
 
 

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   Colors   of   Spanish   hereinafter   referred   to   as  
“CONTRACTOR”.  
 

SCHOOL   SITE/DEPARTMENT   USE   ONLY  
 

   Check   one   of   the   following:  
 

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

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

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

 

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

SCHOOL   SITE/DEPARTMENT   USE   ONLY  
 
    Funding   Source:           07   -   0500   -   0   -   1140   -   1000   -   5800-   127   -   5114  
 
    Funding   Category:  ⎕    Base          ⎕     Supplemental         ⎕    Concentration   

⎕    Restricted:   __________________________________   ⎕   Other:    __________________________________  
 
     For   Billing    ( if   applicable ):     ⎕    Bill   to:   __________________________________     Billing   frequency:   _______________________  

 
    Contract   is:           ⎕   New          ⎕    Renewal         ⎕   Addendum         ⎕   Amendment  
 
    Number   of   Individuals   Served:    170   students,   7   teachers   
 
    Approved   at    Site    by*:      Rebekah   Rocha      Date:    8.6.20  

      *     Signature   -    FOR   CONTRACTS   ORIGINATED   BY   SCHOOL   SITE  
 
     Departmental    Approval**:      ____________________________________      Date:     ______________________  
                 **    Signature   -    DISTRICT   OFFICE   DEPT.   SIGNATURE   

 

    Contract    Created    by:    Rebekah   Rocha,   Principal      Phone   #:     707-890-3892  
       Name   of   SRCS   employee    AND    dept.   or   school   site  

 
    Proposed   Contract   Start   Date:    8.24.20       Proposed   Contract   End   Date:    5.27.20  
 
    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:     __________________  
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     Verified   by:   _____________________________________________________      Date:   ______________________  

                                       Fiscal   Services   Authorizer               LAST   REVISED   ON   4-5-17  
1. Services .   

 
(a) DISTRICT’s   Responsibilities   and   Duties:   Agree   to   schedule   provided   by   Colors   of   Spanish,  

provide   Zoom   times   to   Colors   of   Spanish.   
 
 
 
 
 
 
 
 
 
 

 
 
 

(b) CONTRACTOR’s   Responsibilities   and   Duties:   Plan   &   design   Spanish   Language  
Development   Music   classes   for   TK-1st   grade   students   at   Cesar   Chavez   Language   Academy.  
Attend   all   scheduled   Zoom   classes   with   teacher.   Provide   families   with   resource   embedded  
website   to   access   Spanish   Language   Development   songs   &   activities.   

 
 
 
 
 
 
 

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

September,   2020,   and   will   continue   through   May   20 21 ,   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   $25,110   Dollars   ($_               __).   DISTRICT   shall   pay  
CONTRACTOR   according   to   the   following   terms   and   conditions:   Monthly,   upon   receipt   of   invoice.   
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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]  
 
Participation   rates   in   Music   class   each   week/bi-monthly   (number   of   students   in   attendance).   Oral  
language   production   of   Spanish   from   students.   Total   Physical   Response   (TPR)   with   movement   &  
music.   This   will   be   observational   data.   Language   Production   from   individual   students   on   Zoom.   

 
 
 
 
 
 
 
 
 
 

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  
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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  
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  
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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]   
 

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

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

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

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

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

policy   copies   shall   be   submitted   within   thirty   (30)   days   of   DISTRICT’S   request.  
 

(h) Policy   Obligations :     CONTRACTOR’S   indemnity   and   other   obligations   shall   not   be  
limited   by   the   foregoing   insurance   requirements.  
 

(i) Material   Breach :     If   CONTRACTOR,   for   any   reason,   fails   to   maintain   insurance  
coverage,   which   is   required   pursuant   to   this   CONTRACT;   the   same   shall   be   deemed   a   material   breach   of  
contract.   DISTRICT,   at   its   sole   option,   may   terminate   this   CONTRACT   and   obtain   damages   from   the  
CONTRACTOR   resulting   from   the   breach.   Alternatively,   DISTRICT   may   purchase   such   required   insurance  
coverage,   and   without   further   notice   to   CONTRACTOR,   County   may   deduct   from   sums   due   to  
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.   
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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:   COLORS   OF   SPANISH  
 
211   Ridgway   Ave Street:   PO   Box   751296  
 
Santa   Rosa,   CA   95401 City/State/Zip:   Petaluma,   CA   94975  
 
707-890-3800 Phone:707-782-1084  
 
mmartin@srcs.k12.ca.us Email:   randy@colorsofspanish.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                     
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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 AUTHORIZED   SIGNER    or    CONTRACTOR  

 

Signature:   ______________________________ Signature:   _____________________________________  

Rick   Edson                            ______________ ___ Print   Name:   Randy   Tausch  

Deputy   Superintendent                          _________  Title:    Operations   Director  

mmartin@srcs.k12.ca.us Email:    randy@colorsofspanish.com  

707-890-3800 x80201  Phone:    707-782-1084  
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MOU Santa Rosa City Schools Student Internship Agreement 

 

STUDENT INTERNSHIP AGREEMENT 

                   2020-2021 

 
This Agreement, effective _________________, is made and entered into by and between Santa Rosa 

City Schools District (“District”) and the Concordia University Irvine (“University”). 

ARTICLE 1: RECITALS 

1 .1  Section 35160 of the California Education Code provides that the governing board of any 

school district may initiate and carry on any program or activity, or may otherwise act in any 

manner which is not in conflict with, or inconsistent with, or pre-empted by, any law and 

which is not in conflict with the purposes for which school districts are established. 

1.2  An agreement by a school district to provide student teaching, administrative or counseling 

practicum and experience to Students enrolled in an education credential program offered by 

an institution of higher education approved by the California Commission on Teacher 

Credentialing (“Commission”) is not inconsistent with the purposes for which school districts 

are established. 

1.3 Pursuant to the provisions of Section 44320 of the Education Code, the governing board of any 

school district is authorized to enter into agreements with a state college,  Concordia University 

Irvine (“University”), or any other university or college accredited by the State Board of 

Education as a teacher, administrative, and counselor education institution, to provide 

internship programs to students enrolled in the University. 

ARTICLE 2: DEFINITIONS 

2.1  “Student” shall refer to a student validly enrolled at the University in a program which is 

approved by the Commission and which leads to an education, administrative services, or 

counseling credential. 

2.2  “Supervising Employee” shall refer to an employee of the District holding a valid, clear 

teaching credential, pupil personnel services credential, or administrative services credential 

issued by the Commission who has three or more years of experience in their credentialed field 

of work. 

2.3  “Student Internship” shall refer to the active participation by a Student in the duties and 

functions of classroom teaching, school counseling or administrative services under the direct 

supervision and instruction of one or more Supervising Employees. 

2.4  “Student Internship Assignment” shall refer to 2020-2021 School Year of daily student 

teaching, counseling or administrative services or the equivalent, as determined by the 

University in collaboration with the District. Student Internship Assignments shall satisfy all 

Commission requirements. 

2.5  “Honorarium” shall refer to the amount of _______________dollars ($____) that shall be paid 

directly to the Supervising Employee, in recognition of that full-time teacher, counselor or 

administrator’s efforts beyond normal teaching, counseling or administrative duties in the 

course of supervision. Payment of an Honorarium by the University to the Supervising 

Employee will not render the Supervising Employee an employee or agent of the University.  
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Nothing in this Agreement is intended by the parties to affect or change any term or condition 

of any collective bargaining agreement with respect to wages, compensation, or terms or 

conditions of employment, now extant or hereafter entered into between the District and its 

employee representatives. 

ARTICLE 3: TERMS AND CONDITIONS 

3.1 Student Internship Experience.  The District shall provide Students with Student Internship 

experience in schools and classes of the District under the direct supervision and instruction of 

a Supervising Employee.  

3.2 Mandatory Instruction and Reporting.  Before a Student is assigned to the District for 

placement in a Student Internship Assignment, University shall instruct such Student on 

applicable state and federal law regarding unlawful discrimination, to include sexual 

harassment, and mandated reporting of child abuse. 

3.3 PACT Requirements (if applicable).  As required by State law, the Student will be participating 

in the Performance Assessment of California Teachers (PACT). The terms of this process will 

be provided to the District in a separate notice. 

3.4 Language Arts Standards (if applicable).  University agrees to prepare all teacher candidates to 

be able to implement all of the language arts content standards outlined in the 

Reading/Language Arts Framework for California Public Schools, including instruction in 

systematic, explicit phonics. 

3.5 Placement Protocol.  University will follow the District’s protocol for the placement of 

Students, and will make initial contact at the District level to coordinate the placement of 

Students with the Assistant Superintendent, Curriculum and Instruction (K-6), and the 

Assistant Superintendent, Curriculum and Instruction (7-12). As specified in the state teacher 

preparation standards, the selection of the Student placement sites and Supervising Employee 

shall be a joint decision between University, the District and the School. 

3.6 Right of District to Refuse Placement.  Subject to applicable state and federal law regarding 

unlawful discrimination, including sexual harassment, at its sole discretion, the District may 

refuse to accept, or may terminate, any Student assigned to the District for Student Internships 

if in the District’s judgement and discretion, the conduct or attitude of Student threatens the 

safety or welfare of any District pupil, employee or agent. Upon notification by the District, 

University shall promptly terminate the Student's assignment to the District. Students who the 

District does not deem a threat to the safety or welfare of the District, its pupils, employees or 

agents, and who are already assigned to and scheduled for an internship, will be permitted to 

complete any previously scheduled internship assignments in District. 

3.7 Confidentiality of Student Records.  The District acknowledges that the education records of 

Students assigned to the District are protected by the Family Educational Rights and Privacy 

Act (“FERPA”), 20 U.S.C. §1232g. The Parties agree to comply with the requirements of 

FERPA and its implementing regulations at 34 C.F.R. Part 99 and to protect the privacy of 

education records concerning any Student assigned to the District under this Agreement.  As a 

result of this Agreement, District shall be considered to be “school official” of University and 

may transmit, share or disclose educational records, including evaluations and attendance 

records of Students, without the Students written consent to other school officials of University 

who have a legitimate educational interest in the records. 
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3.8 Honorarium Payment upon Student’s Termination.  Upon a Student's assignment being 

terminated pursuant to section 3.6, the Supervising Employee shall receive a  prorated share of 

the Honorarium, if available, based upon the amount of time in which that Student was 

supervised, and with the full Honorarium to be paid where more than one-half (1/2) of the 

Student Internship Assignment was supervised by that Supervising Employee prior to 

termination; provided, however, that if a Student is supervised by more than one Supervising 

Employee, the Honorarium shall be shared proportionately between them, based upon the 

extent of each teacher, counselor or administrator’s supervision of such Student.  The District 

shall determine the pro-rata portion to be paid to each Supervising Employee, and that 

determination shall be conclusive as to all claimants.  The University shall not be liable for 

payment of any amount beyond the Honorarium described in section 2.5, or for payment to any 

third party, even if the University is advised of the possibility of a claim on behalf of such 

person. 

3.9 Certificates of Clearance.  The University shall inform each participating Student that they 

must provide a valid negative TB test and Certificate of Clearance from the Commission to the 

District prior to commencement of the Student Internship Assignment. 

3.10 Use of parties’ Names Prohibited.  Neither party shall use the name of the other party in any 

form or manner in advertisements, reports, nor other information released to the public without 

the prior written approval of that other party. 

3.11 Fingerprint Clause.  In order to participate in the Student Internship, each Student must consent 

to providing verification of background clearance from the Federal Bureau of Investigation and 

the California Department of Justice to the District for each Student prior to commencement of 

the Student Internship Assignment. 

ARTICLE 4: GENERAL PROVISIONS 

4.1 Term and Termination. This Agreement shall commence on the later of the two dates as 

follows: (i) the date on which the last signature appears on this Agreement; or (ii) the first day 

of the 2019-20 school year, and it shall continue in full force for one year, ending on the last 

day of the 2019-20 school year. Either party may terminate this Agreement, without cause, 

upon thirty (30) days written notice to the other party; provided, however, all Students 

receiving Student Internship experience from the District as of the date of a termination notice 

or expiration of this Agreement shall be permitted to complete their Student Internship 

Assignments during the current school year. 

4.2  Indemnification.  The University shall indemnify, defend, protect, hold harmless, and release 

the District its officers, agents and employees, from and against any and all claims, loss 

proceedings, damages, causes of action, liability, costs, or expense (including attorneys’ fees 

and witness costs) arising out of the negligent acts or omissions in the performance by the 

University under this Agreement; except such Liability caused by the sole negligence or willful 

misconduct of the District.  This indemnification obligation shall not be limited in any way, by 

any limitation, on the amount or type of damages or compensation payable to or for the 

indemnifying party under workers’ compensation acts, disability benefit acts, or other 

employee benefits acts.  The aforementioned indemnification shall survive the terms of this 

Agreement. 

The District shall indemnify, defend, protect, hold harmless, and release the University its 

officers, agents and employees, from and against any and all claims, loss proceedings, 

damages, causes of action, liability, costs, or expense (including attorneys’ fees and witness 
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costs) arising out of the negligent acts or omissions in the performance by the District under 

this Agreement; except such Liability caused by the sole negligence or willful misconduct of 

the University.  This indemnification obligation shall not be limited in any way, by any 

limitation, on the amount or type of damages or compensation payable to or for the 

indemnifying party under workers’ compensation acts, disability benefit acts, or other 

employee benefits acts.  The aforementioned indemnification shall survive the terms of this 

Agreement. 

4.3 Insurance.  During the entire term of this Agreement, each party, at its own expense shall 

 maintain, in full force Comprehensive General Liability and Commercial Auto Liability 

 covering bodily injury and property damage.  Each party must also provide evidence of 

 coverage for Professional Liability including improper sexual conduct coverage.  All 

 policies and insurance carriers must be acceptable to the other party and be written on an 

 occurrence based form.   

The insurance shall be in the following amounts: Comprehensive General Liability and Auto 

Liability with a combined single limit per occurrence limits of not less than $2,000,000, with a 

$3,000,000 aggregate.  Limits can be met through a combination of primary and umbrella 

policies; Professional Liability with per occurrence limits of not less than $1,000,000; with an 

annual general aggregate of not less than $3,000,000; improper sexual conduct coverage with 

per occurrence limits of not less than $1,000,000, with an annual aggregate of $2,000,000; 

Workers’ Compensation with statutory limits for the State of California and $1,000,000 

Employers’ Liability. 

The District shall provide the University with a Certificate of Insurance as evidence of all 

required in force insurance and an endorsement naming the University, its officers, employees 

and agents as an additional insured with regard to liability arising out of the District’s activities 

carried out under the terms of this Agreement; except such Liability caused by the sole 

negligence or willful misconduct of the University.   

The University shall provide the District with a Certificate of Insurance as evidence of all 

required in force insurance and an endorsement naming the District, its officers, employees and 

agents as an additional insured with regard to liability arising out of the University’s activities 

carried out under the terms of this Agreement; except such Liability caused by the sole 

negligence or willful misconduct of the District.   

4.4 Worker’s Compensation.  It is understood by each party that Students shall be considered 

District volunteers for purposes of Workers’ Compensation only. 

4.5  Venue.  In the event of any dispute or litigation concerning or arising out of this Agreement, all 

parties agree to seek resolution of the dispute or litigation within Sonoma County and no other 

place. 

4.6  Entire Agreement. This Agreement contains the entire agreement between the parties relating 

to the transactions contemplated hereby, and all prior or contemporaneous agreements, 

understandings, representations, and statements, whether oral or written, are merged herein. 

4.7  Severability. If a court or arbitrator holds any provision of this Agreement to be illegal, 

unenforceable, or invalid, the remaining provisions will not be affected. 
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4.8  Amendments.  Amendments to this Agreement may be made at any time, provided, however, 

that any amendments, modifications or alterations shall be made only in writing and shall 

become effective only upon the written approval of both the District and University. 

4.9 Assignment.  This Agreement shall not be assigned without the express written consent of the 

non-assigning party.  A transfer of obligation under this Agreement by operation of the law 

shall require the affirmative assent of all parties, and the failure of a party to affirmatively 

consent shall act as a termination of this Agreement, subject to the right of Students to 

complete their respective Student Internship Assignments pursuant to section 4.1.  

4.10  Notices. All notices, demands, or other communications given under this Agreement shall be in 

writing and sent to the address listed at the end of this Paragraph (unless a party has changed its 

address by giving notice as provided in this paragraph), and will be effective upon receipt if 

delivered by personal or overnight delivery or facsimile, or effective three days after being 

placed in the United States mail, postage pre-paid. 

 

 Concordia University Irvine   Santa Rosa City Schools District 

 ATTN: Rev. Dr. Scott Ashmon  ATTN:   Rick Edson  

 Provost     Deputy Superintendent, Business Services  

 1530 Concordia West, Irvine, CA 92612 211 Ridgway Ave, Santa Rosa, CA 95401 

 949-214-3201     Office (707) 890-3800 x80201 

 Copy to: 

 General Counsel: ronald.vanblarcom@cui.edu 

 MOU Coordinator: charlie.rodrigues@cui.edu 

   

4.11  Binding Effect; Counterparts, and Interpretation. This Agreement (i) shall be binding upon and 

enforceable by the parties hereto and their respective legal representatives; (ii) may be executed 

in counter-parts, each of which may be deemed to be an original, but which together shall 

constitute one instrument; and (iii) shall be construed and enforced in accordance with the laws 

of the State of California. 

AGREED: 

CONCORDIA UNIVERSITY   SANTA ROSA CITY SCHOOLS   

       DISTRICT 

 

By:         By:        

        Rev. Dr. Scott Ashmon     Rick Edson  

        Senior VP and Provost     DEPUTY SUPERINTENDENT 

                 BUSINESS SERVICES   

   

 

 

 

Date:        Date:       
Aug 19, 2020
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AGREEMENT FOR CONSULTING SERVICES 
 

THIS AGREEMENT FOR CONSULTING SERVICES  (ʺAgreementʺ)  is made  and 
entered into this _________ day of _________, 2020 (ʺEffective Dateʺ), by and between Santa 
Rosa  City  Schools  at  211  Ridgway Avenue,  Santa  Rosa,  CA  95401,  hereinafter  called 
ʺClientʺ,  and  Cooperative  Strategies,  LLC  at  8955  Research  Drive,  Irvine,  CA  92618, 
hereinafter  ʺConsultantʺ and each, a “Party” or  together,  the “Parties”.   The Parties,  in 
consideration of the mutual promises and conditions herein contained agree as follows: 

 
ARTICLE I. 

SERVICES TO BE PERFORMED BY CONSULTANT 
 

Section 1.1 Services, Statement of Work.   Client hereby  retains Consultant  to 
perform the services (ʺServicesʺ) set forth in the Statement of Work (the ʺSOWʺ) attached 
as Exhibit A to this Agreement, which is hereby incorporated by reference.  In the event of 
a conflict between this Agreement and the SOW, the SOW shall prevail for the purposes of 
such SOW only.   
 

Section 1.2 No Agency. The  relationship of  the Parties  is  that of  independent 
contractors. Nothing herein will be deemed to create an employment, agency, joint venture 
or partnership relationship between the Parties or any of their agents or employees. Neither 
Party will have the power to enter into any contracts or to incur any liabilities on behalf of 
the other. 
 

ARTICLE II. 
OWNERSHIP; USE 

 
Section 2.1 Consultant Materials.   Consultant owns any and all work product 

created  in  the performance of  this Agreement,  including all  intellectual property  rights 
therein, including, but not limited to: (a) computer software (including financial models, 
compilations  of  formulas  and  spreadsheet  models),  inventions,  designs,  programs, 
improvements,  techniques,  ideas,  concepts,  trade  secrets  and  know‐how,  proprietary 
models,  processes  and  methods,  and  (b)  reports,  drawings,  templates,  specifications, 
computer  files,  field data, notes, other documents and  instruments and other works of 
authorship  and  developments  conceived,  created,  discovered,  invented  or  reduced  to 
practice (ʺConsultant Materialsʺ).  
 

Section 2.2 Client’s Rights and Obligations.  This Agreement only entitles Client 
to a right  to use  the hard copy or electronic reports portion of  the Consultant Materials 
(each a ʺReportʺ). Client shall not reuse Reports for any unlawful purpose. Client shall, to 
the  fullest  extent  permitted  by  law,  indemnify  and  hold  harmless  Consultant,  its 
shareholders,  officers,  directors,  members,  managers,  employees  and  subcontractors 
(“Consultant Indemnified Parties”) against any damages, losses, liabilities and costs and 
expenses, including reasonable attorneysʹ fees and costs, arising from or allegedly arising 
from the unauthorized use of the Consultant Materials or Reports by or through Client. 
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Section 2.3 Rights.  Consultant  reserves  all  rights  in  Consultant  Materials, 
including the Reports. Consultant may use Consultant Materials for any purpose during 
the term of this Agreement or thereafter. Client agrees that Consultant has spent and will 
spend  substantial  time  and  effort  in  collecting  and  compiling  data  and  information 
(including Client Data, as defined below) (the ʺData Compilationsʺ)  in order to produce 
the  Report(s).  Data  Compilations  may  be  used  by  Consultant  for  its  own  purposes, 
including, without limitation, sale or distribution to third parties, provided that Consultant 
will not sell or distribute Client’s Confidential Information that may be contained in Data 
Compilations unless such information is used on an aggregated, anonymous basis. 
 

ARTICLE III. 
COMPENSATION 

 
Section 3.1 Fees.  Client shall pay Consultant a professional fee according to the 

fee schedule attached as Exhibit B hereto  (the  ʺFee Scheduleʺ)  for  the Services rendered 
hereunder. Consultant may adjust its rates in the event of an amendment of the SOW.   
 

Section 3.2 Reimbursement.  Client shall reimburse Consultant for Consultant’s 
expenses  incurred  in  performance  of  the  Services  plus  a  15%  administrative  charge. 
Expenses may include: (a) Clerical assistance @ $50.00 per hour; (b) Transportation costs, 
including mileage  for  the use of personal automobiles at  the prevailing  IRS  rate,  rental 
vehicles, travel, lodging and regularly scheduled commercial airline ticket costs; (c) Third‐
party  photographic  reproduction  and  data  purchases;  and  (d)  Photocopies,  facsimile, 
postage, overnight deliveries, conference calls and phone calls at 5% of Services billed. 
 

Section 3.3 Invoices. Consultant shall deliver  to Client an  invoice  for Services 
performed and  reimbursable expenses  incurred  in  the prior month. Client  shall pay all 
invoices within forty‐five (45) days of the date of each invoice. A monthly charge of 1.2% 
may be imposed on past due accounts. Payment shall not be subject to any discounts or 
set‐offs. 
 

ARTICLE IV. 
OTHER AGREEMENTS OF CONSULTANT 

 
Section 4.1 Performance.   Consultant shall perform the Services in accordance 

with the SOW and generally accepted industry standards. 

Section 4.2 Necessary  tools.  Consultant  shall  supply  all  tools  and 
instrumentalities required to perform the Services under the Agreement.  
 

Section 4.3 Workers’  Compensation.  Consultant  shall  maintain  workers’ 
compensation  insurance  for Consultant’s employees and agents performing Services as 
required  by  law.  Consultant  shall  comply with  all  federal,  state,  and  local  laws  and 
ordinances as it relates to the work to be performed under this Agreement. 
 

Section 4.4 Liability  Insurance.   Consultant shall, at  its sole cost and expense, 
carry and maintain throughout the term of this Agreement professional liability insurance 
covering errors and omissions, with  limits of not  less  than $1,000,000 per occurrence or 
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$2,000,000 aggregate. Evidence of such  insurance shall be provided  to Client as soon as 
reasonably practicable following Client’s written request. 

ARTICLE V. 
OTHER AGREEMENTS OF CLIENT 

 
Section 5.1 Client’s Assistance.   Client shall provide all  information, data and 

documents as specified in the SOW, or reasonably requested by Consultant. Client shall 
also  satisfy  any  assumptions,  perform  any  SOW  obligations,  and  comply  with  all 
applicable laws and regulations. 
 

Section 5.2 Client Responsibility.   
(a) Client  acknowledges  Consultant  will  be  using  various  data,  reports, 

studies, computer printouts and other information, documents and representations as 
to  facts,  the  source  of which may  be Client  (“Client Data”),  and data  from public 
agencies or third‐parties (“Other Data”). Client agrees that Consultant is entitled to use 
and rely upon such Client Data in performing Services, and that Consultant shall not 
be obligated to verify the accuracy of the Client Data or Other Data or be responsible 
for its impact of on its work products (including without limitation the Reports) . 

(b) Client represents and warrants  to Consultant  that Client has  the right  to 
deliver the Client Data to Consultant and neither the Client Data, nor its use shall (i) 
infringe any  intellectual property  rights of any  third party,  (ii) violate any  laws or 
privacy rights of any third party, or (iii) violate any third parties’ privacy policies, and 
Client shall use commercially reasonable efforts to ensure that Client Data does not 
contain any viruses or other damaging or disabling code. 

Section 5.3 Non‐Solicitation.   Client  shall  not  solicit  for  employment  or  hire 
Consultant’s employees during the term and for one year following the termination of this 
Agreement;  provided,  however,  that  this  shall  not  prohibit  Client  from  generalized 
solicitation  or  advertising,  including  the use  of  an  independent  agency  or  search  firm 
whose efforts are not specifically directed at such employees. Such employees shall not 
include any  individual  (a) whose employment with Consultant has  terminated  for any 
reason  (other  than  through  breach  of  this  Section  5.5),  or  (b) whose  employment  or 
solicitation has been agreed upon in writing by Consultant. 
 

ARTICLE VI. 
TERM; TERMINATION 

 
Section 6.1 Term.  This Agreement shall become effective on the Effective Date 

and will continue  in effect until  the earlier of  (a) completion of performance under  the 
SOW, or (b) termination as provided herein. 
 

Section 6.2 Convenience. Either party may terminate this Agreement (and the 
SOW) for convenience upon thirty (30) prior written days’ notice to the other party. 
 

Section 6.3 Breach.  Either  party may  terminate  this Agreement with written 
notice to the other party in the event of a material breach which is not cured within ten (10) 
days.  Without  limiting  the  foregoing,  if  Client  fails  to  make  payments  when  due, 
Consultant may suspend Services upon notice. Consultant shall have no liability to Client 
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for any costs or damages arising as a result of such suspension. Upon payment in full by 
Client (if Consultant has not terminated the Agreement), Consultant shall resume Services 
and the SOW shall be adjusted for the suspension period plus reasonable time and expense 
for the Consultant to resume performance.   
 

Section 6.4 Fees.  Upon expiration or termination of this Agreement, Client shall 
pay all of Consultant’s fees, expenses and other costs payable by Client pursuant to Article 
III, which have accrued through the date of expiration or termination. 

Section 6.5 Mutual  Indemnification.  Each  Party  shall  defend,  indemnify  and 
hold the other Party harmless from and against all obligations, losses, liabilities, damages, 
claims,  attachments,  executions,  demands,  actions  and/or  proceedings  (collectively, 
ʺClaimsʺ)  and  all  costs  and  expenses  in  connection  therewith,  including  reasonable 
attorneys’ fees and expenses, arising out of or connected with this Agreement when such 
Claims arise from, relate to, or in any way result from (i) breach of any representation or 
warranty in this Agreement, (ii) breach of any applicable law or (iii) gross negligence or 
willful misconduct. Client’s obligations under this subsection shall be reduced to the extent 
that they arise out of Consultant’s gross negligence or willful misconduct. 
 

Section 6.6 Survival.  Sections 1,2, 3.1, 3.2, 3.3, 5.2, 5.3, 5.4, 5.5, 6.4, 6.5, 6.6 and  
Articles II, VII and VIII shall survive the expiration or termination of this Agreement. 
 

ARTICLE VII. 
CONFIDENTIALITY 

 
Section 7.1 Definition. ʺConfidential Informationʺ means all information that is 

disclosed by a party to the other party and that: (a) is designated as confidential, regardless 
of the form in which it is disclosed; or (b) relates to a party’s markets, customers, patents, 
trade secrets, inventions, procedures, methods, designs, strategies, distributors or business 
in general. It shall not include any item which: (i) the receiving party can prove was in its 
possession prior to disclosure thereof by the disclosing party whether prior to or during 
the term of this Agreement; (ii) is or becomes generally available to the public other than 
as a result of any action or omission by the receiving party; (iii) is rightfully disclosed to 
the  receiving party  by  a  third party without  the  imposition  on  the  third party  of  any 
confidentiality obligation or restrictions on use; or (iv) is independently developed by the 
receiving party without  reference  to  the disclosing party’s Confidential  Information, as 
evidenced  by  the  receiving  party’s  written  records.  The  Consultant  Materials  are 
Consultant’s Confidential Information (subject to the rights set forth in Section 2.2).  
 

Section 7.2 Obligation.  Each  party,  as  a  receiving  party,  shall  (a)  hold  all 
Confidential  Information  in  confidence  and  not  disclose  same  to  anyone  except  its 
employees who  have  a  need  to  know  and who  are  bound  by  the  confidentiality  and 
nondisclosure restrictions herein; (b) use the other party’s Confidential Information only 
as  necessary  for  its  performance  hereunder;  and  (c)  hold  and  protect  Confidential 
Information  with  the  same  degree  of  care  it  uses  with  its  own  information  of  like 
importance, but in no event less than a reasonable standard of care. 
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Section 7.3 Compelled Disclosure.  If either receiving party is required by law to 
disclose  any Confidential  Information,  the  receiving party  shall provide  the disclosing 
party with prompt oral and written notice, so that the latter may seek a protective order or 
other appropriate remedy.  In the event that such a protective order or other remedy is not 
promptly obtained, the receiving party shall furnish only that portion of the Confidential 
Information which is legally required and shall exercise its best efforts to obtain a protective 
order  or  other  reliable  assurance  that  confidential  treatment  shall  be  accorded  to  the 
disclosing party’s Confidential Information. 
 

Section 7.4 Injunctive  Relief.  Each  party  agrees  that  remedies  at  law  are 
inadequate  to  protect  against  its  breach  or  threatened  breach  of  this  Article  VII.  
Accordingly, each party agrees that the other party may obtain injunctive relief against it 
in the event of any such breach or threat thereof, in addition to any other legal or equitable 
remedies that may be available. 
 

ARTICLE VIII. 
GENERAL PROVISIONS 

 
Section 8.1 Notice.  Any notices to be given hereunder may be effected either by 

personal  delivery  in writing,  by mail  or  by  electronic mail  (reader  receipt  requested).  
Mailed  notices  shall  be  addressed  to  the  parties  at  the  addresses  appearing  in  the 
introductory paragraph of this Agreement, or at the following email addresses (Consultant: 
lferchaw@coopstrategies.com; Client: __________________), but each party may change the 
address by written notice in accordance with this Section 8.1. Notices delivered personally 
or by electronic mail (reader receipt requested) will be deemed communicated as of actual 
receipt. Mailed notices will be deemed communicated as of two (2) days after mailing. 
 

Section 8.2 Assignment.  Neither party may assign this Agreement, in whole or 
in part without  the express written consent of  the other party, with  the exception of an 
assignment carried out as part of a merger, restructuring or reorganization, or as a sale or 
transfer  of  all  or  substantially  all  of  a  party’s  equity  or  assets.  Any  such  attempted 
assignment or delegation shall be void. This Agreement shall inure to the benefit of and 
shall be binding upon the Parties’ successors and permitted assigns.   
 

Section 8.3 Not  Public  Official.   Neither  this  Agreement,  nor  any  duties  or 
obligations under this Agreement, nor the intentions or expectations of Client will cause 
Consultant to be a ʺpublic officialʺ as that term, or a similar term, is used under applicable 
law.  The  Parties  agree  that  Consultant  is  not  a  ʺpublic  officialʺ  or  ʺparticipating  in 
governmental decisionʺ as those terms, or similar terms, are used under applicable  law, 
and that no actions and opinions necessary for the performance under this Agreement will 
cause Consultant to be a “public official” or “participating in a governmental decision” as 
those terms, or similar terms, are used under applicable law. 
 

Section 8.4 Entire Agreement.  This Agreement and Exhibits A and B supersede 
any and all agreements, either oral or written, between the Parties with respect to Services. 
Any reference to any statute herein shall be construed as including all statutory provisions 
consolidating, amending or replacing such statute. 
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Section 8.5 Amendment.   This Agreement and any exhibit hereto may not be 
modified except as expressly provided herein or in writing by the parties and signed by 
authorized representatives of both Parties.  
 

Section 8.6 Severability.  If any provision in this Agreement is held by a court of 
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will 
nevertheless continue in full force without being impaired or invalidated in any way. 

 
Section 8.7 Dispute Resolution.  

(a) Except as set forth in Section 7.4, the Parties agree to first try in good faith 
to settle any dispute hereunder by mediation pursuant to the Mediation Rules of the 
American Arbitration Association (AAA). If the dispute  is not settled by mediation, 
the dispute may be resolved by final and binding arbitration under subsection (b).   

(b) Except as set forth in Section 7.4, upon written, served request, the dispute 
shall be submitted to binding arbitration in accordance with the commercial rules and 
regulations of the AAA and the provisions of applicable law. The arbitration shall take 
place  in  a  location mutually  agreed  to  by  the  parties.  Consultant  shall  select  the 
arbitrator. If Consultant and Client do not agree on such arbitrator, however, Client 
shall select a second arbitrator. The first and second arbitrator shall then select a third 
arbitrator who shall conduct the arbitration. The parties may select arbitrators from 
JAMS, ADR, ARC or any  independent arbitrator/neutral  for dispute  resolution. No 
arbitration shall include by way of consolidation or joinder any parties or entities not 
a Party to this Agreement without the express written consent of Parties and any party 
or entity sought to be joined with an express reference to this provision. Any party or 
entity joined in the arbitration, after mutual consent, shall be bound by this provision. 
The decree or judgment of an award rendered by the arbitrator(s) may be entered in 
any court having jurisdiction thereof. The prevailing party shall be entitled, in addition 
to any other rights and remedies, to reimbursement for its expenses, including court 
costs and reasonable attorneys’  fees. The non‐prevailing party shall be  liable,  to  the 
extent allowable under law, for all arbitrator fees and expenses and all arbitration costs. 

 
Section 8.8 Governing Law.  This Agreement will be governed by and construed 

in accordance with the laws of the State of California, excluding choice of law rules. 
 

Section 8.9 Third Parties.   Nothing contained  in  this Agreement shall create a 
contractual relationship with cause of action in favor of a third party against either Party.  
 

Section 8.10 DISCLAIMER OF CONSEQUENTIAL DAMAGES.   EXCEPT FOR 
DAMAGES ARISING  FROM  BREACH OF  SECTION  2.2  or ARTICLE  VII, NEITHER 
PARTY, NOR THEIR RESPECTIVE OFFICERS, DIRECTORS, PARTNERS, EMPLOYEES, 
CONTRACTORS  OR  SUBCONTRACTORS, WILL  BE  LIABLE  FOR  ANY  INDIRECT, 
INCIDENTAL,  CONSEQUENTIAL,  EXEMPLARY,  TREBLE,  PUNITIVE  OR  SPECIAL 
DAMAGES  (INCLUDING  DAMAGES  FOR  LOST  PROFITS,  LOST  BUSINESS 
OPPORTUNITY, LOSS OF USE, LOSS OF INCOME, LOSS OF REPUTATION, PERSONAL 
INJURY OR THE LIKE) RESULTING  FROM OR RELATING TO THIS AGREEMENT, 
INCLUDING WITHOUT  LIMITATION,  LIABILITY  ARISING  OUT  OF  CONTRACT, 
TORT, NEGLIGENCE, AND  STRICT LIABILITY, EVEN  IF  SUCH PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
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Section 8.11 Force Majeure. Neither party will be  liable  for  failure  to perform 
(except for payments owing) due to circumstances or causes beyond its reasonable control, 
including, but not limited to, acts of God, war, acts of terrorism, embargoes, acts of civil or 
military authorities, fire, flood, accident, strikes, inability to secure transportation, facilities, 
fuel, energy,  labor or materials. In the event of force majeure, time for delivery or other 
performance will be extended for a period equal to the duration of the delay. 
 

Section 8.12 Limitation of Liability. The parties intend that the Services shall not 
subject  Consultant  Indemnified  Parties  to  personal  legal  exposure.  Therefore, 
notwithstanding anything  to  the contrary, Client agrees  that Client’s sole and exclusive 
remedy,  and  any  claim, demand or  suit  shall be directed  and/or  asserted only  against 
Consultant and not against Consultant Indemnified Parties. Consultant’s total liability for 
any cause of action, including contract, tort and otherwise, shall not exceed the sum paid 
to Consultant under this Agreement. The limitations of liability and exclusion of certain 
damages shall apply regardless of the effectiveness of any of  the remedies provided for 
under this Agreement. Any action against Consultant must be brought within twelve (12) 
months after the cause of action arises. 

 
Section 8.13 DISCLAIMER.  EXCEPT  AS  MAY  BE  SPECIFIED  IN  THIS 

AGREEMENT, CONSULTANT EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESS 
AND IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, NON‐ INFRINGEMENT AND WARRANTIES 
ARISING  UNDER  COURSE  OF  DEALING  OR  TRADE  USAGE.  CONSULTANT 
CANNOT  GUARANTEE  RESULTS  AND  CLIENT  UNDERSTANDS  AND 
ACKNOWLEDGES  THAT  USE  OF  CONSULTANT  MATERIALS  AND 
IMPLEMENTATION THEREOF WITHIN CLIENT’S ORGANIZATION IS AT CLIENT’S 
OWN DISCRETION AND RISK.  

 
IN WITNESS WHEREOF, this Agreement has been executed on the Effective Date. 

 
CONSULTANT:    CLIENT: 
 
Cooperative Strategies, LLC    Santa Rosa City Schools School 
District 
 
 
By:      By:     
  Larry Ferchaw 
  Executive Director  
 
 
Date:      Date:     
 
 
 

August 20, 2020
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EXHIBIT A 
 

STATEMENT OF WORK 
 

SANTA ROSA CITY SCHOOLS 
ENROLLMENT PROJECTION AND CAPACITY STUDY SERVICES 

 
Cooperative Strategies, LLC shall prepare Enrollment Projections and a Capacity Study 
for Santa Rosa City Schools (ʺSchool Districtʺ or ̋ Clientʺ).  The specific activities and tasks 
to be performed under this Statement of Work include the following: 
 
ENROLLMENT PROJECTION 
 
ACTIVITY I. OBTAIN AND REVIEW DATA 
 
Task 1   Review District Data/Information/Documents 

 
This  task  involves  reviewing  data,  information,  and  documents  of  the 
School  District  and  its  feeder  elementary  school  districts  (“Feeder 
Districts”)  related  to  existing  and  future  student  enrollment.   The  data, 
information, and documents may include: 
 

 Student enrollment of the School District and its Feeder Districts for 
four (4) prior school years  

 Prior Long‐Term Enrollment Projections  
 

Task 2   Review Future Development  
 
This task involves contacting the jurisdictions served by the School District 
to  determine  future  residential  development  potential.   The  task  may 
include review of one (1) or more of the following documents: 
 

 General Plans 
 Area Plans 
 Specific Plans 
 Other documentation which illustrates the potential number of units 

to be constructed in future calendar years and at build‐out. 
 
To  the  extent  Cooperative  Strategies  identifies  a  significant  amount  of 
development,  information  on  absorption  of  such  development  will  be 
gathered and the calculation of student generation factors will be calculated 
to estimate the impact of such development. 

 
Task 3   Utilize School Attendance Boundaries 

 
This task involves creating the attendance boundaries of the School District 
in Cooperative Strategiesʹ geographic information system (ʺGISʺ).  This will 
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allow  for more  flexibility  in  analyzing  demographic  trends,  projecting 
student enrollment, and adjusting school attendance boundaries. 

 
Task 4   Geo‐code Student Enrollment Data 

 
This task involves matching the databases of School District students and 
Feeder District students  for  the current year plus  three  (3) past years, by 
address,  to  the  street  database  in  Cooperative  Strategiesʹ  GIS.   These 
databases of students, to be provided by the School District, should include 
any information such as ethnicity, socio‐economic status, special education 
status, etc, that the School District may want to analyze geographically. 
 

ACTIVITY II. IDENTIFY TRENDS 
 
Task 5   Prepare Current Student Attendance Matrices 

 
This task involves developing matrices to compare the current enrollment 
of the School District based on school of residence as determined in Task 4 
to the school of attendance as defined by the student database of the School 
District students.  Such matrices will show school attendance areas that are 
net  importers  versus  next  exporters  of  students  as  well  as  provide 
information on the incoming inter‐district transfer students. 

 
Task 6   Calculate Cohort Survival Factors 

 
This  task  involves measuring  the  change  in  the  cohort‐‐the  number  of 
pupils  in one grade  in one year‐‐as  this group progresses  to successively 
higher  grades  in  successive  years.   By  taking  into  account  the  changes 
which are occurring on a grade‐by‐grade basis, the cohort survival factors 
provide much more  information  than a simple enrollment history of  the 
School District.  Recent data will be ̋ weightedʺ to reflect current enrollment 
trends within  the  School District  and  increase  the  accuracy  of  the  final 
projections. 

 
Task 7   Identify Kindergarten Enrollment Trends 

 
This  task  involves  determining whether  there  is  a  correlation  between 
historical  kindergarten  enrollments  and  the  rate  of  births  within  the 
community five (5) years earlier.  If such a correlation exists, then it can be 
used to project future kindergarten enrollments. 

 
Task 8   Identify Inter‐ and/or Intra‐district Transfer Trends 

 
This  task  involves  analyzing  historical  inter‐  and  intra‐district  transfer 
enrollment trends throughout the School District to determine the need to 
make adjustments to the projected enrollment determined in Task 9.  
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ACTIVITY III. PROJECT ENROLLMENT 
 
Task 9   Project Enrollment by School Boundary 

 
This task involves projecting the number of students by school level to be 
generated  by  existing  and  future  residential  units  in  each  boundary  by 
utilizing information and calculations compiled and prepared under Tasks 
4 through 8. The following subtasks are included: 

 
Subtask 9.1   Existing Residential Units. 
 
This subtask involves projecting the number of students by school 
level  to  be  generated  by  existing  residential  units  in  each 
boundary.  Projections will be based on cohort survival factors of the 
School District and projected birth rates of the School District. 
 
Subtask 9.2   Future Residential Units. 
 
This subtask involves projecting the number of students by school 
level  to  be  generated  by  future  residential  units  in  each 
boundary.   Projections  will  be  based  on  SGFs  from  existing 
residential  units  which  resemble  the  new  residential  units, 
absorption schedules, cohort survival factors of the School District, 
and projected birth rates of the School District. 

 
Task 10   Project Enrollment by School 

 
This task involves projecting the number of students at each school campus 
over  the  next  ten  (10)  years  by  utilizing  information  and  calculations 
compiled and prepared under Tasks 4 through 9. 
 

CAPACITY STUDY 
 
ACTIVITY I. OBTAIN AND REVIEW DATA 
 
Task 1 1       Prepare Facilities Inventory Worksheets 
 

This task involves Cooperative Strategies reviewing campus maps, master 
schedules  and  information  provided  by  school  sites  to  prepare  a 
preliminary inventory of facilities. 

 
Task 12         Complete Site Visits to Campuses 
 

This  task  involves  touring all  school  sites within  the School District and 
updating the  inventory of all facilities to ensure  it properly  identifies the 
current usage of  the  facilities and distinguishes between permanent and 
relocatable classrooms. 
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Task 13          Review Inventory and Policies 
 

This  task  involves  Cooperative  Strategies  reviewing  facilities  inventory 
with staff of the School District and reviewing policies and practices as it 
relates  to  loading  standards  and  the  facilities  needs  of  the  educational 
programs  of  the  School  District. This  will  assist  in  determining  what 
facilities  are  counted  towards  available  capacity  and what  facilities  are 
reserved for other programs. 

 
ACTIVITY II. CALCULATIONS AND REPORT PREPARATION 
 

Task 14     Calculate Capacity 
 

This task involves utilizing the inventory of facilities and the policies and 
practices  of  the  School District  to  calculate  facilities  capacities  for  each 
school  within  the  School  District. Such  calculations  shall  include  the 
capacities of  the  facilities as  they are being utilized  in  the current school 
year, a calculation of the optimal capacity of each facility, and a calculation 
of the maximum capacity of each facility. 

 
ACTIVITY IV. REPORT PREPARATION AND PRESENTATION 
 
Task 15  Prepare Report 

 
This task involves the preparation of a draft and final version of the Study 
in PDF format and bound copies in the quantity requested by the School 
District. 

 
Task 16   Attendance at Formal Meetings 

 
This  task  involves  attending  or  being present  at  one  (1) meeting  of  the 
Governing Board, workshop, and/or other meeting  involving staff of  the 
School District. 



 

SANTA ROSA CITY SCHOOLS    PAGE B‐1 

ENROLLMENT PROJECTION AND CAPACITY STUDY SERVICES        AUGUST 20, 2020 

EXHIBIT B 
 

FEE SCHEDULE  
 

SANTA ROSA CITY SCHOOLS  
ENROLLMENT PROJECTION AND CAPACITY STUDY SERVICES 

 
The proposed budget for services performed by Cooperative Strategies, LLC for Santa 
Rosa City Schools Schools (ʺClientʺ or ʺSchool Districtʺ) under the Statement of Work for 
the Enrollment Projections and Capacity Study are listed below.  Cooperative Strategies 
shall invoice on a monthly basis representing the percentage of work completed. 

 

Service Description  Proposed Fee 

District‐Wide Enrollment Projections  

$21,150 

(plus reimbursable expenses as outlined in 

Section 3.2 of the Agreement) 

Capacity Study 

$16,000 

(plus reimbursable expenses as outlined in 

Section 3.2 of the Agreement) 
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