










LICENSING AGREEMENT

This AGREEMENT is made on ___September 25, 2024 (“Effective Date”) between Ticiess, with its 
principal place of business located at 4200 Park Blvd, #237, Oakland, CA, (hereinafter 
“Licensor”) and _Santa Rosa City Schools of 110 Stony Point Rd #210 Santa Rosa, Ca (hereinafter 
“Licensee.”)

RECITALS

WHEREAS, Licensee desires to obtain the right and limited license to use the Licensed Intellectual 
Property Rights in connection with the ei2 Certification Program (the “Program”) as described within this 
Agreement, and Licensor desires to extend such license for the duration of time and appropriate royalties 
outlined in the terms and conditions set forth herein;

NOW THEREFORE, in consideration of the foregoing premises, the receipt and adequacy of which are 
hereby acknowledged, the Parties hereto hereby covenant and agree as follows:

THEREFORE, in accordance with the above, Licensor and Licensee do hereby agree as follows:

ARTICLE I. GRANT AND USE OF LICENSE

1.1. Grant of License. Licensor hereby grants, and Licensee hereby accepts, a non-transferable,
non-exclusive, license to use the Intellectual Property known by all parties as the “ei2” certification
Program created by Licensor, subject to all terms and conditions outlined herein, and for the period
specified in this agreement. (“Licensed IP”).

1.2. Limited Use. The parties agree that this Agreement is for the use of the intellectual property within
the certification Program entitled “ei2,” including content and curriculum (including outlines and slides as
well) created by Licensor only. The Licensee may not use the Licensed IP in any other business or for any
other purposes than that which is specifically outlined herein, nor may Licensee use any other elements of
Licensor’s business or intellectual property. Licensee agrees that Licensor shall create all graphics to be
utilized in connection with the marketing and advertising of the Program, for Licensee to use during the
Term.

1.3. Permitted Uses. Licensee is permitted to use the name “ei2 Certification” as well as the content,
curriculum, and intellectual property within the Program created by Licensor, exactly as utilized and
taught by Licensor for the specific purpose of advertising and promoting the certification training program
sessions for a period of one (1) year. Following the one (1) year period, Licensee’s license will
automatically terminate, subject to a mutual agreement by all parties to either extend or renew such
licensing agreement for additional terms of one year each. The Licensed IP shall be disseminated to
Licensee through the online platform “Mighty Networks” wherein Licensee shall have the right to review



and save the Licensed IP for use with each term as agreed upon. Further permitted uses are listed in
Exhibit A of this Agreement, which is incorporated herein. A violation of these uses and parameters shall
be considered a material breach of this Agreement.

1.4. Exclusion of All Other Rights. Except as expressly provided herein, Licensee is granted no rights or
licenses whatsoever in or to the Licensed IP Rights or any other Licensor products, services or other
Licensor intellectual, proprietary or personal rights. Licensor hereby expressly reserves all rights and
licenses not expressly granted in this Agreement. In particular and without limiting the foregoing, nothing
in this Agreement will be deemed to convey to Licensee the legal title to any Licensed IP Rights or any
rights to use the Licensed IP beyond the initial twelve (12) month term as outlined herein.

1.5 License Period. The license granted in this Agreement shall remain in force for a period of one (1)
year from the Effective Date, (or beginning as of the date in which Licensee begins marketing the
certification training utilizing the Licensed IP, unless terminated for cause by Licensor prior to that time as
provided herein. Following this one (1) year period, the parties may mutually elect to continue this
licensing agreement for an additional term.

1.6. Ownership of Licensed IP Rights. Licensee acknowledges and agrees that, as between the Parties and
subject to the rights and licenses granted herein, Licensor is, and at all times shall remain, the sole and
exclusive owner of all right, title and interest, throughout the world (including all intellectual property and
other proprietary rights), in and to all Licensed IP Rights, and any copies of the Licensed IP Rights,
whether made by or on behalf of Licensor or Licensee.

1.7. No Contest of Trademark. Licensee agrees not to contest Licensor’s ownership of the Trademarks,
not to disparage or call into question the validity, value or ownership thereof, and not to use any of the
Trademarks in any manner so as to create a combined trademark.

ARTICLE II . USE OF INTELLECTUAL PROPERTY

2.1. Proprietary Marks. Licensee may use these Proprietary Marks only for so long as the right that
Licensor and license granted in this Agreement remains in force, in the manner and for the purposes
specified in this Agreement. Licensee may not, either during or after the term of this Agreement, do
anything, or aid or assist any other party to do anything, that would infringe on, harm, or contest the rights
of Licensor in any of its Proprietary Marks or in any other mark or name that incorporates the Licensed IP,
as well as anything that would be deemed confusingly similar by the average consumer. Licensee will not
use any mark or name other than as licensed in this Agreement in connection with the conduct of the
License business and will not place any name or mark other than the original names or marks on any
products, packages, or other materials.

2.2. Goodwill. Licensor has expended large sums of money as well as effort over a period of many years
in developing and improving the Licensed IP and in advertising, promoting, and publicizing the Licensed
IP, all of which have become well and favorably known to the public throughout the local geographical



area, and Licensor has acquired valuable goodwill in connection with the License.
2.3. Licensee acknowledges that all goodwill that may arise from Licensee’s use of Licensor’s Proprietary
Marks is and will at all times remain the sole and exclusive property of Licensor and will inure to the sole
benefit of Licensor.

2.4 Licensee will do nothing that would tend to discredit, dishonor, reflect adversely on, or in any manner
injure the reputation of Licensor or the Licensed IP, as determined in Licensor’s sole discretion. Any such
breach of this provision shall be sufficient cause for Licensor to immediately terminate this Agreement,
cause Licensee to immediately cease sale of any and all products containing the Licensed IP.

2.5. Unauthorized Use. Licensor shall maintain sole control and discretion over the prosecution and
maintenance with respect to all rights, including all intellectual property rights in and to the Licensed IP
Rights. Licensee must promptly report to Licensor any unauthorized use of Licensor’s Proprietary Marks
that comes to Licensee’s attention in any manner whatsoever.

ARTICLE III. OPERATION OF LICENSEE’S TRAINING

3.1. Licensee’s Liability and Insurance. Licensee is solely responsible for all loss or damage arising out of
or relating to the operation of Licensee’s business or arising out of the acts or omissions of Licensee or any
of Licensee’s agents, servants, employees, or contractors in connection with the certification program
and/or rendering of services by Licensee, and for any claims for damage to property or for injury or death
of any persons directly or indirectly resulting therefrom. Licensee agrees to indemnify and hold Licensor
harmless against and from any and all claims, loss, and damage, including costs and reasonable attorneys’
fees stemming directly or indirectly from Licensee’s use of the Licensed IP in connection with the training
and certification.

Licensee will obtain and at all times during the term of this Agreement maintain in force and pay the
premiums for Product Liability insurance, with complete operations coverage with limits of liability of not
less than $1 million for each occurrence and $3 million aggregate. These limits of liability will be
increased and modified, or additional types of coverage will be obtained, at the direction of Licensor, as
and when changed circumstances reasonably so require. Maintenance of the insurance required under this
section does not relieve Licensee of the obligations of indemnification contained in the first sentence of
this section.

ARTICLE IV. PAYMENT

4.1. Flat Fee Initial Payment. Licensee agrees to pay to Licensor a flat fee of fifteen thousand U.S. dollars
($15,000) for one ten-month training program to run September 2023 through June 2024.

4.2. Renewal Fee. Should the parties desire to continue this License, Licensee shall issue renewal
payments to the Licensor in the amount as follows:

June 2025: $2,500 USD



June 2026: $5,000 USD
Followed by an annual renewal fee of five thousand U.S. dollars ($5,0000 each year thereafter for each
individual Licensee certifies until this Agreement is properly terminated by either party.)

4.3. Interest. Any amount properly owing from Licensee to Licensor, if not paid when due, will bear
interest at the rate of 5%.

ARTICLE V. TERMINATION

5.1. Termination by Licensor. The Licensor may terminate the Agreement at any time following material
breach by Licensee that is not cured, or cannot be cured, or immediately if such breach is one that stands
to harm the reputation or business of Licensor. A material breach shall include any action that would harm
the brand or reputation of the Licensor.

5.2. Obligations After Termination. Upon termination of this Agreement, Licensee will no longer have
authorization to use the Licensed IP, and Licensee will immediately discontinue the use of any of
Licensor’s Intellectual Property, including any marks, names, or indicia that in the opinion of Licensor are
confusingly similar thereto.

ARTICLE VI. EXPIRATION AND RENEWAL

6.1. Expiration. Unless sooner terminated or modified in accordance with the provisions of this
Agreement, the expiration date of this Agreement and the right, License, and license granted is one (1)
year from the date in which Licensee first begins to market the Program.

6.2. Renewal Option. If mutually desired by the parties, Licensor may extend this Licensing Agreement
for additional one (1) year period to allow for additional cohorts of the certification Program to be
conducted under Licensee. Licensor also reserves the right to update flat fee payments made to Licensor
during each renewal period.

ARTICLE VII: LIMITATIONS

7.1. Representations and Warranties. Each Party hereto represents and warrants that (a) it has the power
and authority to enter into this Agreement, and the execution, delivery and performance of this Agreement
and the transactions and other documents contemplated hereby have been duly authorized by all necessary
corporate action on the part of Licensor, and (b) this Agreement has been duly executed and delivered by
the authorized officers of such Party, and constitutes a legal, valid and binding obligation of the Party,
fully enforceable against such Party in accordance with its terms.

7.2. Licensor Duty to Indemnify. Except as otherwise provided, Licensor will defend, indemnify, and hold
Licensee harmless from any claims made against Licensee based on an allegation that any Licensed IP
licensed under this Agreement infringes any trademark or copyright, and requests that Licensee, (a) notify



the Licensor of the action as soon as possible, in writing, (b) provides reasonable assistance and
cooperates in the defense of that action as needed or requested by Licensor.
7.3. Licensee’s Duty to Indemnify. Licensee shall indemnify, defend, and hold Licensor, its Affiliates, and
their respective representatives, officers, directors, stockholders, employees, and agents (the “Licensor
Parties”), harmless from any and all liability, claims, demands, causes of action, judgments, damages, and
expenses (including reasonable attorneys’ and experts’ fees and costs) which the Licensor Parties may
incur or become liable for as a result of claims by any Person to the extent arising from Licensee’s use of
Licensed IP Rights.

7.4. Disclaimer of Consequential and Special Damages. To the maximum extent permitted by law,
Licensor shall not be liable under this Agreement to Licensee, any related entity thereof or any other third
person for any indirect, incidental, consequential, special, reliance or punitive damages or lost or imputed
profits, whether liability is asserted in contract, tort (including negligence and strict liability), indemnity or
contribution, and irrespective of whether a party or any entity has been advised of the possibility of any
such loss or damage.

ARTICLE VIII. MISCELLANEOUS PROVISIONS

8.1. Section Headings. Section headings are for convenience of reference only. They are not construed as
part of this Agreement and do not limit or define the meaning of any provision in this Agreement.

8.2. Nonwaiver. No failure by Licensor to take action on account of any default by Licensee, whether in a
single instance or repeatedly, constitutes a waiver of any default or of the performance required of
Licensee. No express waiver by Licensor of any provision or performance under this Agreement or of any
default by Licensee will be construed as a waiver of any other or future provision, performance, or
default.

8.3. Invalidity and Severability. If any provision of this Agreement is found to be invalid or
unenforceable, that provision will be deemed modified to the extent necessary to render the same valid, as
not applicable to the given circumstances, or to be excised from this Agreement, as the situation may
require. This Agreement will be construed and enforced as if that provision had been included in this
Agreement as so modified in scope or application or had not been included in this Agreement.

8.4. Notices. Any notice or demand given or made pursuant to the terms of this Agreement must be served
in the following manner:

(a) If given to Licensor, notices and demands must be sent via email to:

(b) If given to Licensee, notices and demands must be sent via email to:

8.5. Entire Agreement. This Agreement, constitutes and contains the entire agreement and understanding
of the parties with respect to the subject matter of the License. There are no representations, undertakings,
agreements, terms, or conditions not contained or referred to in this Agreement or in any lease or sublease.



8.6. Governing Law. The validity of this agreement and of any of its terms or provisions, as well as the 
rights and duties of the parties under this agreement, shall be construed pursuant to and in accordance with 
the laws of the State of California.

8.7. Counterparts. This Agreement may be executed in any number of identical counterparts, and each 
counterpart will be deemed a duplicate original of this Agreement.

Executed in Santa Rosa, California on the day and year first above written.

LICENSOR:

Name: _____Tovi_Scruggs-Hussein____________________________________________

Signature: __________________________________________ Date: ___8/16/24________

LICENSEE:

Name: _________________________________________________
Signature: __________________________________________ Date: ___________________

EXHIBIT A





PRICE QUOTE

Empathy Studios, LLC
1050 Glenbrook Way, Suite 480-504
Hendersonville, Tennessee 37075

TOTAL DUE   $ 1,349.00

 

PRICE QUOTE FOR:
Name: Stacy Desideri
Email: sdesideri@srcs.k12.ca.us
Company: Santa Rosa City Schools (California) 

 

 

If you would like to purchase an annual membership, you can pay via credit card using this link: 
https://www.homelesstraining.com/1349-membership-50-licenses

If you would like to purchase using a check, please reference this price quote number and make
check payable to Empathy Studios, LLC
 
If you have any questions concerning this price quote, contact

Megan Jones | meganj@homelesstraining.com
 

 
Have a wonderful day!

Number: 6038539000009144033

Issued Date: 8/28/24 11:39 AM

Valid Until: 9/30/24

ITEM PRICE

2024 Annual Membership - 50 Licenses (2023 Pricing)

mailto:megan@homelesstraining.com
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ADDENDUM TO CONTRACT
Between

Sonoma State University

and

Santa Rosa City Schools

Re: North Bay STEM Teacher Residency Capacity Program

*******

This addendum to the original contract with Sonoma State University, approved on May 25,
2022, provides that Santa Rosa City Schools shall be the Lead LEA for the North Bay STEM
Teacher Residency Capacity Program funded by a CTC grant from the 22-23 to 25-26 school
year, including management and distribution of funds to the sub-awardees.

The contract, under Item 2. Term, is amended to read: CONTRACTOR shall commence
providing services under this CONTRACT on July 1, 2024, and will continue through June 30,
2026, 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.

IN WITNESS WHEREOF, the parties have executed this addendum on the day and year
written ________________________.

Contractor’s Name

By: __________________________________

Name Title
Trudee
Herman

Contract
Specialist

Date: ______________________________________

SANTA ROSA CITY SCHOOL DISTRICT
(DISTRICT)

By: _______________________________________

Lisa August
Associate Superintendent

Date: ______________________________________
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