SANTA ROSA
!‘ CITY SCHOOLS

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 Lexia Learning Systems LLC hereinafter referred
to as “CONTRACTOR”. This CONTRACT supplements CONTRACTOR’s License Quote, and each existing
and subsequent agreement for CONTRACTOR’s subscriptions and/or services, which are incorporated herein
by reference.

SCHOOL SITE/DEPARTMENT USE ONLY
Check one of the following:
Independent Contractor/Business/Organization* [ | Professional Services** [ | Partnership***

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

**  Any person, business, or organization that will be providing professional services to the District (Usually
as 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

SCHOOL SITE/DEPARTMENT USE ONLY

Funding Source: - - - - - - -

Funding Category: [ ] Base X Supplemental [ ] Concentration

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

Contractis: XNew [ ]|Renewal []Addendum [ ]|Amendment
Number of Individuals Served: District TOSA’s, EL Specialist, Elementary Administration

Approved at Site by*: Date:
* Signature - FOR CONTRACTS ORIGINATED BY SCHOOL SITE

Departmental Approval**: Date:
** Signature - DISTRICT OFFICE DEPT. SIGNATURE

Contract Created by:Alisa Haley, Director Educational Services Phone #: (707 390-3800
Name of SRCS employee AND dept. or school site

Proposed Contract Start Date:July 1, 2022 Proposed Contract End Date: June 30, 2024

Requisition #:

BUSINESS SERVICES USE ONLY
Verified Receipt of: [ ] Insurance(s) [ ]W-9 Form [ ] HR Clearance, if applicable
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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:

e Coordinated dates for services with LETRS main contact
e Coordinate and provide facility for trainings
e Schedule personnel for attendance at trainings

(b) CONTRACTOR’s Responsibilities and Duties:

Provide materials and licenses for participants

Conduct trainings either virtual or in-person

Provide 16 half days of 3 hour trainings for certificated staff
Provide 2 full day trainings to administrators

2. Term. CONTRACTOR shall commence providing services under this CONTRACT on July 1,
2022, and will continue through June 30, 2024, subject to revision and renewal with BOARD approval in
subsequent years. Pursuant to Education Code 817596, 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 Forty Nine Thousand Fifty Three Dollars and Forty
Three Cents ($49,054.53). DISTRICT shall pay CONTRACTOR according to the following terms and
conditions:

See attached quotes
Will pay upon receipt of 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?):

Participants will be able to implement research-based strategies and methodologies learned to support site
staff to differentiate within the classroom and small group settings. They will support the development of a
literacy program using district-adopted curriculum. We will measure improvement in overall literacy
instruction through analyzing student data, managing resources, tiers of support, and information learned on
how students learn to read and deliver effective reading instruction to struggling readers.

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

Board Strategic Priorities

Priority 1- Life Ready Learners

Priority 2- Whole Person Focus

Priority 3- High Quality Staff

Priority 4- Teaching and Learning Environment and Resources
Priority 5- Equity and Excellence

Priority 6- Family Engagement and Community Partnerships
Priority 7- Sustainable Funding

X [ [ [ | .

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:

@ 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:

(@) 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.” Contractor will not be directly supervising children; as such, this requirement is not
applicable to Contractor.

U] 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.”
Contractor is not providing Professional Services; as such this requirement is not applicable to
Contractor.

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

1) Upon written request, 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 written request by the DISTRICT.

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.




Q) 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. For the avoidance
of doubt, all CONTRACTOR services are performed upon activation of the annual license.

(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. If the CONCTRACTOR will have direct
contact with students, prior to CONTRACTOR performance of services that have direct contact with students,
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: The DISTRICT acknowledges and agrees that the Services are
existing, commercially available SaaS-based subscriptions, provisioned in a multi-tenant, shared database
architecture, with ancillary training, texts and other materials, which CONTRACTOR offers and provisions to
all of its educational customers under its standard limited license terms, and all ownership or other intellectual
property rights of any kind in and to the Services and/or any associated materials developed, used or provided
in the course of any services, or derivatives thereof, whether or not now or in the future acquired, filed,
perfected, registered or recorded, are expressly reserved to and remain the property of CONTRACTOR and/or
its licensors, as set forth in the license terms. All rights relating to the Services and/or materials not expressly
granted by CONTRACTOR in the license terms for the Services are reserved. The parties acknowledge that
elements of the CONTRACTOR Services constitute software and documentation and are provided as
“Commercial Items” as defined at 48 C.F.R. 2.101, and are being licensed to government end users solely as
commercial computer software subject to restricted rights described in 48 C.F.R. 2.101 and 12.212. The
parties do not anticipate or intend the creation by CONTRACTOR of any newly created intellectual property
or “Works Made for Hire” (“New Work Product Deliverable™) to be owned exclusively by the customer under
the Agreement, and nothing will be deemed a New Work Product Deliverable hereunder unless the
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development of such New Work Product Deliverable is expressly agreed and individually identified as a New

Work Product Deliverable to be owned exclusively by the customer ina CONTRACTOR quote or a statement
of work signed by a VP or above level representative of CONTRACTOR, on an individual case basis prior to

creation.

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 Name:_Lexia Learning Systems LLC
211 Ridgway Ave Street: 300 Baker Avenue, Suite 320
Santa Rosa, CA 95401 City/State/Zip: Concord, MA 01742
707-890-3800 Phone: 800-435-3942
mmartin@srcs.k12.ca.us Email: 978-287-0062

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.
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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 10th DAY OF June ,202 2 .

DISTRICT AUTHORIZED SIGNER or CONTRACTOR
Signature: Signature: _%Z%

Rick Edson Print Name: Peter Koso

Deputy Superintendent Title:  Vice President

mmartin@srcs.k12.ca.us Email: contracts@lexialearning.com
707-890-3800 x80201 Phone: 800-435-3942
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DATE(MM/DD/YYYY)
06/06/2022

CERTIFICATE OF LIABILITY INSURANCE

) ®
ACORD
——

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED,
If SUBROGATION IS WAIVED, subject to
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

the terms and conditions of the policy, certain policies may require an endorsement. A statement on

PRODUCER ﬁ‘O\M'IE'ACT
Aon Risk Services Southwest, Inc.
pallas TX Office ' (WeWo. Ext;:  (866) 283-7122 A% Noy:  (800) 363-0105
5005 Lyndon B Johnson Freeway E-MAIL
Suite 1500 ADDRESS:
Dallas TX 75244 USA
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: Berkley Regional Insurance Company 29580
Lexia Learning Systems LLC INSURER B: Berkley National Insurance Company 38911
300 Baker Ave, Ste 320 ; -
concord MA 01742 USA INSURER C: Lloyd's Syndicate No. 2623 AA1128623
INSURER D:
INSURER E:
INSURER F:

COVERAGES CERTIFICATE NUMBER: 570093470830 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
Limits shown are as requested|

2R TYPE OF INSURANCE NS5 | Wb POLICY NUMBER (AWDONYYY) | (MADONYIY) LIMITS
B | x | COMMERCIAL GENERAL LIABILITY TCP701596512 04/15/2022|04/15/2023| acH OCCURRENCE $1,000,000
| CLAIMS-MADE OCCUR EQ“E"QSEE;‘(’EEEEE,?W@ $1,000,000
MED EXP (Any one person) $15 5 000
] PERSONAL & ADV INJURY $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X | PoLicy s Loc PRODUCTS - COMP/OP AGG $2,000,000
OTHER:
- COMBINED SINGLE LIMIT
B | AUTOMOBILE LIABILITY TCP 7015965-12 04/15/2022|04/15/2023 (Ea accident) $1,000,000
ANY AUTO BODILY INJURY ( Per person)
OWNED . SCHEDULED BODILY INJURY (Per accident)
[—— AUTOS ONLY PROPERTY DAMAGE
HIRED AUTOS x| NON-OWNED (Per accident)
X | oy AUTOS ONLY
B | x | umereLLaLiAB | x | occur TCP701596512 04/15/2022{04/15/2023 | EACH OCCURRENCE $25,000, 000
|| excessuias CLAIMS-MADE AGGREGATE $25,000,000
DED | |RETENTION
A | WORKERS COMPENSATION AND TWC701596613 04/15/2022[04/15/2023| | PER STATUTE | |OTH-
EMPLOYERS' LIABILITY vIN ER
ANY PROPRIETOR / PARTNER / Izl E.L. EACHACCIDENT $1,000,000]
EXECUTIVE OFFICER/MEMBER N/A
(Mandatory in NH) E.L. DISEASE-EA EMPLOYEE $1,000,000
I[f> es%l%?ﬁ%lrgﬁ lgg%PERATIONS below E.L. DISEASE-POLICY LIMIT $1,000,000
c Cyber Liability FSCE02203029 04/15/2022|04/15/2023| Aggregate $10,000,000
Cyber/E&0 (Claims Made)
SIR applies per policy ter[ns & conditions

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, A Remarks may be

if more space is required)

Saqta Rosa City Schools is included as Additional Insured in accordance with the policy provisions of the General Liability
policy.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

Santa Rosa City Schools
211 Ridgway Ave St
Santa Rosa CA 95401 UusA

AUTHORIZED REPRESENTATIVE

Are Dok Fkvsins Scothiscst s

©1988-2015 ACORD CORPORATION. All rights reserved

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD

Holder Identifier :

570093470830

Certificate No :



