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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 Learn By Doing Inc., hereinafter referred to as
“CONTRACTOR”.

SCHOOL SITE/DEPARTMENT USE ONLY
Check one of the following:

XIndependent 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 aresult 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

HOOI ITE/DEPARTMENT T1ISE

Funding Source: 01-0500-0-1140-1000-5117 -249 —H106

Funding Category: [ | Base Supplemental [ | Concentration

[ ] Restricted: [ ] Other:
For Billing (ifapplicable): [ ] Bill to: Billing frequency:

Contractis: []New [X]|Renewal []Addendum []Amendment

Number of Individuals Served: AP/College Prep Teachers District-wide and 1,085 students

m Date:

* Signature{- rOf Ll

Approved at Site by*:

RA(

Departmental Approval**: < : Date: (Q i‘lq {7,07_1)

** Signature - DISTRICT OFFICE DEPT. SIGNATURE

I'S ORIGINATED BY SCHOOL SITE

Contract Created by:Tim Zalunardo, Teaching and Learning Phone #: 707-890-3800 x80313

Name of SRCS employee AND dept. or school site
ployee AND

Proposed Contract Start Date: July 1,2020 Proposed Contract End Date: June 30, 2021
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:
Fiscal Services Authorizer LAST REVISED ON 4-5-17




1. Services.

(a) DISTRICT’s Responsibilities and Duties:

SRCS will:

e Provide the space and substitutes to train teachers on the use of Albert
e Provide Albert to AP and college prep teachers to promote collaboration and support for a-g courses

(b) CONTRACTOR’s Responsibilities and Duties:

Learning by Doing will:

e Provide 6 hours of professional development
e Provide supplemental question banks including standards-aligned practice questions across the
curriculum, through an online platform

e Provide automated grading/feedback and data reports for teacher and administrators looking into
student usage and performance

2. Term. CONTRACTOR shall commence providing services under this CONTRACT on July 1,
2020, and will continue through June 30, 2021, 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 Sixteen Thousand, Five Hundred and Twelve Dollars
($16.512). DISTRICT shall pay CONTRACTOR according to the following terms and conditions:

Please send signed purchase order to schools@alberto.io or vis fax to 312-313-2667

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]

The District will utilize the reports generated by the program to monitor teacher and student use. Data will
also be gathered by survey of teachers using the program to determine how teachers are using to support
student learning. Data gathered will be used to monitor support of a-g implementation.

Data will also be gathered regarding student use in AP courses as Albert is primarily focused on increasing
AP performance. The data gathered will be the number of assignments teachers creates using Albert.
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3 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.

[ ] 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,
A ] q
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 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.

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
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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.

(©) 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.

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

(D) 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.



@) 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]

® 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 the first page]|

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

(D 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.

(1) 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
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 an event, CONTRACTOR shall be entitled to receive payment for all services
satisfactorily rendered, provided, however, that there shall be deducted from such amount the number 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 are 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 supersedes 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: CONTRACTOR:

Santa Rosa City Schools Name: Learn By Doing

211 Ridgway Ave Street: PO Box 3565

Santa Rosa, CA 95401 City/State/Zip: Chicago, IL 60654
707-890-3800 Phone: (312)-470-2290 x1
mmartin@sres.k12.ca.us Email: schools@albert.io

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 bases. 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 a venue in Sonoma County, California, and no other place.

THIS CONTRACT IS ENTERED INTO THIS DAY OF , 201

DISTRICT AUTHORIZED SIGNER or CONTRACTOR
Signature: Signature:

Rick Edson Print Name:

Deputy Superintendent Title:

mmartin@sres.k12.ca.us Email:

707-890-3800 Phone:
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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 Newsela, Inc., hereinafter referred to as
“CONTRACTOR”.

SCHOOL SITE/DEPARTMENT USE ON
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 aresult 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

SCLNOI QITH/MEPARTMENT IIQE OONT V

HOOLMSITE/DEFARTIVIENT USE OINL Y

Funding Source: 01-0500-0-1140-1000-5817-249-H105 - $25.000 / 01-0500-0-1140-1000-5117-249-H105 - $99.191

Funding Category: [ | Base [X]Supplemental  [] Concentration
[ ] Restricted: [ ] Other:
For Billing (ifapplicable): | ] Bill to: Billing frequency:

Contractis: []New [XRenewal []Addendum []Amendment

Number of Individuals Served: District-wide

Approved at Site by*: Date:

03 Signature - FG OYTRAQTS ORIGINATED BY SCHOOL SITE

Date: @/’q lZOZ-O

Contract Created by:Tim Zalunardo, Teaching and Learning Phone #: 707-890-3800 x80313

Name of SRCS employee AND dept. or school site

Proposed Contract Start Date: AugustS, 2020 Proposed Contract End Date: August 4,2021
Requisition #:

BUSINESS SERVICES USE ONLY

Verified Receipt of: [ ] Insurance(s) []W-9 Form [ ] HR Clearance, if applicable
Funding Source /Funding Category verified: [ | YES [JNO  Board Approval Date:

Verified by: Date:

Fiscal Services Authorizer LAST REVISED ON 4-5-17




1. Services.

(a) DISTRICT’s Responsibilities and Duties:

SRCS will

e Provide the technology to allows teachers and students to access the program

(b) CONTRACTOR’s Responsibilities and Duties:

Newsela will:

e Provide online access for students and teachers to the Newsela platform.
e Perform regular customer service for supporting any data integration issues
e Provide support to teachers through the support tool in the website

2. Term. CONTRACTOR shall commence providing services under this CONTRACT on August
5, 2020, and will continue through August 4, 2021, 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 One Hundred and Twenty Four Thousand, One
Hundred and Ninety One Dollars ($124.191). DISTRICT shall pay CONTRACTOR according to the
following terms and conditions:

The subscription for the Services/Products shall commence as of the "Subscription Start Date" and continue through
the "Subscription End Date" (a "Contract Year"). The Subscription Start Date for this Customer Agreement will be the
later of (a) the Target Start Date set forth above and (b) the date on which this Agreement has been executed by the
Customer (the "Execution Date"). The Subscription End Date for this Customer Agreement will be that date which is
the length of the Term after the Subscription Start Date. Failure of the Customer to make use of the Services/Products
during the Term of a Contract Year shall not extend Newsela's obligation to deliver those Services/Products beyond the
Subscription End Date of that Contract Year. Following the Subscription End Date, this Customer Agreement will
automatically renew for the Services/Products licensed hereunder for successive periods equal in length to the greater
of the Term or 12 months (a “Renewal Term"), unless either party provides the other party with written notice of
cancellation at least thirty (30) days prior to the then current Subscription End Date. Prices in any Renewal Term will
increase by up to 10% above the applicable pricing (excluding any One-Time Discounts) in the prior Contract Year,
unless Newsela provides notice of different pricing at least 60 days prior to the applicable Renewal Term. Once this
Customer Agreement has been signed, the Customer agrees to pay the Contract Grand Total set forth above per the
Billing Terms noted above. If payment is made by credit card, a 3.0% fee convenience of paying through a third party
will be applied to the invoice. Service will be suspended at Newsela's discretion if payment is not received by Newsela
within thirty (30) days of the date of this Customer Agreement. Failure of the Customer to use the Service/Product
shall not relieve Customer of its obligation to pay hereunder. Please note that certain Services/Products are subject to
applicable state sales tax. If you wish to claim an exemption, please provide Newsela with a copy of your state sales
tax exemption certificate.




[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]

The District will utilize the reports generated by the program to monitor teacher and student use. Data will also
be gathered by a survey of teachers using the program to determine how teachers are using to support student
learning. Data gathered will be used to monitor support of a-g implementation.

3. 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.

[ ] Increases student and family wellness and engagement through the full-service
community school model.

@ 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 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.

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.
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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.

(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]

® 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 the first page]

(2) 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.

) 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
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 an event, CONTRACTOR shall be entitled to receive payment for all services
satisfactorily rendered, provided, however, that there shall be deducted from such amount the number 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 are 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 supersedes 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
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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: Newsela, Inc.

211 Ridgway Ave Street: 620 8th Ave., 21st Floor

Santa Rosa, CA 95401 City/State/Zip: New York, New York 10018
707-890-3800 Phone: (646)-481-5650
mmartin@srcs.k12.ca.us Email: holly.diestler@newsela.com

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 bases. 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 a venue in Sonoma County, California, and no other place.

THIS CONTRACT IS ENTERED INTO THIS DAY OF , 201

DISTRICT AUTHORIZED SIGNER or CONTRACTOR
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Signature:

Rick Edson

Deputy Superintendent

mmartin@srcs.k12.ca.us

707-890-3800

Signature:

Print Name:

Title:

Email:

Phone:
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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 Learning A-Z, hereinafter referred to as
“CONTRACTOR”.

SCHOOL SITE/DEPARTMENT USE ONLY

Check one of the following:

El Independent Contractor/Business/Organization* I:l Professional Services** D 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 aresult 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

Funding Source:

Funding Category: I:l Base Supplemental Concentration
I:I Restricted: D Other
For Billing (if applicable): |:| Bill to: Billing Frequency:

Contract is: D New Renewal I:I Addendum D Amendment
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Approved at Site by*: L T T Date:
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Departmental Approval**: Date: J&H_[@_Q&)
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o
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Verified Receipt of: [ ] Insurance(s) []W-9Form []HR Clearance, if applicable

Funding Source/Funding Category verified: I:] YES |:| NO | Board Approval Date:

Verified by: Date:




Fiscal Services Authorizer LAST REVISED ON 4-5-17

1. Services.

(a) DISTRICT’s Responsibilities and Duties:

The District shall:

1. Provide administrative support to all sites especially in the area of internet access, technology
support and assignment of program licenses.

2. Schedule and coordinate any district trainings or meetings to supports sites in the use of
Learning A-Z resources.

3. Encourage and support the use of Learning A-Z resources in KA-4" grade within our district
adopted Collaborative Curriculum Design units of study as a tool to support student literacy.

(b) CONTRACTOR’s Responsibilities and Duties:

The Contractor shall:

1. Provide 210 licenses for Learning A-Z products (RAZ Kids and Science A-Z) to elementary schools.
2. Provide on-site and online support as coordinated with the District including the following:

a. 3 customized onsite trainings

b. 5 customized webinars

2. Term. CONTRACTOR shall commence providing services under this CONTRACT on July 1
2020, and will continue through June 30, 2021, 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 Fifty-Six Thousand, Four Hundred Thirty-Eight Dollars
($56,438). DISTRICT shall pay CONTRACTOR according to the following terms and conditions:

District shall pay the contractor upon invoice.

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?):

Learning A-Z resources will be incorporated into the Collaborative Curriculum Design Units of Study.

All students in grades KA-4" will have a Learning A-Z account that can be accessed both at school and at
home.

Teachers in grades KA-4"™ grade will utilize the resources in Learning A-Z to support the building of literacy
skills, including fluency, vocabulary and comprehension.
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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.

[ ] Increases student and family wellness and engagement through the full-service
community school model.

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.

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
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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.

(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.

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.

() 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.

(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]



® 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]

(2) Documentation: The following documentation shall be submitted to the DISTRICT:
(N 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.

6] 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
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:

(@ 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
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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.

I7. 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: CONTRACTOR:

Santa Rosa City Schools Aaron Ingold - Learning A-Z Sr. VP of Sales
211 Ridgway Ave 1840 East River Road #320

Santa Rosa, CA 95401 Tucson, AZ 85718

707.890.3800 x80201 520-232-5000

mmartin@sres.k12.ca.us Grace.bustamante@learninga-z.com




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.

29, 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 ,201
DISTRICT AUTHORIZED SIGNEIT‘/(? CONTRACTOR
Signature: Signature: WL W

Rick Edson Print Name: Aaron Ingold

Assistant Superintendent, Business Services Title: Sr. VP of Sales

mmartin(@sres.k12.ca.us Email: Grace.bustamante(@learninga-z.com
707.890.3800 x80201 Phone: 520-232-5000
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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 Let’s Go Learn, hereinafter referred to as
“CONTRACTOR”.

SCHOOL SITE/DEPARTMENT USE ONLY

Check one of the following:

E 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 aresult 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
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Fiscal Services Authorizer LAST REVISED ON 4-5-17

1. Services.

(a) DISTRICT’s Responsibilities and Duties:
The District shall:

1. Provide administrative support to all sites especially in the area of internet access and technology
support.

2. Schedule and coordinate any district trainings or meetings to supports sites in the use and analysis of
Let’s Go Learn data.

3. Encourage and support the use of Let’s Go Learn EDGE at least twice per week in order to provide
maximum program effectiveness for identified elementary students.

(b) CONTRACTOR’s Responsibilities and Duties:
The Contractor shall:

1. Provide DORA, ADAM, and Let’s Go Learn EDGE online services in reading and math to SRCS
school sites.

2. Provide both on-site and virtual support as coordinated with the District, including support with data
reports and analysis.

2. Term. CONTRACTOR shall commence providing services under this CONTRACT on July 1
2020, and will continue through June 30, 2021, 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 One Hundred Twenty Thousand, Two Hundred Ninety
Dollars ($120,290.00). DISTRICT shall pay CONTRACTOR according to the following terms and
conditions:

District shall pay the contractor upon invoice. Please see attached quote on the last page.

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?):

The diagnostic assessments (DORA and ADAM) should be administered 3x per year in grades 15-6'" and 2x

per year in Kindergarten to provide information on students’ strengths and weaknesses in the areas of English
Language Arts and Math.

Let’s Go Learn EDGE is an optional online tool to help increase grade level ELA and Math skills for

students. Optimal impact on student learning is expected when the EDGE program is used for 45-60 minutes
per week.




The diagnostic assessments (DORA) will be administered annually to English Learner students in grades 7-
12 to provide information on their readiness for re-designation. This assessment data is included in the
District’s criteria for re-designation of English Learner status.

3. 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.

[ ] Increases student and family wellness and engagement through the full-service
community school model.

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.

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,
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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.

(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.

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.

(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
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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]

§3) 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.

) 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
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
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 Let’s Go Learn

211 Ridgway Ave 705 Wellesley Avenue
Santa Rosa, CA 95401 Kensington, CA 94708
707.890.3800 x80201 510-558-8844
mmartin@srcs.k12.ca.us rcapone@letsgolearn.com




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.

23. 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 ,201

DISTRICT AUTHORI%GN OR CONTRACTOR
Signature: Signature: ;

Rick Edson Print Name: Richard Capone

Assistant Superintendent, Business Services Title: CEO

mmartin(@srcs.k12.ca.us Email: rcapone@letsgolearn.com

707.890.3800 x80201 Phone: 510-558-8844
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Excsallance s our Common Ground

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 Momentum in Teaching, hereinafter referred to as
“CONTRACTOR”.

SITE/DEPARTMENT USE ONLY
Check one of the following:
D Independent Contractor/Business/Organization* |:| Professional Services** I:] 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 aresult 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

GOl ST P N o
runding sores:~ 0]-D500-0-1140 -1000-5800=119- E 105
Funding Category: [ | Base [K] Supplemental [ ] Concentration

[ ] Restricted: [ ] other
For Billing (if applicable): |_] Bill to: Billing Frequency:

Contract is: I:I New @ Renewal D Addendum [:l Amendment

Number of Individuals Served: Approximately 250 elementary teachers

Date:

Date: '7 /l Ll }wzo

707-890-3800 x
Contract Created by: Kelley Dillon, Director, Teaching & Learning Phone #: 80304

Name of SRCS employee AND dept. or school site

Approved at Site by*:

*Signature-FOR CHNT

Departmental Approval**:

Proposed Contract Start Date: July 1, 2020 Proposed Contract End Date: _June 30, 2021

Requisition #: BQ ‘ "" 2 ( 2 Z) ?)S

BUSINESS SERVICES USE ONLY
Verified Receipt of: [ ] Insurance(s) [ ] W-9 Form [ ] HR Clearance, if applicable (if working with the students)
Funding Source/Funding Category verified: D YES D NO | Board Approval Date:

Verified by: Date:
Rick Edson, Assistant Superintendent, Business Services LAST REVISED ON 4-5-17




1. Services.

(a) DISTRICT’s Responsibilities and Duties:

District shall;

1. Provide training locations with a projector/screen & other materials (pens, pencils, post-its,
highlighters, etc.) for presentation.

2. Inform teachers about the training and support the process necessary for them to attend.

3. Communicate, as needed, with Contractor to prepare for training and support teachers in
writing workshop model.

(b) CONTRACTOR’s Responsibilities and Duties:

Contractor shall:

1. Conduct site-based trainings to support teachers in the implementation of the writing
workshop model of instruction.

2. Provide specific grade level support on genres of writing: narrative, informational and/or
opinion.

3. Support teachers with a writing folder/notebook of models and strategies ready to support
their writing units of study.

4. Provide modeling of lessons/strategies within Santa Rosa City School classrooms.

5. Communicate, as needed, with the District to prepare for training and support teachers in
further implementation of the writing workshop model included in the District’s writing
curriculum adoption.

2. Term. CONTRACTOR shall commence providing services under this CONTRACT on July 1,
2020, and will continue through June 30, 2021, 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 Sixty Eight Thousand, Seven Hundred Nine Dollars
(568,709). DISTRICT shall pay CONTRACTOR according to the following terms and conditions:

Payment, not to exceed $68,709 in total, will be made to Momentum Teaching upon invoice after
services have been provided.




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?):

Teachers in grades K-6 will receive continued support in year 5 implementation of the writing workshop
model used in the District’s Elementary Writing Adoption: Lucy Calkins Writing Units of Study.
Teachers will express increased knowledge and capacity in using the writing workshop model and
materials to support student proficiency in writing. Students will, as a result, continue to show growth in
their ability to write within the three writing genres: informational, narrative and opinion/argument.

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.

[ ] Increases student and family wellness and engagement through the full-service
community school model.

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.

(2 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.

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
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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.

(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.

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.

(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]

® 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]

(2) Documentation: The following documentation shall be submitted to the DISTRICT:
(N 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.

6] 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
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
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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 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
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 Momentum in Teaching
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211 Ridgway Ave 6950 E. Goldcrest Street Long Beach, CA 90815

Santa Rosa, CA 95401 Long Beach, CA 90815
707-890-3800 x 80201 310-963-2108
mmartin@srcs.k12.ca.us leslie@momentuminteaching.com

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.

THIS CONTRACT IS ENTERED INTO THIS DAY OF ,201
DISTRICT |  CONTRACTOR

By: v il (s

Signature ﬂgnature e

Rick Edson L@sl l.:f/ Cou Y‘+V7€ V4
Typed Name Typed Name /
Assistant Superintendent Business Services +Yc ASUTES—
Title Title
707-890-3800 x 80201 S562-76L0-7 27/3("
Telephone Number Telephone Number




MEREDITH B. JOHNSON
Attorney at Law

mjohnson@DWKesqg.com

Long Beach

July 15, 2020

Dr. Diann Kitamura
Superintendent

Santa Rosa City Schools
211 Ridgway Avenue
Santa Rosa, CA 95401

Re: 2020-21 Agreement for Professional Services
Dear Dr. Kitamura:

Thank you for the opportunity to provide legal advice and counseling services to the
Santa Rosa City Schools. It has been our honor for over four decades to be vital,
participating partners with California school and community college districts in their
mission to educate and prepare all children and young adults to be responsible,
mindful citizens in the global marketplace of ideas. We remain your steadfast allies
and will support you with our full range of expertise as you meet new challenges and
overcome extraordinary hurdles in your continuing efforts to provide quality
education programs to millions of California students.

Attached is our Agreement for Professional Services for 2020-21. In light of the
economic uncertainty confronting us all, no changes have been made to the billing
ranges. While our ranges remain unchanged, the rates for some individuals who
perform work on your matters may increase within the existing ranges.

We will continue to offer the District efficient and prompt service and the highest
quality legal advice and counsel you have come to expect.

We look forward to serving the District in the coming school year and continuing our
mutually rewarding partnership. Please sign the attached Agreement, insert the date
of Board approval, and return to the undersigned via email.

Best regards,
DANNIS WOLIVER KELLEY

Meredith B. Johnson
MBJ:bdb

DWK SF 957907v1



AGREEMENT FOR PROFESSIONAL SERVICES

This Agreement is made and entered into on July 15, 2020, by and between the
Santa Rosa City Schools, hereinafter referred to as District, and Dannis Woliver Kelley, a
professional corporation, hereinafter referred to as Attorney.

In consideration of the promises and the mutual agreements hereinafter contained,
District and Attorney agree as follows:

SCOPE OF SERVICES. District appoints Attorney to represent, advise, and counsel
it from July 1, 2020, through and including June 30, 2021, and continuing thereafter as
approved. Any services performed during the period between the above commencement
date and the date of Board action approving this Agreement are hereby ratified by said
Board approval. Attorney agrees to prepare periodic reviews of relevant court decisions,
legislation, and other legal issues. Attorney agrees to keep current and in force at all times
a policy covering incidents of legal malpractice.

CLIENT DUTIES. District shall be truthful with Attorney, cooperate with Attorney,
keep Attorney informed of developments, ensure access for Attorney to communicate with
the District’s governing board as appropriate, perform the obligations it has agreed to
perform under this Agreement and pay Attorney bills in a timely manner.

FEES AND BILLING PRACTICES. Except as hereinafter provided, District agrees to
pay Attorney two hundred sixty-five dollars ($265) to three hundred sixty dollars ($360) per
hour for Shareholders and Of Counsel; two hundred forty-five dollars ($245) to two hundred
ninety-five dollars ($295) for Special Counsel; one hundred ninety-five dollars ($195) to two
hundred sixty dollars ($260) per hour for Associates; and one hundred thirty dollars ($130)
to one hundred eighty dollars ($180) per hour for Paralegals and Law Clerks. The rate for
Gregory J. Dannis will be four hundred dollars ($400) per hour. Rates for individual
attorneys may vary within the above ranges depending on the level of experience and
qualifications and the nature of the legal services provided. Agreements for legal fees at
other than the hourly rate set forth above may be made by mutual agreement for special
projects, particular scopes of work, or for attorneys with specialized skills. The rates
specified in this agreement are subject to change at any time by Attorney by written notice
to Client and shall apply to all services rendered after such notice is given. Substantive
communications advice (telephone, voice-mail, e-mail) is billed in @ minimum increment of
one-tenth (.1) of an hour, except for the first such advice in any business day, which is
charged in a minimum of three-tenths (.3) of an hour. Actual travel time is charged at the
rates above. In the course of travel it may be necessary for Attorney to work for and bill
other clients while in transit. If, during the course of representation of District, an insurance
or other entity assumes responsibility for payment of all or partial fees of Attorney on a
particular case or matter, District shall remain responsible for the difference between fees
paid by the other entity and Attorney's hourly rates as specified in this Agreement unless
otherwise agreed by the parties.

OTHER CHARGES. District further agrees to reimburse Attorney for actual and
necessary expenses and costs with respect to providing the above services, including
support services such as copying charges (charged at $0.10 per page), postage (only
charged if in excess of $1.00), and computerized legal research (i.e. Westlaw). Any discount
received on computerized legal research is passed along to Client by Attorney. District
agrees that such actual and necessary expenses may vary according to special
circumstances necessitated by request of District or emergency conditions which
occasionally arise. Such expenses shall be provided at cost unless otherwise specified.

District further agrees to pay third parties, directly or indirectly through Attorney, for
major costs and expenses including, but not limited to, costs of serving pleadings, filing fees
and other charges assessed by courts and other public agencies, arbitrators' fees, court
reporters' fees, jury fees, witness fees, investigation expenses, consultants' fees, and expert
witness fees. Upon mutual consent of District and Attorney, District may either advance or
reimburse Attorney for such costs and expenses.

Agreement for Professional Services Page 1
DWK SF 957907v1



Occasionally Attorney may provide District officials and/or employees with food or
meals at Attorney-sponsored trainings or when working with District officials and/or
employees. Attorney may provide such food or meals without additional charge in exchange
for the consideration provided by the District under this Agreement.

BILLING STATEMENT. Attorney shall send District a statement for fees and costs
incurred every calendar month. Attorney's statements shall clearly state the basis thereof,
including the amount, rate and basis for calculations or other methods of determination of
Attorney's fees. Upon District office's request for additional statement information, Attorney
shall provide a bill to District no later than ten (10) days following the request. District is
entitled to make subsequent requests for bills at intervals of no less than thirty (30) days
following the initial request. District shall pay Attorney's statements within thirty (30) days
after each statement's date.

INDEPENDENT CONTRACTOR. It is expressly understood and agreed to by both
parties that Attorney, while carrying out and complying with any of the terms and conditions
of this Agreement, is an independent contractor and is not an employee of the District.

CONFLICT OF INTEREST. In some situations, where Attorney has relationships
with other entities, the Rules of Professional Conduct may require Attorney to provide
disclosure or to obtain informed written consent before it can provide legal services for a
client. Attorney represents many school and community college districts, county offices of
education, joint powers authorities, SELPAs and other entities throughout California. The
statutory and regulatory structure of the provision of education services results in many
ways in which these entities interact which could result in a conflict between the interests of
more than one of Attorney’s clients. If Attorney becomes aware of a specific conflict of
interest involving District, Attorney will comply with the legal and ethical requirements to
fulfill its duties of loyalty and confidentiality to District. If District has any question about
whether Attorney has a conflict of interest in its representation of District in any matter, it
may contact Attorney or other legal counsel for clarification.

TERMINATION OF CONTRACT. District or Attorney may terminate this Agreement
by giving reasonable written notice of termination to the other party.

COUNTERPARTS. This Agreement may be executed in duplicate originals, including
facsimiles, each of which shall fully bind each party as if all had signed the same copy.
Electronic copies of signatures shall be treated as originals for all purposes.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement for
Professional Services.

SANTA ROSA CITY SCHOOLS

Dr. Diann Kitamura Date
Superintendent

DANNIS WOLIVER KELLEY

7/15/2020
Meredith B. Johnson Date
Attorney at Law
At its public meeting of , 2020, the Board approved this Agreement and

authorized the Board President, Superintendent or Designee to execute this Agreement.

Agreement for Professional Services Page 2
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May 7, 2020

Dr. Diann Kitamura
Superintendent

Santa Rosa City Schools
211 Ridgway Avenue
Santa Rosa, CA 95401

Dear Dr. Kitamura:

Thank you for your longstanding support and continued confidence in School
Services of California Inc. and in the services we provide.

We hope that our current relationship will be extended and have enclosed a
renewal Agreement for Legislative Services through June 30, 2021. Our
proposal maintains the same service fee as 2019-20. If this meets with your
approval, please sign both copies, retain one copy for your records, and return
a fully executed copy to our office for final processing.

Please call if you have any questions. We look forward to continuing to work
with you.

Sincerely,

1 EE N

Voo o © i~

/ Kyfe Hyland ~ John D. Gray
Director, Governmental Relations President

Enclosure
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AGREEMENT FOR SPECIAL SERVICES
Legislative Services

This is an Agreement between SANTA ROSA CITY SCHOOLS, hereinafter referred to as
“District,” and SCHOOL SERVICES OF CALIFORNIA INC., hereinafter referred to as
“Consultant,” entered into as of July 1, 2020.

RECITALS
WHEREAS, the District needs assistance regarding legislative advocacy on its behalf; and

WHEREAS, the Consultant is professionally and specially trained and competent to provide
these services; and

WHEREAS, the authority for entering into this Agreement is contained in Section 53060 of
the Government Code and such other provisions of California law as may be applicable.

NOW, THEREFORE, the parties to this Agreement do hereby mutually agree as follows:

1. The Consultant agrees to perform the following services in consideration of the payments set
forth herein the District to the Consultant as recited in Item 2 below. The services shall consist
of:

a. Collection and transmission of information pertinent to school finance legislation
including, but not limited to all major school finance bills that affect the District

b. Direct contact with and representation to, as requested by the District: the State
Legislature, the State Board of Education, the California Department of Education,
Department of Finance, and the Legislative Analyst’s Office on school legislation

c. Updates on key school business and legislative issues in the Sacramento Update (a weekly
newsletter published by the Consultant)

d. Such additional services relative to education issues as directed by the District

2. The District agrees to pay the Consultant for services rendered under this Agreement the sum
of $632 per month, plus expenses, or $7,584 annually, plus expenses, for a total of five hours
of direct service per month, upon billing by the Consultant. In the case of service needs in
excess of five hours per month, the applicable hourly rate for the person performing the
services shall apply.

3. This Agreement shall be for the period of one year, beginning July 1, 2020, and terminating
June 30, 2021. It may be terminated by either party prior to June 30, 2021, on 30 days written
notice. In case of cancellation, the District shall be liable for any costs accrued to date of
cancellation under Item 2 above.



Santa Rosa City Schools
Legislative Services 2

4. Itis recognized by both parties that the Consultant will be serving as a legislative advocate on
behalf of the District and that it will be necessary for both parties to file such appropriate forms
with the Fair Political Practices Commission as may be required by state law.

5. Itis expressly understood and agreed to by both parties that the Consultant, while carrying out
and complying with any of the terms and conditions of this Agreement, is an independent
contractor and is not an employee of the District.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as
indicated below:

By: Date:

Dr. Diann Kitamura
Superintendent
Santa Rosa City Schools

Date: 5/7/20

V4

By:

K&/Ie Hyland
Director, Governmental Relations
School Services of California Inc.

By: % &M Date:  5/7/20

ﬂz{hn D. Gray
President

School Services of California Inc.

School
éer}nce_s
ali fornia



CALIFORNIA STATE CALIFORNIA STATE UNIVERSITY, EAST BAY
UNIVER\SITY 25800 Carlos Bee Blvd, Hayward, CA 94542

Credential Student Service Center
EAST BAY Telephone: (510) 885-2272

March 6, 2020

Santa Rosa City Schools

Attn: Rick Edson — Deputy Superintendent
211 Ridgway Avenue

Santa Rosa, CA 95401

RE: Speech Language Pathology Program
Dear Mr. Edson:

California State University, East Bay requests the opportunity to implement a Student Speech Language
Pathology Program agreement with the Santa Rosa City Schools for the university non-Paid Intern
Student placement within the School District.

Enclosed is an MOU for review and signature approval. The signed MOU can be returned via email or by
mailing two copies of the documents for final execution to:

California State University, East Bay

Credential Student Service Center

Attn: Sarah Arnett, Budget & MOU Coordinator
25800 Carlos Bee Blvd

Hayward CA 94542

One fully executed agreement will be returned to you for your files.

Sincerely,

Uad) (L mdt—

Sarah Arnett



California State University East Bay
Memorandum of Understanding and Agreement
to Provide Unpaid Internship Placements to University Students
for
SPEECH LANGUAGE PATHOLOGY PROGRAM

This Agreement is between the Santa Rosa City Schools (“District”) and the California State University
(“University”), who may be referred to collectively as the parties. This Agreement describes and
confirms the expectations and responsibilities of the Parties regarding the Internship Program through
which University students (“Unpaid Interns”) will gain experience in the public school setting. This
Agreement applies to unpaid service learning placements for University-enrolled students.

TERM OF THE AGREEMENT

This Agreement shall remain in effect for a term of 5 years beginning March 6, 2020 and ending
December 31, 2025, 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 Unpaid Interns with supervised internship 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 Unpaid Intern 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 Unpaid Intern’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 assignment of the student, 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.

6. District shall, on any day when an Unpaid Intern is receiving training at its facilities, arrange for
the Unpaid Intern 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 Unpaid Intern.



UNIVERSITY RESPONSIBILITIES

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

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 an Unpaid
Intern in the school. University and District agree they will cooperate in any investigation
concerning the reported violation.

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

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

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

7. University will be responsible for ensuring that Unpaid Interns have appropriate insurance
coverage.

UNPAID INTERN 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. abackground check/ fingerprint clearance report,
c. anegative tuberculosis test result, and

2. Comply with all applicable terms and provisions of this Agreement while serving as an Unpaid
Intern.

3. Comply with the District’s policies and procedures, and applicable state and federal laws and
regulations while serving as an Unpaid Intern.

4. Provide services to District pupils only under the direct supervision of District staff.

5. Maintain the confidentiality of pupil information. No Unpaid Intern 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 Unpaid Interns 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,
Unpaid Interns 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.

STATUS OF UNIVERSITY, DISTRICT, AND UNIVERSITY STUDENTS

The parties expressly understand and agree that all University students serving as Unpaid Interns in
District schools pursuant to this Agreement are doing so for educational purposes only, and Unpaid
Interns are not considered employees or volunteers of either University or 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 written 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

3



property of others up to $5,000 per incident), with extended reporting period of three (3) years, covering
Unpaid Interns, 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 Million Dollars ($20,000,000) 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 any individuals
considered 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 Unpaid
Intern 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 any of the internship
placement sites. University shall provide written notice to each Unpaid Intern regarding the lack of
coverage of Workers” Compensation insurance by either party.

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.

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.

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.

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.

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.

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.

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.

NOTIFICATION

1.

Any notice required or permitted to be given by this agreement shall be deemed given when
personally delivered to the recipient thereof or when mailed by registered or certified mail, return
receipt requested, postage prepaid, to the appropriate recipient thereof, as follows:

A. Notice to AGENCY:
Santa Rosa City Schools
Rick Edson — Deputy Superintendent
211 Ridgway Avenue
Santa Rosa, CA 95401
707-890-3800 x80201 | redson@srcs.k12.ca.us

B. Notice to UNIVERSITY:
California State University, East Bay
Sarah Arnett, Budget and MOU Coordinator
Credential Student Service Center
25800 Carlos Bee Blvd., Hayward, CA 94542-3021
510-885-2272 | sarah.arnett@csueastbay.edu



This agreement may be altered, changed or amended by mutual agreement of the parties in writing.

IN WITNESS WHEREOF, this agreement has been executed by and on behalf of the parties hereto,
the day and year first above written.

SANTA ROSA UNIFIED CALIFORNIA STATE UNIVERSITY,
SCHOOL DISTRICT EAST BAY

By By

Name Rick Edson Name_ Wendy Ng

Title _Deputy Superintendent Title _Dean

Date Date




EXHIBIT A

PROGRAM DIRECTORS

The Program Director and the Signee of the Agreement are listed below, with respect to the program, prior
to any Student, Faculty member, or Clinical Instructor participating in the Student Training Agreement.

UNIVERSITY: CSUEB — Speech Language Pathology Program

a. PROGRAM DIRECTOR

Name: Shelley Simrin
Phone: 510-885-4762
Alt. Phone: 510-885-3241
Email:

shelley.simrin(@csueastbay.edu

Mailing Address: California State University East Bay
Department of Communicative Sciences and Disorders
Room MB #1097A, 25800 Carlos Bee Blvd, Hayward, CA 94542

CSUEB - Signee Information

Name & Title: Wendy Ng, Dean

Contact Sarah Arnett

Phone: 510-885-2272

Email: sarah.arnett(@csueastbay.edu

Mailing Address: California State University East Bay
Credential Student Service Center
25800 Carlos Bee Blvd, Hayward, CA 94542

2: Agency Signee Information

Santa Rosa City Schools
Name & Title: Rick Edson - Deputy Superintendent
Telephone: 707 747 8300 X 1239
Email: redson@srcs.k12.ca.us
Mailing Address: 211 Ridgway Avenue,

Santa Rosa, CA 95401

a. Agency Program Director/Coordinator

Name & Title:

Telephone:

Email:

Mailing Address:
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