


















































Quote
CBT Nuggets LLC Order Number: 00008190
2850 Crescent Avenue
Eugene, OR 97408, USA
+1 541-284-5522 | sales@cbtnuggets.com
Message:

Bill to:Santa Rosa City Schools211 Ridgway AvenueSanta Rosa, CA 95401United States

Ship to:Santa Rosa City Schools211 RIDGWAY AVESANTA ROSA, CA 95401-4320US

PRODUCT DESCRIPTION QTY SALES PRICE AMOUNTAnnual - CBTNuggets Subscription 10 $499.00 $4,990.00
Subscription Start Date: 2024-01-24 Subscription End Date: 2025-01-23 Total:$4,990.00Subtotal: $4,990.00Total Tax: $.00Grand Total (in USD): $4,990.00Order Terms and Conditions

CBT Nuggets online streaming licenses are single user licenses, and each license must be connected to a single named user and asingle unique email address. Administrators can assign any available license to any user, making that person a Learner. Once a licenseis assigned, it may only be reassigned if it has been held by a Learner for at least thirty (30) days prior to the reassignment.
Unless Customer and CBT Nuggets otherwise agree in writing, Customer acknowledges that the licenses and/or products obtainedthrough this order are subject to the applicable CBT Nuggets License Agreement, Billing Agreement and Privacy Policy (Terms).
Customer may not submit a signed quote in lieu of a valid purchase order binding a legal entity for orders of or exceeding USD$25,000.00.
CBT Nuggets expressly rejects all additions, exceptions, or changes to the Terms, whether contained in any printed or electronicpurchase order received from Customer.CBT Nuggets' inclusion of any Customer supplied purchase order number on any invoice,quote or receipt is strictly for the purpose of reference, and is not an acceptance of any Customer terms and conditions.
As applicable, regardless of whether included herein, sales tax may be added to the invoice if CBT Nuggets is required to collect suchtaxes in your jurisdiction.

AUTHORIZED SIGNATURE PRINTED NAME TITLE DATE
Unless Customer and CBT Nuggets otherwise agree in writing, by signing above Customer agrees to the above Order Terms andConditions and to remit full payment on Net 30 terms commencing on the Subscription Start Date.
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SCOPE OF SERVICES 
FOR  

CONSTRUCTION MATERIALS ENGINEERING AND TESTING SERVICES 
 
Santa Rosa City Schools (SRCS), referred to as “CLIENT”, and Crawford & Associates, referred to as 
“Crawford”, agree to provide Materials Testing and Inspection services for the following project. 
 
Project Name: SRSC: Santa Rosa High School Scoreboard Inspections 
 
Project Location: 1235 Mendocino Avenue, Santa Rosa, California 
 
Description of Scope and Services to Be Provided: 

• Batch plant inspection of concrete  
• Special Inspection of concrete and preparation of test specimens for laboratory testing 
• Sample and identify rebar samples at fabricators facility 
• Welding shop inspection and material identification 
• Laboratory testing, project management and reporting 

 
Estimated Completion Date: 

• June 1, 2024 
*Estimated date of completion is contingent on when we receive the signed agreement and specified retainer. 

 
Prevailing Wage rates do apply to this project. 
 
Payment Terms: Net 15 
 
Fee Estimate: CLIENT agrees to pay at the hourly rates and to pay all other costs for the work or portion 
of work performed as set forth in the “SCHEDULE OF RATES” attached and made a part of this 
Agreement. The time and material based not to exceed fee is: $5,000* 

*This is an estimate of the anticipated costs associated with the services we are proposing to provide. An estimate is 
made with our best professional judgment, but we cannot anticipate everything that will happen during the course of 
completing your project and there are often unforeseen circumstances or conditions that result in a greater commitment 
of staff resources than the originally estimated amount. Crawford reserves the right, as a condition of this service 
agreement, to invoice up to an amount 10% greater than the amount originally estimated without CLIENT consultation 
and without a fully executed service agreement amendment. 
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AGREEMENT
FOR 

CONSTRUCTION MATERIALS ENGINEERING AND TESTING SERVICES 

THIS AGREEMENT, effective as of this   15th   day of    February    2024, is by and between 
Santa Rosa City Schools (“CLIENT”) and Crawford & Associates, Inc., (“CONSULTANT”). 

THE PROJECT is generally described as: SRCS: Santa Rosa High School Scoreboard Inspections 

THE PROJECT is located at 1235 Mendocino Avenue, Santa Rosa, California (“project site”). 

THIS AGREEMENT consists of the following documents, which are incorporated herein by reference: 
• CONSULTANT’s Scope of Services (Page 1)
• CONSULTANT’s Agreement (Page 2)
• General Conditions for Construction Materials Engineering and Testing Services (Page 3);
• CONSULTANT’s Fee Schedule, attachment (Exhibit A);
• Any documents specifically listed below or incorporated by reference in the listed documents.

CONSULTANT agrees to perform the services set forth in this AGREEMENT according to its terms, 
including all attachments incorporated herein by reference. This AGREEMENT may be modified or 
altered only in writing, as specifically described in this AGREEMENT. 

CLIENT CONSULTANT 

Signature: 

Print Name: Lisa August Shawn Leyva, PE 

Title: Associate Superintendent Principal 

Company: Santa Rosa City Schools Crawford & Associates, Inc 

Address: 211 Ridgway Drive 3325 Regional Parkway, Suite 8 

 Santa Rosa, CA 95401 Santa Rosa, CA 95403 

Date: 2/06/2024
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GENERAL CONDITIONS FOR  
CONSTRUCTION MATERIALS ENGINEERING AND TESTING SERVICES 

 

1. DEFINITIONS 
1.1 Certification. CONSULTANT’s expression of a professional opinion based upon the SERVICES CONSULTANT 
performed. A certification does not constitute a warranty or guarantee, either express or implied. 

1.2 Contractor. The Contractor or Contractors, including its/their subcontractors of every tier, retained to perform 
construction work on the project for which CONSULTANT is providing SERVICES under this AGREEMENT.  

1.3 CONSULTANT Entities. The CONSULTANT and its subconsultants, subcontractors, and agents, and all of their 
respective shareholders, directors, officers, employees, and agents, and their heirs and assigns. 

1.4 Day(s). Calendar day(s) unless otherwise stated. 

1.5 Hazardous Materials. Any toxic substances, chemicals, radioactivity, pollutants, or other materials, in whatever 
form or state, known or suspected to impair the environment in any way whatsoever. Hazardous materials include, 
but are not limited to, those substances defined, designated, or listed in any federal, state, or local law, regulation, or 
ordinance concerning hazardous wastes, toxic substances, or pollution. 

1.6 Inspect, Inspection. Visual determination of conformance with specific requirements. 

1.7 Instruments of Professional Service. All documents and information – e.g., letters, memoranda, reports, boring 
logs, maps, field data, field notes, drawings and specifications, and test data prepared by CONSULTANT.  

1.8 General Contractor. The contractor that has overall responsibility for project-site activities, including site safety 
and security, and is in charge of all other contractors and subcontractors hired for the project. 

1.9 Observation, Observe. On the basis of CONSULTANT’s professional judgment, the act of visual evaluation or 
visually evaluating general conformance with requirements. 

1.10 Services. The professional SERVICES provided by CONSULTANT under this AGREEMENT including 
SERVICES described in the scope of SERVICES (Page 1) and any written task order or amendment to this 
AGREEMENT. 

1.11 Subcontractor. Contractor hired by the General Contractor or another contractor or subcontractor. 

1.12 Test(s), Testing. Measurement, examination, and other activities to assess the characteristics or performance 
of materials.  

1.13 Work. A contractor’s or subcontractor’s labor, materials, equipment, and constructed results. 

2. ACCEPTANCE OF TERMS AND CONDITIONS 
Unless otherwise specifically stated by CLIENT in writing, CLIENT’s request that CONSULTANT initiate SERVICES will 
constitute CLIENT’s acceptance of this AGREEMENT and all of its terms and conditions. Any additional or different terms 
that CLIENT provides in any subsequent acknowledgment, purchase order, task order, or other document that vary from 
any of the terms herein or in CONSULTANT’s proposal are hereby objected to and rejected. Any such terms proposed by 
CLIENT, whether by offer or acceptance, shall be void unless CONSULTANT expressly agrees to them in writing.  

 3. SCOPE OF SERVICES 
3.1 Services Provided; Independent Contractor. CONSULTANT will provide the SERVICES set forth in the scope 
of SERVICES (Page 1) as an independent contractor. 
3.2 Authority of CONSULTANT. CONSULTANT will report to CLIENT data and results of observation, inspection, 
and testing as set forth in the scope of SERVICES (Page 1). CONSULTANT will report to CLIENT or CLIENT’s 
representative observed or inspected work that, in CONSULTANT’s opinion, fails to conform to project plans and 
specifications. CONSULTANT has no right or responsibility to approve, accept, reject, or stop work of any agent of 
CLIENT. No action of CONSULTANT or CONSULTANT’s site representative(s) shall be construed by any party as 
revoking, altering, enlarging, relaxing, or releasing any requirement of the plans, specifications, and codes applicable 
to the project or any AGREEMENT between CLIENT and others. Such rights are reserved solely for CLIENT 
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3.3 Variation of Material Characteristics and Conditions. CONSULTANT’s observations and standardized 
sampling, inspection, and testing procedures indicate conditions of materials and construction activities only at the 
precise location where and precise time when CONSULTANT performed SERVICES. CLIENT recognizes that 
conditions of materials and construction activities at other locations may vary from those measured, observed, or 
inspected, and that conditions at one location and time cannot be relied on to indicate the conditions at other 
locations and times, even when the materials involved appear to be identical. Nonetheless, CONSULTANT may 
make inferences based upon the information derived from these procedures to formulate professional opinions about 
conditions in other areas. Nonetheless, CONSULTANT is responsible only for those data, interpretations, and 
recommendations about the actual materials and construction activities it observes, inspects, samples, or tests. Even 
if performed on a continuous basis, SERVICES do not and should not be interpreted to mean that CONSULTANT is 
observing, inspecting, or testing all materials on the project. CONSULTANT is not responsible for other parties' 
interpretations or use of the information CONSULTANT developed.  

3.4 Scheduling and Frequency of Observations, Inspections, and Testing. CLIENT acknowledges that CLIENT – 
directly or by CLIENT’s designee – has the sole right and sole responsibility to determine the extent, frequency, and 
scheduling of observations, inspections, and testing performed by CONSULTANT. Accordingly, CLIENT also 
acknowledges that CONSULTANT bears no responsibility for damages that may accrue because CONSULTANT did 
not perform observations, inspections, or testing that CLIENT failed to request or schedule.  

3.5 Changes in Scope. If CONSULTANT provides CLIENT with a writing confirming a change in the SCOPE OF 
SERVICES, it will become an amendment to this AGREEMENT unless CLIENT objects in writing within 5 business 
days after receipt. All SERVICES performed by CONSULTANT on the Project are subject to the terms and limitations 
of this AGREEMENT. If SERVICES are performed, but the parties do not reach AGREEMENT concerning 
modifications to the SCOPE OF SERVICES or compensation, then the terms and limitations of this AGREEMENT apply to 
such SERVICES, except for the payment terms. The parties agree to resolve disputes concerning modifications to 
scope or compensation pursuant to Section 19, “Disputes.” 

3.6 Licenses. CONSULTANT will procure and maintain business and professional licenses and registrations 
necessary to provide its SERVICES. 

3.7 Excluded Services. CONSULTANT’S SERVICES under this AGREEMENT include only those SERVICES 
specified in the SCOPE OF SERVICES, or a written amendment(s) thereto.  Engineer shall have no other responsibility or 
obligation except as agreed to in writing.  

CLIENT expressly waives any claim against CONSULTANT resulting from its failure to perform recommended 
additional SERVICES that CLIENT has not authorized CONSULTANT to perform, and any claim that CONSULTANT 
failed to perform SERVICES that CLIENT instructed CONSULTANT not to perform. 

3.8 No Fiduciary Responsibility. CLIENT agrees that CONSULTANT has been engaged to provide technical 
professional SERVICES only and that CONSULTANT does not owe a fiduciary responsibility to CLIENT or to the 
project Owner, if different from CLIENT. 

4. PAYMENTS TO CONSULTANT 
4.1 Basic Services, Fees, and Expenses. CONSULTANT will perform SERVICES for the amount(s) set forth in the 
Fee Estimate on Page 1 and Fee Schedule (Exbibit A). CLIENT acknowledges that the Fee Schedule is subject to 
periodic review and amendment to reflect CONSULTANT’s then-current fee structure. CONSULTANT will give 
CLIENT at least thirty (30) days’ advance notice of any changes to its Fee Schedule. Unless CLIENT objects in 
writing to such changes within thirty (30) days of notification, the amended fee structure will be incorporated into this 
AGREEMENT and will supersede any prior fee structure. 

4.2 Additional Services. Any SERVICES CONSULTANT performs under this AGREEMENT, except those 
SERVICES expressly identified otherwise in the scope of SERVICES (Page 1), will be performed on a time-and-
materials basis unless both parties specifically agree otherwise in writing. 

4.3 Estimate of Fees and Expenses. CONSULTANT will, to the best of its ability, perform the SERVICES and 
accomplish the objectives defined in this AGREEMENT for no more than the cost (Consultant’s fee and expenses) 
estimated in writing by Consultant. Client recognizes that unforeseen circumstances, including scope and schedule 
changes, can affect Consultant’s ability to complete its SERVICES for no more than the estimated cost. Accordingly, 
Client agrees that a cost estimate or “not-to-exceed” limitation does not constitute a guarantee that Consultant will be 
able to complete the SERVICES for that amount. Instead, a cost estimate or “not-to-exceed” limitation indicates only 
that Consultant will not incur costs in excess of the estimate or limitation amount without first obtaining Client’s 
AGREEMENT to do so. 
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4.4 Blank  
4.5 Blank 

4.6 Payment Timing; Late Charge. CONSULTANT will submit invoices to CLIENT periodically, but no more 
frequently than once a month. All invoices are due and payable upon presentation. Any undisputed amounts unpaid 
thirty (30) days after the invoice date will include a late-payment charge from the date of the invoice, at 1½% per 
month or the maximum legal rate, whichever is lower. CLIENT’s failure to pay CONSULTANT within thirty (30) days 
of the date of CONSULTANT’s invoice will constitute CLIENT’s substantial failure to perform under this 
AGREEMENT, and CLIENT will remunerate CONSULTANT for all time spent and all expenses incurred (including, 
but not being limited to, the fees and expenses of any collection agency and/or attorney, and any court costs) in 
connection with collecting any delinquent amount. In addition, Engineer may suspend performance of the SERVICES 
when such failure to pay continues for fifteen (15) days following notice to Client of the same.  

4.7 Payment Disputes. If CLIENT objects to any portion of an invoice, CLIENT must so notify CONSULTANT in 
writing within ten (10) days of the invoice date, identifying in such notice the cause of the disagreement. The parties 
will immediately make every effort to resolve the disputed portion of the invoice. Payment thereafter will first be 
applied to accrued interest and then to the unpaid principal amount.  

5. PERFORMANCE STANDARD 
5.1 Level of Service. CONSULTANT offers different levels of geotechnical engineering SERVICES to suit the 
desires and needs of different clients. Although the possibility of error can never be eliminated, more detailed and 
extensive SERVICES yield more information and reduce the probability of error, but at increased cost. CLIENT must 
determine the level of SERVICES adequate for its purposes. CLIENT has reviewed the Scope of SERVICES and has 
determined that it does not need or want a greater level of SERVICES than that being provided.  

5.2 Standard of Care. Subject to the limitations inherent in the agreed Scope of SERVICES as to the degree of care, 
the amount of time and expenses to be incurred, and subject to any other limitations contained in this AGREEMENT, 
CONSULTANT will perform its SERVICES consistent with that level of care and skill ordinarily exercised by other 
professional engineers practicing in the same locale and under similar circumstances at the time the SERVICES are 
performed.  No representation, express or implied, and no warranty or guarantee is included in or intended by this 
AGREEMENT or by any report, opinion, document, or other instrument of professional service. CONSULTANT 
disclaims any implied warranties or warranties imposed by law, including warranties of merchantability and fitness for 
a particular purpose. Even if performed on a continuous basis, CONSULTANT’s SERVICES do not constitute 
observing, inspecting, or verifying placement of all materials of the project.   

5.3 Compliance with Codes and Referenced Standards. As required by the applicable standard of care, 
CONSULTANT will perform its SERVICES in accordance with federal, state, and local codes, standards, statutes, 
and regulations applicable to CONSULTANT when CONSULTANT prepared the scope of SERVICES (Page 1). 
CONSULTANT will perform its observations, inspections, and tests in general accordance with the standards 
CONSULTANT references. CONSULTANT makes no representation about compliance with any standards it does 
not reference. 

5.4 Sampling, Observation, Inspection, and Test Locations. Unless specifically stated otherwise, the scope of 
SERVICES (Page 1) excludes surveying the project site or precisely identifying sampling, observation, inspection, or 
test locations, depths, or elevations. In accordance with customary practice, CONSULTANT will base sampling, 
observation, inspection, and test locations, depths, and elevations on field estimates and information furnished by 
CLIENT and its representatives. Unless stated otherwise in CONSULTANT’s report(s), such locations, depths, and 
elevations are approximate.  

5.5 Sample Disposal. CONSULTANT will dispose of samples immediately after submitting the report covering those 
samples. If CLIENT prefers CONSULTANT to store samples for a longer period or transfer them to another party, 
CLIENT shall submit to CONSULTANT a timely written notice through which CLIENT also agrees to appropriately 
compensate CONSULTANT for the additional service.  

5.6 Buried Utilities and Structures; Property/Work Restoration. If the SERVICES require borings, test pits, or 
other invasive subsurface-exploratory SERVICES, CLIENT will provide to CONSULTANT all information it possesses 
about the location and nature of underground utilities and structures. To reduce the risk of damage or injury to 
underground utilities and structures, CONSULTANT will rely on CLIENT-furnished information and will also contact 
an appropriate utility locator. CLIENT agrees to hold CONSULTANT harmless for any damage to underground 
utilities or structures that are not called to CONSULTANT’s attention or that are shown incorrectly on plans or 
drawings furnished for the purpose of locating such utilities and structures. CONSULTANT will take reasonable 
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precautions to limit the damage to the project site or work caused by the performance of its SERVICES. CLIENT 
understands that some damage may necessarily occur in the normal course of performing SERVICES, and that this 
AGREEMENT excludes repair of such damage unless specifically stated otherwise in the scope of SERVICES (Page 
1) or via a subsequent amendment to this AGREEMENT. 

6. CONTRACTOR’S PERFORMANCE 
CONSULTANT is not responsible for any contractor’s means, methods, techniques, or sequences during the 
performance of any contractor’s’ work. CONSULTANT will not supervise or direct any contractor’s’ work nor be liable 
for any failure of contractor to complete its work in accordance with the project’s plans, specifications, and/or 
applicable codes, laws, and regulations. CLIENT understands and agrees that the general contractor, not 
CONSULTANT, has sole responsibility for the safety and security of persons and property at the project site.  
CONSULTANT shall not be responsible for the acts, errors or omissions of the Contractor, Owner, CLIENT other 
consultants, or any other persons or entities performing work on the project, except those under the direct control of 
CONSULTANT. 

7. CLIENT’S RESPONSIBILITIES 
In addition to compensating CONSULTANT for SERVICES, CLIENT agrees to:  

7.1 Cooperation. Assist and cooperate with CONSULTANT in any manner necessary and within its ability to facilitate 
CONSULTANT’s performance under this AGREEMENT. 

7.2 Access. Grant or obtain free access to the project site for all equipment and personnel necessary for 
CONSULTANT to perform its SERVICES. 

7.3 Representative. Designate a representative to transmit notices and information pertaining to the SERVICES, 
communicate CLIENT’s policies and decisions, and assist as necessary in matters pertaining to the project and this 
AGREEMENT. CLIENT may change its representative by written notice. 

7.4 Information. Supply to CONSULTANT all information and documents relevant to the SERVICES. CONSULTANT 
may rely upon such information without independently verifying its accuracy. CLIENT will notify CONSULTANT of any 
known potential or possible health or safety hazard associated with the materials to be tested, including their intended 
use, chemical composition, relevant MSDS, manufacturers’ specifications and literature, and any previous test 
results. 

8. BLANK 

9. CERTIFICATIONS 
CLIENT agrees not to require that CONSULTANT execute any certification with regard to SERVICES performed or 
Work tested and/or observed under this AGREEMENT unless: 1) CONSULTANT believes that it has performed 
sufficient SERVICES to provide a sufficient basis to issue the certification; 2) CONSULTANT believes that the 
SERVICES performed or Work tested and/or observed meet the criteria of the certification; and 3) CONSULTANT 
has reviewed and approved in writing the exact form of such certification prior to execution of this AGREEMENT. Any 
certification by CONSULTANT is limited to an expression of professional opinion based upon the SERVICES 
performed by CONSULTANT and does not constitute a warranty or guarantee, either expressed or implied.  Any such 
certification in no way relieves the contractor or any other party from meeting requirements imposed by contract or 
other means, including industry standards. CLIENT further agrees not to make resolution of any dispute with the 
CONSULTANT or payment of any sums due CONSULTANT in any way contingent on CONSULTANT signing any 
such certification or similar document. 

10. ALLOCATION OF RISK 
10.1 Limitation of Remedies. In recognition of the relative risks and benefits of the project to CLIENT and 
CONSULTANT, the risks are allocated such that CLIENT agrees, to the fullest extent permitted by law, that the total 
cumulative liability of CONSULTANT, its subconsultants and subcontractors, and all of their respective shareholders, 
directors, officers, employees and agents (collectively “CONSULTANT Entities”), to CLIENT arising from SERVICES 
under this AGREEMENT, including any indemnity obligation, any defense costs and attorney’s fees, and any 
consequential damages which may be due under this AGREEMENT, will not exceed the gross compensation 
received by CONSULTANT under this AGREEMENT or $50,000, whichever is greater; provided, however, that such 
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liability is further limited as described below. This limitation applies to all lawsuits, claims or actions that allege errors 
or omissions in CONSULTANT Entities’ SERVICES, whether alleged to arise in tort, contract, warranty, or other legal 
theory. 

10.2. Indemnification. 
10.2.1.  Indemnification of CLIENT. Subject to all otherwise applicable statutes of limitations and repose and the 
provisions and limitations of this AGREEMENT, including section 10.1 above, CONSULTANT agrees to indemnify 
and hold harmless CLIENT its shareholders, officers, directors, and employees from and against any and all third 
party claims, suits, liabilities, damages, expenses, or losses (including  reimbursement of reasonable attorney’s fees 
and costs of defense), (collectively “Losses”) to the extent caused by CONSULTANT’s negligent performance of its 
SERVICES under this AGREEMENT. With regard to any claim alleging CONSULTANT’S negligent performance of 
professional SERVICES, CONSULTANT’s defense obligation under this indemnity paragraph means only the 
reimbursement of reasonable defense costs to the proportionate extent of its actual indemnity obligation hereunder. 
The indemnity obligations provided under this section shall only apply to the extent such Losses are determined by a 
court of competent jurisdiction or arbitrator to have been caused by the negligence of Engineer.  

10.2.2. Indemnification of CONSULTANT. CLIENT will indemnify and hold harmless CONSULTANT Entities from 
and against any and all Losses to the extent caused by the negligence or willful misconduct of CLIENT, its 
employees, agents and contractors. In addition, except to the extent caused by CONSULTANT’s sole negligence, 
CLIENT expressly agrees to defend, indemnify and hold harmless CONSULTANT Entities from and against any and 
all Losses arising from or related to the existence, disposal, release, discharge, treatment or transportation of 
Hazardous Materials, or the exposure of any person to Hazardous Materials, or the degradation of the environment 
due to the presence, discharge, disposal, release of or exposure to Hazardous Material. 

10.3 No Personal Liability. CLIENT and CONSULTANT intend that CONSULTANT’s SERVICES will not subject 
CONSULTANT’s individual employees, officers, or directors to personal liability. Therefore, and notwithstanding any 
other provision of this AGREEMENT, CLIENT agrees as its sole and exclusive remedy to direct or assert any claim, 
demand, or suit only against the business entity identified as “CONSULTANT” on the first page of this AGREEMENT. 

10.4 Deviation from Recommendations. Unless specifically agreed otherwise in writing, CLIENT agrees that 
CONSULTANT bears no responsibility for ensuring CLIENT’s or any other party’s compliance with any specifications, 
procedures, or recommendations provided by CONSULTANT to CLIENT under this AGREEMENT (collectively, 
“recommendations”). CLIENT hereby releases CONSULTANT from all liability arising from any other party’s failure to 
fully comply with recommendations, and CLIENT will defend, indemnify, and hold harmless CONSULTANT from any 
party’s claims for losses arising from or related to CLIENT’S or any other party’s failure to fully comply with 
recommendations. 

10.5. Consequential Damages. Neither CLIENT nor CONSULTANT will be liable to the other for any special, 
consequential, incidental, indirect, punitive or penal losses or damages including but not limited to losses, damages 
or claims related to the unavailability of property or facilities, shutdowns or service interruptions, loss of use, profits, 
revenue, business, reputation, financing or inventory, or for use charges, cost of capital, or claims of the other party 
or its customers.  This waiver applies to all such claims and damages, whether based on contract, warranty, tort or 
any other legal theory.  

10.6. Continuing AGREEMENT. The indemnity obligations, limitation of remedies, and consequential damages 
waiver established under this AGREEMENT will survive the expiration or termination of this AGREEMENT. If 
CONSULTANT provides additional or different SERVICES to CLIENT that the parties do not confirm through 
execution of an amendment to this AGREEMENT, the obligations of the parties to indemnify each other. the 
limitations on liability, and the consequential damages waiver established under this AGREEMENT apply to such 
SERVICES as if the parties had executed an amendment. 

11. INSURANCE 
11.1 CONSULTANT’s Insurance. If reasonably available, CONSULTANT will maintain the following coverages: 

11.1.1 Statutory workers’ compensation/employer’s liability insurance;  
11.1.2 Commercial general liability insurance with a combined single limit of $1,000,000;  
11.1.3 Automobile liability insurance, including liability for all owned, hired, and non-owned vehicles with a combined 
single limit per occurrence of $1,000,000; and  

11.1.4 Professional liability insurance with a limit of at least $1,000,000 per claim and annual aggregate. 
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11.2 CLIENT’s Insurance. As appropriate, CLIENT will obtain builder’s risk insurance or other property insurance to 
protect it from injury or damage to the project, and which waives all rights of subrogation against CONSULTANT, and 
names CONSULTANT as an additional insured. Proceeds from such insurance will be held by CLIENT as trustee and 
will be payable to CONSULTANT as its interests appear. CLIENT will also require that all contractors and 
subcontractors for the Project name CONSULTANT as an additional insured under their General Liability and 
Automobile Liability insurance policies 
11.3 Certificates of Insurance. Upon request, CONSULTANT and CLIENT will each provide to the other 
certificate(s) of insurance evidencing the existence of the policies required herein. Except for professional liability and 
workers’ compensation insurance, all policies required under this AGREEMENT shall contain a waiver of subrogation. 

12. OWNERSHIP AND USE OF CLIENT DOCUMENTS AND INSTRUMENTS OF PROFESSIONAL 
SERVICE  

12.1 CLIENT Documents. All documents provided by CLIENT will remain CLIENT’s property. CONSULTANT will 
return all such documents to CLIENT upon CLIENT’s request. CLIENT will permit CONSULTANT to make and retain 
copies of all CLIENT documents.   
12.2 Instruments of Professional Service. Except as otherwise agreed to by CLIENT and CONSULTANT, 
instruments of professional service are and shall remain CONSULTANT’s property, and CONSULTANT has the right, 
in its sole discretion, to dispose of or retain the instruments of professional service. CLIENT will not provide 
instruments of professional service to any other person or entity without CONSULTANT’s prior written consent.  
12.2.1 Use by CLIENT. CLIENT has CONSULTANT’s permission to use CONSULTANT’s instruments of 
professional service for purposes reasonably connected with this project, including, without limitation, the project’s 
design and licensing requirements. 

12.2.2 Use by CONSULTANT. CONSULTANT may use CONSULTANT’s instruments of professional service for any 
purpose. CONSULTANT owns any patentable concepts or copyrightable materials arising from CONSULTANT’s 
SERVICES. 

12.3 Electronic Media. At CLIENT’s request, CONSULTANT will provide instruments of professional service to 
CLIENT in an electronic format, but CLIENT recognizes that CONSULTANT makes no warranties, either express or 
implied, about the fitness or suitability of any electronically transmitted instruments of professional service or media. 
CLIENT agrees that CONSULTANT’s original, hard-copy instruments of professional service remain the actual 
instruments of professional service.  

12.4 Unauthorized Use and Reliance. No party other than CLIENT may rely on CONSULTANT’s instruments of 
professional service without CONSULTANT’s prior written consent, CONSULTANT’s receipt of additional 
compensation, and the written AGREEMENT of the party seeking reliance to be bound by the same terms and 
conditions as CLIENT herein. CLIENT waives any and all claims against CONSULTANT resulting from the 
unauthorized use or alteration of instruments of professional service, including those in electronic format, by CLIENT 
or any party obtaining instruments of professional service through CLIENT. CLIENT will defend, indemnify, and hold 
harmless CONSULTANT from and against any claim, action, or proceeding brought by any party claiming to have 
relied upon information or opinions contained in instruments of professional service without having obtained 
CONSULTANT’s prior written consent to do so, and any claim arising out of or related to the unauthorized use, reuse, 
or modification of the instruments of professional service by CLIENT or any party obtaining them through CLIENT. 

12.5 Confidentiality. CONSULTANT will hold confidential business and technical information obtained from CLIENT 
or CLIENT’s representatives or generated in the performance of the SERVICES under this AGREEMENT and first 
identified in writing by CLIENT as “confidential.” CONSULTANT will not disclose such information without the consent 
of CLIENT except to the extent required for: 1) performance of SERVICES under this AGREEMENT; 2) compliance 
with professional or ethical standards of conduct for preservation of public health, safety, and welfare; 3) compliance 
with any court order or other government directive; and/or 4) protection of CONSULTANT against claims or liabilities 
arising from performance of SERVICES under this AGREEMENT. CONSULTANT’s obligation hereunder will not 
apply to information in the public domain or lawfully acquired from others on a nonconfidential basis.  

13. SUSPENSION AND DELAY; TERMINATION 
13.1 Suspension and Delay. Upon ten (10) days’ written notice to CONSULTANT, CLIENT may suspend 
CONSULTANT’s SERVICES. Upon ten (10) days’ written notice to CLIENT, CONSULTANT may terminate this 
AGREEMENT if CLIENT suspends the SERVICES for more than 60 days, in which case CLIENT will compensate 
CONSULTANT as provided in Section 13.4. If CLIENT suspends the SERVICES, or if CLIENT or others delay 
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CONSULTANT’s SERVICES, CLIENT and CONSULTANT agree to equitably adjust the time for completion of the 
SERVICES and CONSULTANT’s compensation for the additional labor, equipment, and other expenses associated 
with maintaining CONSULTANT’s workforce for CLIENT’s benefit during the delay or suspension, and any expenses 
incurred by CONSULTANT for demobilization and subsequent remobilization. 

13.2 Termination for Convenience. CONSULTANT and CLIENT may terminate this AGREEMENT for convenience 
upon ten (10) days’ written notice delivered or mailed to the other party. 

13.3 Termination for Cause. In the event that either party breaches this AGREEMENT, the nonbreaching party may 
deliver to the breaching party a written termination notice that states the basis for termination. Neither party may 
terminate this AGREEMENT for cause if the breaching party cures the breach within ten (10) days after receiving the 
termination notice. The nonbreaching party has the right to terminate this Agreement if the breaching party fails to 
cure the breach within the ten-day (10-day) period.  

13.4 Payment on Termination. Following termination other than for CONSULTANT’s breach of this AGREEMENT, 
CLIENT will pay CONSULTANT for the SERVICES performed prior to the termination-notice date, and for any 
necessary SERVICES and expenses incurred in connection with the termination, including, but not limited to, the 
costs of completing analyses, records, and reports necessary to document project status at the time of termination 
and costs associated with termination of subconsultant and/or subcontractor contracts in accordance with 
CONSULTANT’s then-current Fee Schedule in Exhibit A. 

13.5 Force Majeure. In the event that CONSULTANT is prevented from completing performance of its obligations 
under this AGREEMENT by adverse weather or other occurrence beyond the control of CONSULTANT, then 
CONSULTANT will be excused from any further performance of its obligations and undertakings. In the event of a 
force majeure delay that does not result in termination of the AGREEMENT, schedules will be equitably adjusted. 

14. DISPUTES 
14.1 Mediation. All disputes between CONSULTANT and CLIENT are subject to mediation before either party 
initiates any other method of dispute resolution. Either party may demand mediation by serving a written notice 
stating the essential nature of the dispute, the amount of time or money claimed, and requiring that the matter be 
mediated. Should mediation fail to resolve the dispute, the parties shall proceed to nonbinding arbitration before a 
mutually agreed-upon arbitrator(s) or to litigation, as mutually agreed by the parties.  

14.2 Choice of Law; Venue. This AGREEMENT will be construed in accordance with and governed by the laws of 
the state in which the project is located.  

14.3 Statutes of Limitations. Any claim related to or arising out of this AGREEMENT by either party, whether known 
or unknown, including but not limited to claims for breach of this AGREEMENT or for the failure to perform in 
accordance with the applicable standard of care, shall be made within two (2) years from the time the CLIENT knew 
or should have known of its claim, but in any event, not later than four (4) years after the completion of 
CONSULTANT’S SERVICES on the project.  

15. MISCELLANEOUS 
15.1 Assignment and Subcontracts. During the term of this AGREEMENT and following its termination for any 
reason, neither CLIENT nor CONSULTANT shall assign, convey, sublet or transfer any rights under or interest in this 
AGREEMENT without the prior written consent of the other party, including but not limited to, (a) any interest in the 
proceeds of this AGREEMENT, or any proceeds of claims arising from or under this AGREEMENT; (b) any rights, 
claims, or causes of action alleging breach, loss or damages arising from or under this AGREEMENT; (c) the control 
of claims or causes of action against the other party arising from or under this AGREEMENT; and (d) any proceeds 
from claims or causes of action as security, collateral or the source of payment for any notes or liabilities to any third 
party. This section shall not, however, apply to any subrogation rights (if any) of any insurer of either party. Any 
assignment that fails to comply with this paragraph will be void and of no effect. CONSULTANT may subcontract for 
the SERVICES of others without obtaining CLIENT’s consent if CONSULTANT deems it necessary or desirable for 
others to perform certain SERVICES. 

15.2 Integration and Severability. This AGREEMENT reflects the parties’ entire AGREEMENT with respect to its 
terms and limitations and supersedes all prior AGREEMENTs, written and oral. If any portion of this AGREEMENT is 
found void or voidable, CLIENT and CONSULTANT will consider that portion stricken and will reform the 
AGREEMENT to achieve as much of the stricken portions’ purpose as possible. These terms and conditions survive 
the completion of the SERVICES and the termination of the AGREEMENT, whether termination is for cause or for 
convenience. If any portion of this AGREEMENT is void or voidable, such portion will be deemed stricken and the 
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AGREEMENT reformed to as closely approximate the stricken portions as the law allows, and the remaining 
provisions of this AGREEMENT shall be valid and binding on both the CLIENT and CONSULTANT. 

15.3 Modification of This AGREEMENT. This AGREEMENT may be modified or altered only via a written 
AGREEMENT that refers specifically to this AGREEMENT and is signed by an authorized representative of each 
party.  
15.4 Notices. Any and all notices, requests, instructions, or other communications given by either party to the other 
must be in writing and either hand-delivered to the recipient or delivered by first-class mail (postage prepaid) or 
express mail (billed to sender) at the addresses given in this AGREEMENT. 

15.5 Headings. The headings used in this AGREEMENT are for convenience only. They are not a part of this 
AGREEMENT. 

15.6 Waiver. The waiver of any term, condition, or breach of this AGREEMENT will not operate as a subsequent 
waiver of the same term, condition, or breach. 

15.7 Precedence. These General Conditions take precedence over any inconsistent or contradictory provisions 
contained in any other AGREEMENT term, proposal, purchase order, requisition, notice to proceed, or other 
document regarding CONSULTANT’s SERVICES.  

15.8 Incorporation of Provisions Required by Law. This AGREEMENT includes each provision and clause 
required by law, and the AGREEMENT should be read and enforced as though each such provision and clause were 
set forth in its entirety. 

15.9 No Third Party Rights. Nothing in this AGREEMENT or as a consequence of any of the SERVICES provided 
gives any rights or benefits to anyone other than the CLIENT and CONSULTANT.  All duties and responsibilities 
undertaken in this AGREEMENT are for the sole use and exclusive benefit of CLIENT and not for the use or benefit 
of any other party. 

 
End of General Conditions 

 



 

7008 Bristol Drive, Berkeley, CA 94705   (510) 849-2354   www.grassettienvironmental.com 
 

 
Mr. Erik Oden 
Executive Director Facilities, Maintenance, and Operations 
Santa Rosa City Schools 
110 Stony Point Rd., Unit 225 
Santa Rosa CA 95401 
 
 
February 2, 2024 
 
 
SUBJECT: PROPOSAL TO PREPARE CEQA DOCUMENTATION FOR THE SANTA ROSA 
HIGH SCHOOL SOFTBALL FIELD SCOREBOARD PROJECT 
 
 
Dear Mr. Oden; 

 
We would be pleased to prepare the CEQA documentation for the Santa Rosa High School 
Softball Field Scoreboard Project. I understand the project to entail re-configuring accessible 
parking spaces (and other spaces) in one of the school parking lots, as well as constructing an 
approximately 9-foot by 4-foot scoreboard behind the centerfield wall of the existing softball field 
at the school.  No lighting or other improvements (i.e. operational changes) are proposed.  The 
work may qualify for Exemption under CEQA Categorical Exemptions, Class 1, which applies to 
renovations of existing facilities, and/or the CEQA Common Sense Exemption (assuming no 
exceptions to the exemptions apply).    

 
We propose to complete the following tasks. 

 
• Coordinate with the project engineer, review project site plans, review published 

information, and consult with the project engineers to determine if the Class 1 or 
Common Sense Exemptions apply (and no exceptions apply). 

• Assuming the project qualifies for the exemption(s), prepare the standard Notice of 
Exemption form (electronic copy) for the project for posting at the County Clerk’s 
office.  This will be accompanied by a brief memo summarizing our findings with 
respect to potential exemption and exceptions.  

I propose to conduct this analysis for a fee not to exceed $1080 (6 hrs. @ $180/hr.).  This ceiling 
will not be exceeded without your prior authorization, and the District will be billed only for time 
and materials actually expended.  Direct expenses will be billed at cost.  We anticipate all work 
will be done within two weeks of authorization to proceed. Work will be billed monthly and 
payment is due within thirty days of receipt of invoice.  Please contact me at (510) 849-2354 if you 
have any questions regarding this proposal. 

 
 

Sincerely; 

 
Richard Grassetti 

Principal 
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Next 

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 LIME Foundation NextGen Trades 
Academy hereinafter referred to as

SCHOOL SITE/DEPARTMENT USE ONLY 

  Check one of the following: 
  X 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:        N/A - __ __ __ __ - __ - __ __ __ __ - __ __ __ __ - __ __ __ __ - __ __ __ - __ __ __ __ 

   Funding Category:     Base         Supplemental         Concentration  
  Restricted: __________________________________  X Other:  N/A 

For Billing     Bill to: __________________________________   Billing frequency: _______________________ 

   Contract is:       X New        Renewal        Addendum        Amendment 

   Number of Individuals Served: 40  Students  

   Approved at Site by*:   ___Gabriel Albavera__________________   Date: _____2/1/24________
* Signature - FOR CONTRACTS ORIGINATED BY SCHOOL SITE

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

   Contract Created by: ____________________________________   Phone #:  _____________________________ 
Name of SRCS employee AND dept. or school site

   Proposed Contract Start Date:  February 8, 2024     Proposed Contract End Date:  June 30, 2025 

   Requisition #: __________________________  
BUSINESS SERVICES USE ONLY 

   Verified Receipt of:      Insurance s        W-9 Form      HR Clearance, if applicable 
   Funding Source /Funding Category verified:    YES      NO       Board Approval Date:  __________________ 

    Verified by: _____________________________________________________     Date: ______________________ 
    Fiscal Services Authorizer    LAST REVISED ON 4-17-23 
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1. Services.

(a)  s Responsibilities and Duties:

(b)  

2. Term. CONTRACTOR shall commence providing services under this CONTRACT on -
February 8, 2024, and will continue through June 30, 2025, 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 Zero Dollars ($0.00). DISTRICT shall pay 
CONTRACTOR according to the following terms and conditions: 

Reference is hereby made to Exhibit A, attached hereto and incorporated by this reference, which sets forth 
the responsibilities and duties of the CONTRACTOR. 

Reference is hereby made to Exhibit A, attached hereto and incorporated by this reference, which sets forth 
the responsibilities and duties of the DISTRICT. 

This contract is fully funded by the Elsie Allen High School Foundation and matching funds by the LIME 
Foundation to cover the cohort expenses totaling $126,000 and is governed by its own separate contract 
agreement. 

Payments for two training cohorts will be paid in four installments. CONTRACTOR will submit an 
invoice of $15,000 up to 60-days before the start of each cohort. The remaining $15,000 per cohort will be 
invoiced upon completion of the cohort. The cost of $30,000 per cohort will remain fixed regardless of 
potential student withdrawal after Day 1. 

 In the event that funds are not received by the CONTRACTOR within 30 days of the invoice(s) by the 
Elsie Allen High School Foundation, the CONTRACTOR reserves the right to terminate this contract 
without further obligation or liability. The termination shall be effective upon written notice to the 
DISTRICT. 

 In the event that funding becomes unavailable or insufficient to fulfill the financial obligations during its 
term, the DISTRICT acknowledges that it will not be held liable for any compensation, damages, or other 
claims arising from the lack of funds. The DISTRICT and the CONTRACTOR agree to work in good faith 
to explore alternative funding sources or modifications to the contract terms to accommodate the financial 
constraints. However, if a satisfactory resolution cannot be reached within a reasonable period, the 
CONTRACTOR retains the right to terminate this contract, and the DISTRICT shall not incur any 
obligations or liabilities as a result of such termination. 
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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?):  

 students will participate in ten trades classes and five career 
development workshops during two cycles of the program. This metric is measured throughout the program 
with a goal to provide career exposure and teach introductory construction trade skills.  

gher number of students will receive their CalOSHA safety certifications. 
This metric is measured at the end of class as a graduation requirement to assess basic safety knowledge and 
prepare students for work as apprentices, employees and entrepreneurs.  

aduates will complete a vocational career plan and participate in at 
least two trade-related interviews within 30 days. This metric will empower students to secure meaningful 
employment in the trade of their choice. 

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

Board Strategic Priorities 
X Priority 1- Life Ready Learners 
X Priority 2- Whole Person Focus 
X Priority 3- High Quality Staff 
X Priority 4- Teaching and Learning Environment and Resources 
X Priority 5- Equity and Excellence 
X Priority 6- Family Engagement and Community Partnerships 
X Priority 7- Sustainable Funding

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 DIST
employees are normally entitled, including, but not limited to, State Un
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 
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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 

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 Reve 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) (c y nature arising out of or in

 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 
respective degrees of culpability, as determined by the court, and CONT
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 CONT
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 langua
not be canceled or materially changed without first giving thirty (30) days prior written notice to the 

(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, 
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(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 aggr
policy shall not be canceled or materially changed without first giving thirty (30) days prior written notice to 

[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 
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. 

fied copies of insurance policies. Such
policy copies shall be submitted within thirty (30) days of 

ndemnity and other obligations shall not be
limited by the foregoing insurance requirements. 
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(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 CONTRACT ployees 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:  CONTRACTOR is not being asked to create or develop any
patent, copyright, or trade secret material for the DISTRICT under this Agreement.   CONTRACTOR and the 
DISTRICT each agree to honor the proprietary information of the other party, and neither party shall disclose 

etary information now or in the future. Both parties will own their own 
Intellectual Property and shall have exclusive use of such individually 
property. CONTRACTOR acknowledges that the DISTRICT may use materials developed through this 
contract as presentation materials at its sole discretion. 

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 w ior written consent.  

17. Compliance with Applicable Laws. The services completed herein must meet the approval of
neral 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, 
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gaged in operations covered by this CONTRACT or 
accruing out of the performance of such operations. 

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

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

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

DISTRICT: 

Santa Rosa City Schools 

211 Ridgway Ave 

Santa Rosa, CA 95401 

707-890-3800

mmartin@srcs.k12.ca.us 

CONTRACTOR: 

LIME Foundation

1400 Petaluma Hill Road

Santa Rosa, CA 95404

707-532-5463

support@thelimefoundation.org 

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

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

23. Conflict of Interest. CONTRACTOR represents that it presently has no interest, which would
conflict in any manner or degree with the performance of services contemplated by this CONTRACT. 
CONTRACTOR further represents that in the performance of this CONTRACT, no person having such interest 
will be employed. If CONTRACTOR participates in the planning, development, or negotiation of a contract for 
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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 ___________, 20___. 

DISTRICT AUTHORIZED SIGNER or CONTRACTOR 

Signature: ______________________________ Signature: _____________________________________ 

Lisa August

Associate Superintendent           

shoyos@srcs.k12.ca.us 

707-890-3800 x80201

Letitia Hanke  

Executive Director

letitia@thelimefoundation.org

707-532-5463 x1001
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EXHIBIT A 

Responsibility/Activity Lead Agency or
Shared

Responsibility 
Provide two 3 week cohorts of the NGTA Core Curriculum to EAHS high schoolers
ages 16 19. The classes will take place on Tuesdays, Wednesdays and Thursdays
from 3:30pm to 5:30pm. The first cohort will be from March 26 to April 16,
2024. The second cohort will be scheduled for the Fall 2024 or Spring 2025. 

CONTRACTOR

Share data on student progress, program graduation and job placement CONTRACTOR 
Facilitate relationships with employers for program graduates and communicate
opportunities to EAHS students for job placement purposes. 

CONTRACTOR 
 

Provide an in person NGTA presentation for students to assist with recruitment CONTRACTOR 
Recruit up to 20 youth to participate in each construction training cohort. CONTRACTOR and

DISTRICT 
Provide location for training at EAHS facility in the Elsie Allen High School
workshop, room F 7. NGTA will also have access to the College and Career
Center in Building A as needed.

DISTRICT 
 

Provide construction skill building training and industry recognized certifications
for participants. 

CONTRACTOR 
 

Oversee job placement process by assisting youth in identifying opportunities,
preparing for interviews, and making the post program transition. 

CONTRACTOR 
 

Share relevant updates about student progress in the program, including
enrollment, attendance, completion, and placement in permanent job.

CONTRACTOR 
 

Oversee the interview process and placement of qualifying youth into the
training program.

CONTRACTOR 
 

Monitor successful completion of the training program by participating youth.
Ensure barriers to completion are addressed through collaborative efforts. 

CONTRACTOR and
DISTRICT 

Attend joint meetings to ensure success of the program. Meeting dates, times,
and locations will be approved by both parties, may include virtual meetings.  

CONTRACTOR and
DISTRICT  

Promote the success of the program and collaborate with key community
stakeholders.

CONTRACTOR and
DISTRICT 







POINT LOMA NAZARENE UNIVERSITY 
SCHOOL OF EDUCATION 

Student Teaching/Clinical Practice Partnership Agreement with Cooperating School 
District  

This Student Teaching/Clinical Practice Agreement (“Agreement”) is entered into between Point 
Loma Nazarene University (“PLNU” or “University”) and the Santa Rosa City Schools 
District (the “District”).    

Whereas, the University’s curriculum requires teaching program candidates to complete a student 
teaching experience working under the supervision of a certified teacher (“Student 
Teaching/Clinical Practice”); and 

Whereas, the District wishes to aid in the educational development of the University’s students and 
is willing to make its premises and certified teachers available for Student Teaching/Clinical 
Practice; and 

Whereas, the parties wish to document the guidelines, policies, and procedures for the placement 
of University students in Student Teaching/Clinical Practice within the District; 

Now, therefore, the parties agree as follows: 

I. General Terms

A. The District will validate the completion of California Teacher requirements at a
proficient level for candidates seeking graduate course credit for meeting formative
assessment and induction standards.

B. The District will accept University students for Student Teaching/Clinical Practice (a
“Student Teaching/Clinical Practice Candidate”) for the times and durations set forth by
the University and agreed to by the District. The District reserves the right to accept only
the number of Student Teaching/Clinical Practice Candidates it deems to be feasible at any
given time.

C. A Student Teaching/Clinical Practice Candidate’s normal teaching load shall be the same
as the certified teacher to whom the candidate is assigned. The Student Teaching/Clinical
Practice Candidate’s other duties shall include, but are not limited to, classroom
observation, classroom teaching, development of unit and daily lesson plans, diagnosis of
student learning problems, tutoring of students, grading and recording of student
assignments, and assistance with record keeping.  Additional assignments outside of the
confines of the classroom may include, but are not limited to, lunchroom supervision,
playground supervision, hallway duty, bus duty, faculty meetings, Individualized
Education Program (IEP) meetings, professional development meetings, and parent-
teacher conferences.

D. The University will inform the District of length of placement when making requests for
placement.

E. Student Teaching/Clinical Practice Candidates are required to follow the academic
calendar of the District.
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F. The District shall appoint a certified teacher to supervise each Student Teaching/Clinical 
Practice Candidate (a “Cooperating Teacher”). Cooperating Teachers shall meet the 
following criteria: 
 

1. The Cooperating Teacher shall be a full-time member of the District’s faculty. 
 

2. The Cooperating Teacher must have taught for a minimum of three (3) years and 
have been employed by the District for at least one year. 

 
3. The Cooperating Teacher must hold credentials in the field in which he/she is 

teaching. 
 

4. The Cooperating Teacher must approve of having a Student Teaching/Clinical 
Practice Candidate assigned to them. 

 
5. The Cooperating Teacher must meet all requirements of applicable credentialing 

agencies, including the California Commission on Teacher Credentialing (“CTC”). 
 

G. The Dean of the School of Education shall designate an appropriate person to supervise the 
Student Teaching/Clinical Practice Candidate (the “University Supervisor”) in accordance 
with all CTC requirements. The University Supervisor will guide, counsel, instruct, and 
supervise Student Teaching/Clinical Practice Candidates. The University Supervisor’s 
major responsibilities include, but are not limited to: 
 

1. Conferencing with Cooperating Teachers to whom the Student Teaching/Clinical 
Practice Candidates are assigned about the expectations of the University and 
District. 

 
2. Providing the Cooperating Teacher with University resources for supervising a 

Student Teaching/Clinical Practice Candidate. 
 

3. Serving as the first point of contact for the University. 
 

4. Monitoring the Student Teaching/Clinical Practice Candidate’s progress. 
 

5. Observing, critiquing, and conferencing with the Student Teaching/Clinical 
Practice Candidate at least three times during the Student Teaching/Clinical 
Practice placement. 

 
6. Providing frequent feedback to the Student Teaching/Clinical Practice Candidate 

and Cooperating Teacher regarding progress, problems, and recommendations. 
 

7. Being available to address the needs of both the Student Teaching/Clinical Practice 
Candidate and the Cooperating Teacher. 

 
8. Following consultation with the Cooperating Teacher, issuing a final grade to the 

Student Teaching/Clinical Practice Candidate. 
 

H. To the extent permitted by Federal, State, and local laws and regulations, and in a manner 
consistent with the District’s confidentiality requirements and policies, the District shall 
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allow the Student Teaching/Clinical Practice Candidate access to information, including 
relevant documentation and reports. 
 

I. University Students shall not be considered employees of the District and are not covered 
by any District compensation program or other insurance. 

 
II. Removal of Student Teaching/Clinical Practice Candidates 

 
The District will notify the University in writing, prior to taking any action against a Student 
Teaching/Clinical Practice Candidate regarding any concerns or complaints about a Student’s 
performance or unsatisfactory conduct in the Student Teaching/Clinical Practice.  In such cases, 
the District will cooperate with the University to address the issues, including without limitation 
steps to further train the Student and remediate the concerns. Except in circumstances where a 
Student presents an immediate threat to the health and safety of the District’s students or personnel, 
the District shall not remove a Student from its facilities or Student Teaching/Clinical Practice 
without engaging in the process described above. 
 
III. FERPA 
 
Prior to the start of their placement, the University shall provide training to Student 
Teaching/Clinical Practice Candidates concerning the Family Educational Rights and Privacy Act 
of 1974, as amended (“FERPA”) and its implementing regulations. As part of this training, the 
University shall instruct candidates about their legal obligation to comply with FERPA and its 
implementing regulations with respect to confidential information the candidate encounters during 
his/her Student Teaching/Clinical Practice. 
 
IV. Background Checks 

 
For each Student Teaching/Clinical Practice Candidate, the University shall cause to be performed 
a criminal background check that complies with the minimum requirements set by the State of 
California.  Prior to a Student Teaching/Clinical Practice Candidate beginning their student 
teaching experience, the University shall review the results and exclude from participation any 
candidate whose background check would preclude the candidate from serving in the planned 
student teaching experience. Additionally, all Student Teaching/Clinical Practice candidates will 
be required to obtain and maintain a valid and current Certificate of Clearance from the CTC before 
beginning their student teaching experience and for the duration of their student teaching 
experience 
 

V. Non-Discrimination 
 
The parties agree that neither will unlawfully discriminate in the selection of, or acceptance or 
participation by, any Student Teaching/Clinical Practice Candidate pursuant to this Agreement on 
the basis of race, creed, color, national origin, religion, sex, disability, age, veterans’ status, marital 
status, citizenship, or any other characteristic protected by law. 
 
VI. Compliance with Other Laws 

 
The University and District shall comply with all Federal, State, and local laws and regulations that 
are applicable to the subject matter of this Agreement. 
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VII. General Liability Insurance

Both parties shall maintain in force during the term of this Agreement, bodily injury, property 
damage, and professional liability insurance, with coverage of at least $1,000,000 per occurrence 
and an annual aggregate of $3,000,000 per occurrence, insuring itself and its agents and employees 
for their acts, failures to act, or negligence rising out of, or caused by, the activity which is the 
subject of this Agreement.  Each party will provide the other proof of such insurance upon request. 

VIII. Mutual Indemnification

Each party shall indemnify, defend and hold harmless the other party, the other party’s affiliates, 
and their respective trustees, directors, officers, employees, students, faculty, agents, 
representatives, successors and assigns (collectively “Indemnified Parties”) against all damages, 
claims, actions, liabilities, losses and other expenses, including without limitation reasonable 
attorney's fees, expert witness fees, consultant fees and other costs, incurred by or asserted against 
Indemnified Parties, whether or not a lawsuit or other proceeding is filed (“Claims”), that in any 
way arise out of or relate to (a) the indemnifying party’s acts, omissions, negligence or willful 
misconduct with respect to its performance under this Agreement; and/or (b) the indemnifying 
party’s non-compliance with any applicable Federal, State or local laws, rules or regulations with 
respect to its performance under this Agreement; provided, however, that an indemnifying party’s 
indemnity hereunder shall not apply or extend to any acts or omissions of the other party or its 
representatives.   

IX. Applicable Law

This Agreement shall be governed by and construed in accordance with the law of the State of 
California. 

X. Severability

In the event any provision of this Agreement is held by a court to be illegal, void, or otherwise 
unenforceable, all other provisions of this Agreement shall continue in full force and effect to the 
maximum extent permitted by law. 

XI. Term/Termination

The initial term of this Agreement will be for three (3) academic years and shall extend from 
July 1, 2024 through August 31, 2026. This Agreement may be extended for successive one 
(year) academic year periods by mutual written consent of the parties.   

Either party may terminate this Agreement, with or without cause, by providing 60 days’ written 
notice to the other party.  However, in the event either party terminates the Agreement, Student 
Teaching/Clinical Practice Candidates that have already been placed shall be permitted to complete 
their placement unless the candidate is otherwise removed pursuant to Section II of this Agreement. 

XII. Additional Terms

A. This Agreement is not intended to create any rights or interests for any other person or
entity other than the University or District.

B. Neither party may assign this Agreement, nor the duties and responsibilities contained
herein, without the prior written consent of the other party.
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C. The University and District are independent entities and neither shall have, nor exercise, 
any control over the means, manner, or method by which the other performs its obligations 
under this Agreement.   Nothing in this Agreement is intended or shall be construed to 
create an agency relationship, employment relationship, or joint venture between the 
parties.  Neither party may use the other’s name in a manner that is reasonably likely to 
suggest that the two are related without first obtaining the written consent of the other party. 
Furthermore, neither party intends for this Agreement to alter in any way their respective 
rights or their legal obligations.  

 
D. This Agreement constitutes the entire agreement between the parties with respect to the 

subject matter hereof, and supersedes all prior or contemporaneous communications, 
negotiations, and agreements, written or oral, regarding the subject matter hereto. No 
modification of or amendment or waiver to this Agreement will be effective unless in 
writing and signed by each of the parties. 

 
E. Failure by either party at any time to require strict performance of any provision of this 

Agreement shall not constitute a waiver of that provision nor in any way limit 
enforcement of the provision.  

 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates set forth 
below. 
 

For Point Loma Nazarene University: 
 
Name:   Kerry D. Fulcher, Ph.D. 
Title:   Provost and Chief Academic Officer 
Address:  Point Loma Nazarene University 

3900 Lomaland Dr.  
San Diego, CA  92106 

 
 
____________________  ____  ___  Date: ___________________ 
Authorized Signature 
 
PLNU Contact: 
 
Name:  Deborah E. Erickson, Ed.D. 
Title:     Dean, School of Education  
Address:  Point Loma Nazarene University 

4007 Camino Del Rio South, Suite 400 
San Diego, CA 92108 

 
For the District:  
 
Name (Print):          _______   
 
Address (Print):            
 
Title:              
 
            Date      
Authorized Signature 
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POINT LOMA NAZARENE UNIVERSITY 
SCHOOL OF EDUCATION 

Teaching Internship Agreement with Cooperating School District 

This Internship Agreement (“Agreement”) is entered into between Point Loma Nazarene 
University (“PLNU” or “University”) and the Santa Rosa City Schools District (the 
“District”). 

Whereas, the University’s intern curriculum requires candidates to complete an internship 
working under the supervision of a District provided coach (“Internship”); and 

Whereas, the District wishes to aid in the educational development of the University’s 
students and is willing to employ and support Internships by providing designated and 
qualified District personnel as support (“District Provided Coach(es)”); and 

Whereas, the parties wish to document the guidelines, policies, and procedures for the 
placement of University students in Internships within the District; 

Now, therefore, the parties agree as follows: 

I. Duties of the District

A. The District will hire University students for Internships (an “Intern” or “Teaching
Intern”). The District reserves the right to hire only the number of Interns it deems
to be feasible and is able to support at any given time.

B. The District will assign Interns to positions that are authorized to be performed by
holders of multiple subject, single subject and special education, with a load that is
appropriate for a beginning teacher, and that will enable the adequate time
necessary to complete concurrent credential coursework.

C. The District will place each Intern with a District Provided Coach preferably at the
same site as the Intern and with experience in the curricular area, grade level, or
services area assigned to the Intern.

D. The District will compensate Interns with a salary that is not less than the minimum
salary required by California law and applicable credentialing agencies, including
the California Commission on Teacher Credentialing (“CTC”).

E. The District may reduce Intern pay by up to 1/8 of its total to pay for District
personnel to supervise Intern, provided that Intern salaries prior to any reduction
are equal to or exceed the minimum base salary paid to a regular certificated
employee. If the District reduces Intern salaries in accordance with this section, no
more than eight interns may be advised by a single District support person.
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F. The District will provide support and supervision for Interns in a manner consistent 
with California law and applicable credentialing agencies, and in full accordance 
with CTC guidelines. 

G. The District will provide sufficient resources to support Internships, including 
designated time for District Provided Coaches to provide support and mentoring to 
Teaching Interns within the school day. 

 
H. The District will provide Interns with clear terms of employment in writing no later 

than the first day the Intern is to report for work. This notice shall identify and 
include contact information about the Intern’s District Provided Coach. 

 
I. The District will identify a District Provided Coach who is immediately available 

to assist Teaching Interns with planning lessons that are appropriately designed and 
differentiated for English Learners, for assessing language needs and progress, and 
to support language accessible instruction. 

 
J. The District will provide professional development to its District Provided Coaches 

to ensure the quality of the internship experience. 
 

K. The District will ensure that all District and site administrative staff respect the 
confidentiality between the District Provided Coach and Intern. Internship 
activities will not have a relationship to District evaluation. 

 
L. The District will only hire as Interns candidates who meet the requirements 

necessary for obtaining an intern credential. 
 
M. The District will not hire Interns for positions that displace certificated 

employees. 
 
N. Each Intern Certificate will be valid for a period of up to two years.  

Exceptions include: 
 

1. Certificates are valid up to three years if the Intern is participating 
in a program leading to the attainment of a specialist credential to 
teach students. 

2. Certificates are valid up to four years if the Intern is participating in 
a district intern program leading to the attainment of both a 
multiple or single subject teaching credential and a specialist 
credential to teach students with mild/moderate disabilities. 

 
O. The District will participate in the evaluation of the University’s Internship program 

pursuant to the criteria and process established by the University. 
 

II. Duties of the University 
 

A. The University will designate a member of its faculty in teacher education to 
provide leadership for its Internship program, support to its Interns, and to 
coordinate and communicate with the District as a main point of contact on behalf 
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of the University (“University Supervisor”). This shall be done at the University’s 
sole expense. 

 
B. The University will ensure that its Teaching Interns meet the following 

requirements necessary to acquire an intern teaching credential: 
 

1. Bachelors’ degree from an accredited school of higher education 
2. Subject matter competency 
3. Passage of California Basic Educational Skills Test (“CBEST”) 
4. Demonstrate knowledge of the United States Constitution by completing a 

college level course, or a college level examination in the subject 
5. Completion of 120 pre-service hours 

 
The University will make application for the intern credential for those meeting the 
requirements. 

C. The University will enhance the Intern’s growth and development by providing 
quality coursework, seminars, and experiences to complete the preliminary 
credential. 

 
D. During the term of each University quad, the University Supervisor will make four 

(4) visits to the Intern’s designated classroom to assist and support the Teaching 
Intern. 

 
E. The University will ensure the quality of the Internship experience through the 

providing of professional development. University Supervisors will work with the 
Teaching Intern and their District Provided Coach in designing appropriate 
activities that support the Intern’s work with students who require specialized or 
modified instruction in both the English language and their academic courses 
(“English Learners”). 

 
F. The University will notify the District in the event that an Intern is not maintaining 

enrollment and/or responsibilities in courses necessary to complete the Teaching 
Internship requirements. 

 
G. The University will provide advising and transitional assistance to Teaching Interns 

preparing to enter the Induction program. 
 

III. Removal of Interns 
 

The District will notify the University in writing, prior to taking any action against an Intern 
regarding any concerns or complaints about the Intern’s performance or unsatisfactory 
conduct in the Internship. In such cases, the District will cooperate with the University to 
address the issues, including without limitation steps to further support the Intern and 
remediate the concerns. Except in circumstances where an Intern presents an immediate 
threat to the health and safety of the District’s students or personnel, the District shall not 
remove an Intern from its facilities or Internship without engaging in the process described 
above. 
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IV. FERPA 
 

Prior to the start of their placement, the University shall provide training to Interns 
concerning the Family Educational Rights and Privacy Act of 1974, as amended 
(“FERPA”) and its implementing regulations. As part of this training, the University shall 
instruct Interns about their legal obligation to comply with FERPA and its implementing 
regulations with respect to confidential information the Intern may encounter during his/her 
Internship. 

 
V. Non-Discrimination 

 

The parties agree that neither will unlawfully discriminate in the selection, acceptance or 
participation by any Teaching Intern pursuant to this Agreement on the basis of any 
characteristic protected by law. 

 
VI. Compliance with Other Laws 

 

The University and District shall comply with all Federal, State, and local laws and 
regulations that are applicable to the subject matter of this Agreement. 

 
VII. General Liability Insurance 

 

Both parties shall maintain in force during the term of this Agreement, bodily injury, 
property damage, and professional liability insurance, with coverage of at least $1,000,000 
per occurrence and an annual aggregate of $3,000,000 per occurrence, insuring itself and 
its agents and employees for their acts, failures to act, or negligence rising out of, or caused 
by, the activity which is the subject of this Agreement. Each party will provide the other 
proof of such insurance upon request. The University shall also require Teaching Interns 
to carry professional liability insurance as a requirement of its program. 

 
VIII. Mutual Indemnification 

 

Each party shall indemnify, defend and hold harmless the other party, the other party’s 
affiliates, and their respective trustees, directors, officers, employees, students, faculty, 
agents, representatives, successors and assigns (collectively “Indemnified Parties”) against 
all damages, claims, actions, liabilities, losses and other expenses, including without 
limitation reasonable attorney's fees, expert witness fees, consultant fees and other costs, 
incurred by or asserted against Indemnified Parties, whether or not a lawsuit or other 
proceeding is filed (“Claims”), that in any way arise out of or relate to (a) the indemnifying 
party’s acts, omissions, negligence or willful misconduct with respect to its performance 
under this Agreement; and/or (b) the indemnifying party’s non-compliance with any 
applicable Federal, State or local laws, rules or regulations with respect to its performance 
under this Agreement; provided, however, that an indemnifying party’s indemnity 
hereunder shall not apply or extend to any acts or omissions of the other party or its 
representatives. 
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IX. Applicable Law

This Agreement shall be governed by and construed in accordance with the law of the State of 
California. 

X. Severability

In the event any provision of this Agreement is held by a court to be illegal, void, or 
otherwise unenforceable, all other provisions of this Agreement shall continue in full force 
and effect to the maximum extent permitted by law. 
XI. Term/Termination

The initial term of this Agreement will be for three (3) academic years and shall extend 
from July 1, 2024 through August 31, 2026. This Agreement may be extended for 
successive one (year) academic year periods by mutual written consent of the parties. 

Either party may terminate this Agreement, with or without cause, by providing 60 days’ 
written notice to the other party. However, in the event either party terminates the 
Agreement, Teaching Interns that have already been placed shall be permitted to complete 
their placement unless the candidate is otherwise removed pursuant to Section III of this 
Agreement. 

XII. Additional Terms

A. This Agreement is not intended to create any rights or interests for any other person
or entity other than the University or District.

B. Neither party may assign this Agreement, nor the duties and responsibilities
contained herein, without the prior written consent of the other party.

C. The University and District are independent entities and neither shall have, nor
exercise, any control over the means, manner, or method by which the other
performs its obligations under this Agreement. Nothing in this Agreement is
intended or shall be construed to create an agency relationship, employment
relationship, or joint venture between the parties. Neither party may use the other’s
name in a manner that is reasonably likely to suggest that the two are related without
first obtaining the written consent of the other party. Furthermore, neither party
intends for this Agreement to alter in any way their respective rights or their legal
obligations.

D. This Agreement constitutes the entire agreement between the parties with respect
to the subject matter hereof, and supersedes all prior or contemporaneous
communications, negotiations, and agreements, written or oral, regarding the
subject matter hereto. No modification of or amendment or waiver to this
Agreement will be effective unless in writing and signed by each of the parties.

E. Failure by either party at any time to require strict performance of any provision
of this Agreement shall not constitute a waiver of that provision nor in any way
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limit enforcement of the provision. 
 
 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates set 
forth below. 

 
 

[Signature block on following page (page 6/6)] 
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For Point Loma Nazarene University: 
 

Name: Kerry D. Fulcher, Ph.D. 
 

Title: Provost and Chief Academic Officer 
Address: Point Loma Nazarene University 

3900 Lomaland Dr. 
San Diego, CA 92106 

 
 

  Date:   
Authorized Signature 

 
PLNU Contact: 

 
Name: Deborah E. Erickson, Ed.D. 
Title: Dean, School of Education 
Address: Point Loma Nazarene University 

4007 Camino Del Rio South, Suite 400 
San Diego, CA 92108 

 
 

For the District: 
 

Name (Print):   
 

Address (Print):   
 

Title:   
 

  Date   
Authorized Signature 



POINT LOMA NAZARENE UNIVERSITY 
SCHOOL OF EDUCATION 

Fieldwork Placement Agreement with Cooperating School District 

This Fieldwork Placement Agreement (“Agreement”) is entered into between Point Loma 
Nazarene University (“PLNU” or “University”) and the Santa Rosa City Schools District 
(the “District”).    

Whereas, the University's curriculum requires its Advanced Program Candidates to complete a 
fieldwork experience working under the supervision of a University site supervisor and its Teaching 
Candidates to complete a fieldwork experience working under the supervision of a credentialed 
district teacher (“collectively, "Fieldwork Candidates”");  

Whereas, the District wishes to aid in the educational development of the University’s Fieldwork 
Candidates and is willing to make its premises, faculty and students available for fieldwork 
practice; and 

Whereas, the parties wish to document the guidelines, policies, and procedures for the placement 
of the University Fieldwork Candidates completing fieldwork experiences within the District;  

Now, therefore, the parties agree as follows: 

I. General Terms

A. The District will accept Fieldwork Candidates for fieldwork practice for the times and
durations set forth by the University and agreed to by the District. The District reserves the
right to accept only the number of Fieldwork Candidates it deems to be feasible in light of
available District faculty at any given time.

B. The Fieldwork Candidate’s other duties may include, but are not limited to, classroom
observation, classroom teaching, diagnosis of student learning problems, tutoring of
students, grading and recording of student assignments, and assistance with record keeping.
Additional assignments outside of the confines of the classroom may include, but are not
limited to, lunchroom supervision, playground supervision, hallway duty, bus duty, faculty
meetings, Individualized Education Program (IEP) meetings, professional development
meetings, and parent-teacher conferences and working with individual and small groups of
students.

C. Fieldwork Candidates are required to follow the academic calendar of the District.

D. The District shall appoint a certified teacher to supervise each Fieldwork Candidate
(“District Site Supervisor”).  District Site Supervisors shall meet the following criteria:

1. The District Site Supervisor shall be a full-time member of the District’s faculty.

2. The District Site Supervisor must have a minimum of 3 years teaching experience
in the area of their credential and have been employed by the District for at least
one year.
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3. The District Site Supervisor must hold credentials in the field in which he/she is 
teaching. 

 
4. The District Site Supervisor must approve of having a Fieldwork Candidate 

assigned to them. 
 

5. The District Site Supervisor must meet all requirements of applicable credentialing 
agencies, including the California Commission on Teacher Credentialing (“CTC”). 

 
E. The University’s Dean of the School of Education shall also designate an appropriate 

person to supervise the Fieldwork Candidate (the “PLNU Site Supervisor”) in accordance 
with all CTC requirements. The PLNU Site Supervisor will guide, counsel, instruct, and 
supervise Fieldwork Candidates. The PLNU Site Supervisor’s major responsibilities 
include, but are not limited to: 
 

1. Conferencing with District Site Supervisors to whom the Fieldwork Candidates 
are assigned about the expectations of the University and District. 

 
2. Providing the District Site Supervisor with University resources for supervising a 

Fieldwork Candidate. 
 

3. Serving as the first point of contact for the University. 
 

4. Monitoring the Fieldwork Candidate’s progress. 
 

5. Observing, critiquing, and conferencing with the Fieldwork Candidate at least 
three times during the Fieldwork placement. 

 
6. Providing frequent feedback to the Fieldwork Candidate and District Site 

Supervisor regarding progress, problems, and recommendations. 
 

7. Being available to address the needs of both the Fieldwork Candidate and the 
District Site Supervisor. 

 
8. Following consultation with the District Site Supervisor, issuing a final grade to 

the Fieldwork Candidate. 
 

F. To the extent permitted by Federal, State, and local laws and regulations, and in a manner 
consistent with the District’s confidentiality requirements and policies, the District shall 
allow the Fieldwork Candidate access to information, including relevant documentation 
and reports. 
 

G. Fieldwork Candidates shall not be considered employees of the District and are not 
covered by any District compensation program or other insurance. 

 
II. Removal of Fieldwork Candidates 

 
The District will notify the University in writing, prior to taking any action against a Fieldwork 
Candidate regarding any concerns or complaints about a Fieldwork Candidate’s performance or 
unsatisfactory conduct in the field placement.  In such cases, the District will cooperate with the 
University to address the issues, including without limitation steps to further train the Fieldwork 
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Candidate and remediate the concerns. Except in circumstances where a Fieldwork Candidate 
presents an immediate threat to the health and safety of the District’s students or personnel, the 
District shall not remove a Fieldwork Candidate from its facilities or fieldwork without engaging 
in the process described above. 

III. FERPA

Prior to the start of their placement, the University shall provide training to Fieldwork Candidates 
concerning the Family Educational Rights and Privacy Act of 1974, as amended (“FERPA”) and 
its implementing regulations. As part of this training, the University shall instruct Fieldwork 
Candidates about their legal obligation to comply with FERPA and its implementing regulations 
with respect to confidential information the Fieldwork Candidate encounters during his/her 
fieldwork placement. 

IV. Background Checks

For each Fieldwork Candidate, the University shall cause to be performed a criminal background 
check that complies with the minimum requirements set by the State of California.  Prior to a 
Fieldwork Candidate beginning their field experience, the University shall review the results and 
exclude from participation any candidate whose background check would preclude the candidate 
from serving in the planned field experience. Additionally, all Fieldwork Candidates will be 
required to obtain and maintain a valid and current Certificate of Clearance from the CTC before 
beginning their field experience and for the duration of their field experience. 

V. Non-Discrimination

The parties agree that neither will unlawfully discriminate in the selection of, or acceptance or 
participation by, any Fieldwork Candidate pursuant to this Agreement on the basis of race, creed, 
color, national origin, religion, sex, disability, age, veterans’ status, marital status, citizenship, or 
any other characteristic protected by law. 

VI. Compliance with Other Laws

The University and District shall comply with all Federal, State, and local laws and regulations that 
are applicable to the subject matter of this Agreement. 

VII. General Liability Insurance

Both parties shall maintain in force during the term of this Agreement, bodily injury, property 
damage, and professional liability insurance, with coverage of at least $1,000,000 per occurrence 
and an annual aggregate of $3,000,000 per occurrence, insuring itself and its agents and employees 
for their acts, failures to act, or negligence rising out of, or caused by, the activity which is the 
subject of this Agreement.  Each party will provide the other proof of such insurance upon request. 

VIII. Mutual Indemnification

Each party shall indemnify, defend and hold harmless the other party, the other party’s affiliates, 
and their respective trustees, directors, officers, employees, students, faculty, agents, 
representatives, successors and assigns (collectively “Indemnified Parties”) against all damages, 
claims, actions, liabilities, losses and other expenses, including without limitation reasonable 
attorney's fees, expert witness fees, consultant fees and other costs, incurred by or asserted against 
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Indemnified Parties, whether or not a lawsuit or other proceeding is filed (“Claims”), that in any 
way arise out of or relate to (a) the indemnifying party’s acts, omissions, negligence or willful 
misconduct with respect to its performance under this Agreement; and/or (b) the indemnifying 
party’s non-compliance with any applicable Federal, State or local laws, rules or regulations with 
respect to its performance under this Agreement; provided, however, that an indemnifying party’s 
indemnity hereunder shall not apply or extend to any acts or omissions of the other party or its 
representatives.   

IX. Applicable Law

This Agreement shall be governed by and construed in accordance with the law of the State of 
California. 

X. Severability

In the event any provision of this Agreement is held by a court to be illegal, void, or otherwise 
unenforceable, all other provisions of this Agreement shall continue in full force and effect to the 
maximum extent permitted by law. 

XI. Term/Termination

The initial term of this Agreement will be for three (3) academic years and shall extend from 
July 1, 2024 through June 30, 2026.  This Agreement may be extended for successive one (year) 
academic year periods by mutual written consent of the parties.   

Either party may terminate this Agreement, with or without cause, by providing 60 days’ written 
notice to the other party.  However, in the event either party terminates the Agreement, Fieldwork 
Candidates that have already been placed shall be permitted to complete their placement unless the 
Fieldwork Candidate is otherwise removed pursuant to Section II of this Agreement. 

XII. Additional Terms

A. This Agreement is not intended to create any rights or interests for any other person or
entity other than the University or District.

B. Neither party may assign this Agreement, nor the duties and responsibilities contained
herein, without the prior written consent of the other party.

C. The University and District are independent entities and neither shall have, nor exercise,
any control over the means, manner, or method by which the other performs its obligations
under this Agreement.   Nothing in this Agreement is intended or shall be construed to
create an agency relationship, employment relationship, or joint venture between the
parties.  Neither party may use the other’s name in a manner that is reasonably likely to
suggest that the two are related without first obtaining the written consent of the other party.
Furthermore, neither party intends for this Agreement to alter in any way their respective
rights or their legal obligations.

D. This Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof, and supersedes all prior or contemporaneous communications,
negotiations, and agreements, written or oral, regarding the subject matter hereto. No
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modification of or amendment or waiver to this Agreement will be effective unless in 
writing and signed by each of the parties. 

 
E. Failure by either party at any time to require strict performance of any provision of this 

Agreement shall not constitute a waiver of that provision nor in any way limit 
enforcement of the provision.  [signatures on following page] 

 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates set forth 
below. 
 
For Point Loma Nazarene University: 
 
Name:   Kerry D. Fulcher, Ph.D. 
 
Title:   Provost and Chief Academic Officer 
Address:  Point Loma Nazarene University 

3900 Lomaland Dr.  
San Diego, CA  92106 
 

 
____________________  ____  ___  Date: ___________________ 
Authorized Signature 
 
 
 
PLNU Contact: 
 
Name:  Deborah E. Erickson, Ed.D. 
Title:     Dean, School of Education  
Address:  Point Loma Nazarene University 

4007 Camino Del Rio South, Suite 400 
San Diego, CA 92108 

 
 
For the District:  
 
Name (Print):          _______   
 
Address (Print):            
 
Title:              
 
            Date      
Authorized Signature 
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FIRST AMENDMENT TO LEASE 

 
 
  THIS FIRST AMENDMENT TO LEASE AGREEMENT (this “Amendment”) dated 
as of ______________, 2024 is entered into between SR STONY POINT DE LLC, a Delaware 
limited liability company (“Landlord”) and SANTA ROSA ELEMENTARY SCHOOL 
DISTRICT and SANTA ROSA HIGH SCHOOL DISTRICT (collectively, “Tenant”). 

THE PARTIES ENTER INTO THIS AMENDMENT based upon the following facts, 
understandings and intentions: 

A. Landlord and Tenant previously entered into that certain Lease dated July 28, 2023 
(the “Lease”), pursuant to which Landlord leases to Tenant approximately Sixteen Thousand, 
Three Hundred Twenty-Two (16,322) rentable square feet of space in Suite 105 (the “Original 
Suite 105”) and One Thousand, Eight Hundred Ninety-Six (1,896) rentable square feet of space 
in Suite 225 (collectively, the “Premises”) within the building known as 110 Stony Point Road in 
Santa Rosa, California (the “Building”), as more particularly described in the Lease.  The 
capitalized terms used in this Amendment and not otherwise defined herein shall have the same 
meanings given to such terms in the Lease. 

B. Landlord has delivered, and Tenant is in occupancy of, Suite 225. 

C. Landlord has not delivered the Original Suite 105 to Tenant. 

D. The parties now anticipate the current tenant of the Original Suite 105 surrendering 
possession to Landlord on or about March 7, 2024. 

E. The parties now desire to modify the Premises by removing a portion of the Original 
Suite 105 from the Premises and adding Suite 150 to the Premises. 

F. Landlord and Tenant now desire to amend the Lease as provided herein. 

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants and promises 
of the parties, the receipt and adequacy of which are hereby acknowledged, the parties hereto 
agree as follows: 

 
1. Reduction Space—Suite 105.  Landlord and Tenant agree to remove Three 

Thousand Seven Hundred Nineteen (3,719) rentable square feet of space from the Original Suite 
105 (the “Reduction Space”) as shown on Exhibit A.  Accordingly, Suite 105 when referenced in 
the Lease or this Amendment now excludes the Reduction Space and now contains Twelve 
Thousand Six Hundred Three (12,603) rentable square feet of space (16,322 Original Suite 105 
r.s.f. – 3,719 Reduction Space r.s.f.).  
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2. Demise & Surrender of Reduction Space.  Within ninety (90) days following the 
date Landlord delivers the Original Suite 105 (including the Reduction Space) to Tenant (the 
“Suite 105 Delivery Date”), Tenant shall, at its sole cost and expense, demise the Reduction 
Space from the Original Suite 105, including without limitation construction of a demising wall, 
separation of utilities between the Reduction Space and the remainder of the Original Suite 105, 
and all related permitting.  The demising work constitutes an Alteration under the Lease, and 
Tenant shall comply with the provisions of the Lease governing Alterations.  Within ninety (90) 
days following the Suite 105 Delivery Date, Tenant shall vacate and surrender the Reduction 
Space to Landlord in accordance with all of the provisions contained in the Lease regarding the 
surrender of the Original Premises upon the expiration or earlier termination of the Lease.  For 
the period from the Suite 105 Delivery Date to the date Tenant vacates and surrenders the 
Reduction Space to Landlord, all provisions of the Lease shall apply to the Reduction Space 
except for the payment of rent.  Upon surrender of the Reduction Space by Tenant, Tenant shall 
have no further rights or obligations with respect to the Reduction Space under the Lease except 
for those that survive the expiration or earlier termination of the Lease. 

3. Expansion Space—Suite 150.  Tenant agrees to add to the Premises and lease from 
Landlord, and Landlord agrees to add to the Premises and lease to Tenant, on the terms and 
conditions set forth in the Lease and as modified by this Amendment, an additional Three 
Thousand Nine Hundred Forty-Two (3,942) rentable square feet of space located in Suite 150 on 
the first floor of the Building as shown on Exhibit B attached hereto (the “Expansion Space”).  
Tenant’s Lease of the Expansion Space shall commence on March 1, 2024 (the “Expansion 
Space Delivery Date”) and Landlord shall deliver the Expansion Space to Tenant on such date; 
provided that if for any reason Landlord has not delivered to Tenant possession of the Expansion 
Space by such date, this Amendment shall remain in effect and Landlord shall not be liable to 
Tenant for any loss or damage resulting therefrom.  Thereafter, the term “Premises” when used 
in the Lease or this Amendment shall include the Expansion Space. 

4. Definition of Premises.  Once (a) the Expansion Space has been delivered to Tenant, 
(b) Suite 105 has been delivered to Tenant and demised from the Reduction Space, and (c) the 
Reduction Space has been surrendered by Tenant to Landlord, the term “Premises” shall mean 
and refer, collectively, to Suite 105 (containing 12,603 r.s.f.), Suite 225 (containing 1,896 r.s.f.), 
and the Expansion Space (containing 3,942 r.s.f.) for a total of Eighteen Thousand Four Hundred 
Forty-One (18,441) rentable square feet of space. 

5. Term. The Term of the Lease remains unmodified and shall expire on July 31, 2027.  

6. Building Percentage Share.  Effective on March 1, 2024, Tenant’s Building 
Percentage shall be 8.72% (5,838 r.s.f. / 66,921 r.s.f.).  Effective on the Suite 105 Delivery Date, 
Tenant’s Building Percentage Share shall be 27.56% (18,441 r.s.f. / 66,921 r.s.f.). 
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7. Base Rent.  Base Rent for Suite 225 shall be as provided in the Lease.  Base Rent for 
Suite 105 and for Suite 150 are as follows: 
 

  SUITE 105 

PERIOD MONTHLY FULL-
SERVICE BASE RENT 

Two-month period following 
Suite 105 Delivery Date 

$0.00 

Next day – 7/31/2024 $22,307.31 

8/1/2024 – 7/31/2025 $23,422.68 

8/1/2025 – 7/31/2026 $24,593.81 

8/1/2026 – 7/31/2027 $25,823.50 

 
  SUITE 150 

PERIOD MONTHLY FULL-
SERVICE BASE RENT 

3/1/2024 – 7/31/2024 $7,489.80 

8/1/2024 – 7/31/2025 $7,864.29  

8/1/2025 – 7/31/2026 $8,257.50 

8/1/2026 – 7/31/2027 $8,670.38 

 

8. Public School Meetings. Clause (a) of Section 25 of the Lease (which reads), “(a) 
Tenant may conduct school board meetings open to the public within Suite 105 twice per 
calendar month,”) is deleted in its entirety and replaced with the following: “(a) Tenant may 
conduct special school board meetings (including board study sessions) open to the public within 
Suite 105 up to a maximum of nine (9) times per calendar year,”.  In addition, the last sentence 
of Section 25 concerning “Additional Meetings” is deleted in its entirety and replaced with 
“Tenant is not permitted to conduct any regularly scheduled board meetings in the Premises”. 

9. Costs of Tenant Improvements.  Notwithstanding anything to the contrary in the 
Lease and except as otherwise specifically provided in this Amendment, Tenant shall be 
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responsible, at its sole cost and expense, for the cost of changes to the Premises, the Building or 
the Project required (or any such requirement is enforced) under any existing or future law, 
ordinance, regulation or requirement (including, without limitation, the Americans with 
Disabilities Act and Title 24 of the California Code of Regulations) of any governmental 
authority having jurisdiction over the Building as a result of any improvements or alterations to 
the Premises performed by or at the request of Tenant after the date of this Amendment. 

10. Entire Agreement.  This Amendment, together with the Lease, represents the entire 
understanding between Landlord and Tenant concerning the subject matter hereof, and there are 
no understandings or agreements between them relating to the Lease or the Premises not set forth 
in writing and signed by the parties hereto.  No party hereto has relied upon any representation, 
warranty or understanding not set forth herein, either oral or written, as an inducement to enter 
into this Amendment. 

11. Continuing Obligations.  Except as expressly set forth to the contrary in this 
Amendment, the Lease remains unmodified and in full force and effect.  To the extent of any 
conflict between the terms of this Amendment and the terms of the Lease, the terms of this 
Amendment shall control. 

12. Counterparts/Facsimile.  This Amendment may be executed in counterparts and 
delivered via facsimile or electronically. 
 
 

[SIGNATURES TO FOLLOW ON NEXT PAGE] 
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the day and 
year first above written. 
 

 

“Landlord” 
 
SR STONY POINT DE LLC, 
a Delaware limited liability company 
 
By: G & W Ventures, LLC, 
 a California limited liability company, 
 Its Manager 
 
 
 By:  ________________________ 
         Matthew T. White, 
         Manager 
 

“Tenant” 
 
SANTA ROSA ELEMENTARY SCHOOL 
DISTRICT and SANTA ROSA HIGH 
SCHOOL DISTRICT   
 
 
By:       
 Name:       
 Its:        
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EXHIBIT A 
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EXHIBIT B 

 

 



LOCATION AGREEMENT

This Agreement dated JANUARY 17, 2024, is made between SANTA ROSA HIGH SCHOOL
("Lessor"), and PHASE FOUR FILM LLC. ("Producer"). Lessor and Producer are collectively
referred to herein as the "Parties."

1. GRANT: For the term specified in Paragraph 4 below, and any extensions thereof, Lessor hereby
grants to Producer, (and its successors, assigns, licensees, employees, representatives, independent
contractors and suppliers, all of whom are included in the term "Producer"), the right to enter upon the
property situated at 1235 Mendocino Ave, Santa Rosa, CA 95401 ("Property") to bring equipment
thereon, in order to use the Property for the purpose of making still and motion pictures, commercials,
trailers, and soundtrack recordings for the film project currently entitled "UNDER THE LIGHTS”
("Production"). For the grant of these rights, Producer shall pay Lessor the amount of Ten Thousand
United States Dollars ($10,000 USD) plus hourly wages for a custodian ($46.00/per hour) plus overtime
if applicable.

2. DESCRIPTION: The use of the Property granted to Producer by Lessor includes, without
limitation, all interior and exterior areas of the Property, furniture and fixtures located on or about the
premises, as agreed upon by the Parties, the names, logos and verbiage contained on any signs and the use
of utilities (electricity, gas, water).

3. RESTORATION OF PROPERTY: Producer will remove from Property all equipment and
temporary sets and other materials placed thereon by Producer. If there is a dispute as to whether
Producer has repaired any damages to the Property caused by Producer, Lessor must first deliver to
Producer a detailed list of those items which have not been repaired and provide Producer with a
reasonable opportunity to inspect the Property to determine the need for further repairs, if any.

4. TERM AND OPTION: Producer may use the Property as reasonably necessary for the
photography and recording of the Production commencing onMARCH 18 and continuing untilMARCH
23 unless otherwise agreed upon.

5. INSURANCE: At its own expense and at all times during the term hereof, Producer will procure
and maintain insurance that fully covers the risks and indemnity obligations assumed by Producer,
including general liability and property damage insurance including the following: Commercial or
Comprehensive General Liability Insurance covering bodily injury and property damage using an
occurrence policy form, in an amount no less than $1,000,000.00 each occurrence, $2,000,000.00
aggregate. Such insurance shall include, but not be limited to premises and operations liability,
independent Producer’s liability, and personal injury liability. Each such comprehensive or commercial
general liability and automobile liability insurance policy shall be endorsed with the following specific
language: “Santa Rosa City Schools, its Governing Board, officers, agents, employees and volunteers as
an additional insured for all liability arising out of the operation by or on behalf of the named insured in
the performance of this CONTRACT.”

6. RIGHTS: All rights of every kind whatsoever in and to all still pictures, motion pictures,
videotapes, film, and sound recordings made hereunder in connection with use of the Property by
Producer will be and remain the sole and exclusive property of Producer, its successors, assigns and
licensees including, without limitation, the perpetual and irrevocable right and license to use and re-use
said photography and/or said sound recordings in connection with any motion pictures as Producer may
elect, in, and in connection with any motion pictures as Producer may elect, and in connection with
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advertising, publicizing, exhibiting and exploiting such motion pictures, in any manner whatsoever and at
any time by all means, media, devices, processes and technology now or hereafter known or devised in
perpetuity throughout the universe. Neither Lessor nor any other party now or hereafter claiming an
interest in the Property and/or interest through Lessor will have any right of action against Producer or
any other party arising from or based upon any use or exploitation of said photography and/or said sound
recordings, whether or not such use is claimed to be defamatory, untrue or censurable in nature.

7. USAGE: Lessor may not terminate or rescind the permission granted to Producer hereunder to
use and photograph the Property. In the event of any claim by Lessor against Producer, whether or not
material, Lessor will be limited to Lessor's remedy at law for damages, if any, and Lessor will not be
entitled to enjoin, restrain or interfere with use of the Property as provided in this Agreement or with the
advertising, publicizing, exhibiting or exploitation of said photography and sound recordings or any of
Producer's rights hereunder. Lessor acknowledges and agrees that the Property is a primary location for
use by Producer as part of the photography of the Production, and that any interference with use thereof
by Producer will cause Producer substantial monetary and other damage which can not be adequately
compensated in an action at law for damages. Accordingly, without limiting any other right or remedy of
Producer, Lessor agrees that Producer will be entitled to injunctive and other equitable relief to prevent
any interference with use of the Property by Producer hereunder.

8. WARRANTIES: Lessor warrants, represents and agrees that Lessor is fully authorized to enter
into this Agreement and has the right to grant Producer the use of the Property as described herein and to
grant each of the rights herein granted.

9. FORCE MAJEURE: If because of illness of actors, director, or other essential artists and crew,
weather conditions, defective film or equipment or any other occurrence beyond Producer's control,
Producer is unable to start work on the date designated above and/or work in progress is interrupted
during the use of the Property by Producer, Producer will have the right to use the Property at a later date
to be mutually agreed upon and/or to extend the period set forth in the Agreement.

10. INDEMNIFICATION: Producer shall indemnify, defend, and hold harmless to the full extent
permitted by law, Lessor 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 Producer’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 Lessor.
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 Producer 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 Lessor, liability will be apportioned between Producer and Lessor with regard to such Liability based
upon the parties’ respective degrees of culpability, as determined by the court, and Producer’s duty to
indemnify Lessor with respect to satisfaction of the judgment only (but not to costs of defense previously
incurred by Producer) will be limited accordingly.

Producer shall be liable to Lessor for any loss or damage to Lessor property arising from or in connection
with Producer’s performance hereunder, if and to the extent caused by Producer or any agent or
representative of Producer.
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11. WAIVER OF EQUITABLE RELIEF Lessor hereby expressly agrees that in the event of a breach
of the provisions hereof, the damage, if any, caused to Lessor thereby is not irreparable or otherwise
sufficient to entitle Lessor to injunctive or other equitable relief and Lessor will be entitled to seek money
damages only, if any, it being agreed that in no event shall Lessor or its successors and assigns, or any
other party now or hereafter having an interest in the Property seek or be entitled to injunctive or other
equitable relief for breach by Producer of any of its obligations under this Agreement.

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date set forth above.

LESSOR

PRINT NAME

SIGNATURE

DATE

PHASE FOUR FILM LLC
("Producer")

PRINT NAME

SIGNATURE

DATE
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