTRACTOR further represents that in the performance of this CONTRACT, no person having such interest
will be employed. If CONTRACTOR participates in the planning, development, or negotiation of a contract for
the District, CONTRACTOR may not subsequently acquire a financial interest in that contract in violation of
Goverm11ent Code section I 090.

24. Severability. If any term, condition, or provision of this CONTRACT is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless
continue in full force and effect, and shall not be affected, impaired or invalidated in any way.

25. Governing Law. The terms and conditions of this CONTRACT shall be governed by the laws
of the State of California with venue in Sonoma County, California, and no other place.

THIS CONTRACT IS ENTERED INTO THIS ____ DAY OF ___ _

DISTRICT AUTHORIZED SIGNER or CONTRACTOR 

Signature:   _  Signature:_��

Rick Edson Print Name: Debbie Diestler

"-Deputy Su=p�e =r intendent________ Title: Business owner of HEARTSPECTRUM and

mmm1in@srcs.kl2.ca.us Email: debd1@frontiernet.net

707-890-3800 x80201 Phone: (530) 604-0432
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unauthorized extra work and the CONTRACTOR thereafter shall be entitled to no compensation whatsoever 
for the perfo1mance of such work. 

23. Conflict of Interest. CONTRACTOR represents that it presently has no interest, which would
conflict in any manner or degree with the performance of services contemplated by this CONTRACT. 
CONTRACTOR further represents that in the performance of this CONTRACT, no person having such 
interest will be employed. If CONTRACTOR patiicipates in the planning, development, or negotiation of a
contract for the District, CONTRACTOR may not subsequently acquire a financial interest in that contract in 
violation of Government Code section 1090. 

24. Severability. If any te1m, condition, or provision of this CONTRACT is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless 
continue in full force and effect, and shall not be affected, impaired or invalidated in any way. 

25. Governing Law. The terms and conditions of this CONTRACT shall be governed by the laws
of the State of California with venue in Sonoma County, California, and no other place. 

THIS CONTRACT IS ENTERED INTO THIS 

DISTRICT 

Signature: 

Rick Edson 

Deputy Superintendent 

mmartin@srcs.k12.ca.us 

707-890-3800 ex 80201

DAY OF August 21st ,201 

AUTHORIZED SIGNER OR CONTRACTOR 

_ Signarure: �� 

_ Print Name: Tyrone Botelho 

Title: Co-founder 

Email: tyrone@circleuped.org 

Phone: 510-470-0823 
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