FROM:

DATE:
RE:

SHADY CREEK OUTDOOR SCHOOL AND EVENT

GENTER Camp Address:
: . 18601 Pathfinder Way, Nevada City, CA 95959
Blifing/and R esemations: (530) 292-3436 — (530) 292-3538 Fax
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949 - (530) 822-3039 Fax
‘IJ‘I"‘I"I.H COUNTY
uperlntendent

Shannon Cueva, Director h of Schools

Shady Creek Participating Schools
Teachers and Principals

Shannon Cueva, Director
July 1, 2018
Contract, Schedule, Nurses, and Details

Your contract and schedule are attached. Please carefully review your scheduled week and projected
student attendance. If you anticipate any change in student attendance please call us immediately.
Please download all necessary forms, including t-shirt order form at Shadycreek.org. Please do not
use prior year forms, information and pricing may have changed and we want to be sure you
have current information. '

The fee for the 2018/2019 Shady Creek Program will be $250.00 for a five-day week or $229.00 if you
are on a scheduled four-day week.

Changes in the number of students expected to attend Shady Creek should be communicated

as soon as possible. After 90 days prior to arrival at Shady Creek schools will be charged a
minimum of 90% of their contracted number.

State regulations involving student medications make it necessary for a nurse to be on site during your
week at Shady Creek. If your district is the designated Administrator for the week, it is your
responsibility to secure and fingerprint the nurse. The providing district will receive a $500.00 credit on
their final invoice. Please check the schedule to determine if your district is the weekly
administrator. If so, begin planning now. If you are having difficulty finding a nurse, please call
Monica Ramos for the names of nurses who may be able to go with your district.

Student and teacher feedback on Eco Quest, our pre/post student curriculum books, has been
excellent. Kids love it, and they are learning. An added plus is that Eco Quest is very teacher friendly.
They can be ordered at your planning session meeting or by calling Monica Ramos at (530) 822-2949.

The cost is $3.25 per booklet.

2018/2019 Benefit Tickets will be available through the Shady Creek Outdoor Education Foundation.
Please call Daria Ali at (530) 933-0907 if you are interested in participating. Ticket sales not only help
kids raise money to attend Shady Creek, they also generate funds for the Shady Creek Foundation,
which in turn offers scholarships and grants to schools and students.

The Shady Creek Outdoor Education Foundation will be holding their annual “Fﬂegds and Family Day"” at

Shady Creek on September 8, 2018, This is a wonderful opportunity for parents to come and see the facility,
meet the staff, and participate in hikes and tours to understand the magic of Shady Creek.

|



SHADY CREEK OUTDOOR SCHOOL AND EVENT
CENTER e coumers

Do uPerinteeas

Camp Address: Bifling and Resarvations:
18601 Patlhlinder Way, Nevada Cily, CA 95958 970 Kiasmath Lane, Yuba City, CA 95993
(530) 822-2470 - (530) 292-3538 Fax (530) 822-2846 - (530) 822-3039 Fax
Revised 8/21/2018
Shannon Cueva, Director Spring 2019
‘Week No. School Puplls Grade Admin/Nurse
Wk1 January 14 - 18 CORE Butte (15) Hearthstone (10) Thrive (25) 165 56 CORE Bulte
Clear Creak (50) Sherwood Mentessorl (15)
Biue Osk Charter (60)
Wk2 January 22- 25 Parkviow (80) Rosedale (79) 15 5 Rosedsie
d-day
Wk3 Jan28-Feb1 Johnsan Jr. (120) Wikams (80) 200 6 Joheon Jr
Wk4 Feb4-8 Rio Del Oro (75) Cobbsistone (67) 142 5 Plumas Lake
Wk6 Feb11-14 Neal Dow (56) McManus (47) 25 5 Neal Dow
4-day Palican (4-Day) (61) Roosevet (4-Day) (62)
Wk6 Feb19-22 Andros Karperos (104) April Lane (80) 184 5 YCUSD
4-day
Wk7 Feb 25-March 1 Maxwell (30) Princaton (15) 192 s Mexwall
Murdock (85) Joseph Conger (4-Day) (62)
Wk8 March4-8 PCMS (52) CCCS (30) Achieve (28) 7 @6 cces
Pine Ridge (60)
Wk8 March11-15 Browns (25) Brittan (51) Franklin (80) YCC Prep (7) 1685 8 Briltan
Pleasant Grove (15) Marcum (20) Meridlan (7)
Wk 10 March 18- 22 Egling (125) MK Elemantary (64) 19 68 Mine
March 25 - 28 Spring Break
Wk11 Aprii1-5 Alllson (80) Durham (85) Biggs (S0) 195 6 Durham
Wk12 April9-12 Tierra Buena (78) Lincaln (65) 62 5 YCUSD
‘4:Day Yuba Clty Charter (19)
Wk 13  April 15 -18 Slorma View (35) Emma Wilson (85) 197 B Sierra View
4-Day Forasl Ranch Charter (17)
Wi 14 April 23- 26 Shasta (100) Marigold (75) Nord Country (10) 185 5,6 Marigold
4-Day
Wk 16 Arpll 29 - May 3 Butte Vista (81) Central Gaither (16) 97 9 Bulle Viste
Cedar Lane (40) Ella (60)
Wk16 May8-10 Coming 200 5 Coming
Wk17 May13-17 Arboga (50) Edgewater (50) 208 5 Arboga
Johnson Park (80) Ollvahurat (S8)
Wk18 May20-24 McKenney (140) Linda (80) 220 5 McKenney

Totai 3376




SHADY CREEK OUTDOOR SCHOOL AND EVENT CENTER

Billing and Reservations: Camp Address:
970 Klamath Lane, Yuba City, CA 95993 18601 Pathfinder Way, Nevada City, CA 95959
(530) 822-2949 - (530) 822-3039 Fax (530) 292-3436 — (530) 292-3538 Fax
!UTTIR COUNTY
’ upermtendent
of Schools
- Shannon Cueva, Director
BILLING TO:
Cedar Lane Elementary DATE: July 31,2018
|841 Cedar Lane
Marysville, CA 95901 INVOICE: | 19-0081

Attention: Principal

Shady Creek Outdoor School Program
SPRING 2019 - First Instaliment

TOTAL CHARGES: participants @ $ 22000 4day $ -
40 participants @ $ 250.00 5-day § 10,000.00

Total $10,000.00

First Installment 50% Total Due: $ 5,000.00

Payment Due December 1, 2018

MAKE CHECKS PAYABLE TO: SUTTER COUNTY SCHOOLS OFFICE
Please return check to;: Shady Creek Outdoor School, Attn. Monica Ramos
970 Klamath Ln., Yuba City, CA 95993




SHADY CREEK OUTDOQOR SCHOOL PROGRAM
Management Services Provided By
SUTTER COUNTY SUPERINTENDENT OF SCHOOLS OFFICE
Dr. Baljinder Dhillpn, Superintendent
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949

ENVIRONMENTAL EDUCATION AGREEMENT 2018/2019

THIS AGREEMENT (“Agreement”) is entered into between the Sutter County Superintendent of Schools
(“Superintendent”)___Cedar Lane Elementary (“District”). Collectively Superintendent and
District shall be referred to as “Parties.”

WHEREAS, Superintendent owns an outdoor education facility known as Shady Creek Outdoor School
(“Shady Creek™), which is located at 18601 Pathfinder Way, Nevada City, CA, and thereon operates the
Shady Creek Outdoor School Program (“Program”), ap outdoor educational program for the benefit of
public school students; and

WHEREAS, District desires its students to participate.in the Program and stay at Shady Creek on the terms
and conditions set forth in this Agreement.

The Parties agree as follows:

1. Participation Fee: District will participate in the Shady Creek Outdoor School Program on the terms and
conditions set forth in this agreement. District desires to reserve space for ___ 40 _pupils and agrees to pay
an amount equal to $250.00 per pupil if scheduled for a five-day week and $229.00 per pupil if scheduled
for a four-day week to participate in the Shady Creek Program (Participation Fee). There will be no
adjustment to the per pupil fee for students arriving lqte or leaving early. This contractual reserved space
is based on numbers supplied by your school administyator. If there is a discrepancy with these numbers
contact the Shady Creek office immediately. Final Pgyment will be due no later than June 15, 2019.

2. Deposit. This Participation Fee shall also cover the cost of lodging, food and recreational activities for
the adult participants and cabin counselors provided by the District as required by sections 3 and 4 of this
Agreement. District shall pay fifty percent (50%) of the Participation Fee for the number of Students
identified in Section 1 as a nonrefundable deposit (“Deposit”). The Deposit shall be received by the
Superintendent by September 1, 2018 for fall scheduled schools and January 2, 2019 for spring
scheduled schools to reserve participation in the program. The District shall pay the balance of the
Participation Fee once actual attendance is computed and final billing received by District. Final billing
will be based on actual Student attendance, but in no event shall be less than Ninety Percent (90%) of the
number of Students identified in Section 1.

3. Adult Participation Requirements. District shall require the following adult participants, who shall stay
at Shady Creek with the Students. ‘

a. Program Coordinator, District shall designate one Program Coordinator who is responsible for
coordinating the District’s participation in the Program, including payment of the Participation Fee and
coordination of Program activities. The Program Coordinator may be a teacher or administrator otherwise
attending the Program. The Program Coordinator shgll be responsible for communicating with the Shady
Creek Resident Director or designee to ensure that ajl requirements of this Agreement have been fulfilled
prior to the arrival of the District at Shady Creek.



b. Teachers. District shall provide one teacher for each class of 20 or more Students at no additional
cost. Districts with less than 20 students will have a prorated fee for the teachers food and lodging.

¢. Administrator; District’s attending shal] ¢oordinate to provide one administrator for each week
Students are in attendance. If more than one district is participating in the Program during the Program Term,
Districts shall provide an administrator on a rotating basis. The Shady Creek Director or designee shall be
responsible for coordinating the rotation of the Admipistrator.

d. Nurse. If all Students for the Program Term are from the same District, District shall provide one
school nurse or health technician. If more than one district is participating in the Program during the Program
Term, Districts shall provide a nurse or health technician on a rotating basis. The Shady Creek Director shall be
responsible for coordinating the rotation of the schoql nurse. The Superintendent will pay the district a $500.00
stipend for providing a School Nurse or a $360.00 stipend for providing a Health Technician.

It is understood that small districts may wish to combine pupils or classes and jointly provide the required
instructional and administrative personnel. The Program Coordinator for the District shall work with the Shady
Creek Resident Director to confirm that adequate adult supervision is available in the event the District wishes
to combine classes or supervision with another participating district.

4. Cabin Counselors. In addition to the adult supérvision required in Section 3, District shall provide cabin
counselors at a ratio of 1 to 7 for the girls and a ratio of 1 to 9 for the boys and no less than one counselor per
cabin and shall establish a selection procedure which ensures competent and responsible counselors. The cabin
counselors are not required to be over the age of 18. However, in the event that the cabin counselors are minors,
District shall require a parent or guardian of the cabin counselor to sign the release on the counselor health form.
Signed release shall be submitted to the Shady Creek Director or designee upon arrival at camp. If you bring
additional counselors there will be a fee of ¥ the student price for the additional counselors.

5. Transportation. District shall be responsible for providing transportation of all employees, students,
counselors and staff to and from Shady Creek.

6. Safety. District shall be solely and completely responsible for the safety of all persons and property during
times when District, its employees, volunteers and students access the Shady Creek. District, its employees,
volunteers and students shall fully comply with all :state, federal and other laws, rules, regulations, and orders
relating to safety, and any rules posted at Shady Creek. Failure of the District, any Student or any other Program
participant to comply with this section may result in‘the District, Student or Program participant being removed
from the Program or the District not being allowed to participate in the Program in the future. Superintendent
shall not be obligated to refund any Participation Fee to the District in the event any Student or other Program
participant is removed from the Program as a result of violating this Section.

7. Health Forms and Waiver of Liability: District shall be responsible for collecting a health form including the

Waiver of Liability for each student, counselor, and teacher attending camp and submitting to the Shady Creck
Director or designee upon arrival.
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8. Indemnity. District agrees to indemnify, defend and hold harmless the Superintendent, its officers, agents
and employees, from and against any and all claims and losses whatsoever accruing or resulting in connection
with performance of this Agreement, and from all claims and losses accruing or resulting to a person, firm, or
corporation for damages, injury or death arising out of or connected with this Agreement and participation in the
Program and access to Shady Creek. Without limiting the District’s indemnification, the District shall maintain
in force at all times while participating in the Program a policy or policies of insurance covering such
participation including but not limited to the following coverages, and in the minimum limits of liability as
stated herein: Comprehensive general liability, including personal injury in combined single limit of
$1,000,000.00 (one million dollars).

All such policies shall provide an endorsement naming the Superintendent, his officers, agents, employees, as
additional insured. The above described coverage shall be maintained throughout District’s participation in the
Program. District shall file with the Superint¢ndent a certificate of insurance evidencing that the
insurance coverage as required herein has been obtained and is currently in effect.

9. Waiver and Release of Liability. No board member, officer, employee, representative, or agent of
Superintendent, shall be personally liable in any manner or to any extent under or in connection with this
Agreement District, its employees and participants hereby waive any and all claims of such personal liability.

10. Interpretation. This Agreement is made and entered into in the State of California and shall in all respects
be interpreted, enforced and governed under the laws of the State of California. Any action or proceeding
seeking any relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Sutter. The language in all parts of this Agreement shall be in all cases
construed as a whole according to their fair meaning and not strictly for or against either the District or
Superintendent. Any headings in this Agreement are included only as a matter of convenience and for reference
and in no way define the scope or extent of this Agreement or the construction of any provision.

11. Sevembility. If any term, provision, condition or covenant of this Agreement or its application to any party
or circumstance shall be held, to any extent, invalid qr unenforceable, then the remainder of this Agreement

shall not be affected.

14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an
original, but all of which shall, together, constitute one and the same instrument.

15. Entire Agreement; Amendments. This Agreemept and the documents referred to in this Agreement
constitutes the entire agreement of the Parties hereto With respect to the matters contained herein, and prior or

contemporaneous agreements or understandings, oral or written, pertaining to any such matters are merged
herein and shall not be effective for any purpose. Na provision of this Agreement may be amended or added to
except by an agreement in writing which is signed by the Parties hereto or their respect successors-in-interest
and indicates that it is an amendment of this Agreement. Neither party shall assign or transfer any or all of its
rights, burdens, duties or obligations under this Agreement without the prior written consent of the other party.



16. Authority. Superintendent has delegated authority to enter into this Agreement with District to the
Shady Creex Resident Director. :

.. School District

By: " Dated:
(Authorized signature)

Sutter Counzy Superintendent of Schools

B}"—JLMDLQQ& Dated: :5;/ Z 1/ .i Y

Sutter County Superintendent of Schools T

NOTE: Please sign and return one copy to Shady Creek Outdoor School, Sutter County Superintendent of
Schools by October 1, 2018.

The District designates as Program Coordinator:

Name; Erom:

(school or office)
Phone:

Please provide us with an email address for further correspondence:

Email:

Participating Teachers email address:




SHADY CREEK OUTDOOR SCHOOL AND EVENT CENTER

Bllling and Reservations: Camp Address:
970 Klamath Lane, Yuba City, CA 95993 18601 Pathfinder Way, Nevada City, CA 85959
(530) 822-2949 - (530) 822-3039 Fax (530) 292-3436 — (530) 292-3538 Fax

SUTTER COUNTY
\’ Superintendent
@PM- of Schools

| Shannon Cueva, Director

Ella Elementary DATE: July 31,2018
|4840 Olivehurst Ave.
Olivehurst, CA 95961 INVOICE: | 19-0082

Attention: Principal

Shady Creek Outdoor School Program
SPRING 2019 - First Installment

TOTAL CHARGES: participants @ $ 22000 4-day $ -
60 participants @ $ 25000 S5-day § 15,000.00

Total $15,000.00

First Instaliment 50% Total Due: $ 7,500.00

Payment Due December 1, 2018

MAKE CHECKS PAYABLE TO: SUTTER COUNTY SCHOOLS OFFICE
Please return check to: Shady Creek Outdoor School, Attn. Monica Ramos
970 Klamath Ln., Yuba City, CA 95993




SHADY CREEK OUTDOOR SCHOOL PROGRAM
Management Services Provided By
SUTTER COUNTY SUPERINTENDENT OF SCHOOLS OFFICE
Dr. Baljinder Dhillpn, Superintendent
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949

ENVIRONMENTAL EDUCATION AGREEMENT 2018/2019

THIS AGREEMENT (“Agreement”) is entered into between the Sutter County Superintendent of Schools
(“Superintendent™)___Ella Elementary (“District™). Collectively Superintendent and District
shall be referred to as “Parties.”

WHEREAS, Superintendent owns an outdoor education facility known as Shady Creek Outdoor School
(“Shady Creek™), which is located at 18601 Pathfinder Way, Nevada City, CA, and thereon operates the
Shady Creek Outdoor School Program (“Program”), ap outdoor educational program for the benefit of
public school students; and

WHEREAS, District desires its students to participate in the Program and stay at Shady Creek on the terms
and conditions set forth in this Agreement.

The Parties agree as follows:

1. Participation Fee: District will participate in the Shady Creek Outdoor School Program on the terms and
conditions set forth in this agreement. District desires to reserve space for ___60 _pupils and agrees to pay
an amount equal to $250.00 per pupil if scheduled for a five-day week and $229.00 per pupil if scheduled
for a four-day week to participate in the Shady Creek Program (Participation Fee). There will be no
adjustment to the per pupil fee for students arriving late or leaving early. This contractual reserved space
is based on numbers supplied by your school administrator. If there is a discrepancy with these numbers
contact the Shady Creek office immediately. Final Payment will be due no later than June 15, 2019.

2. Deposit. This Participation Fee shall also cover the cost of lodging, food and recreational activities for
the adult participants and cabin counselors provided by the District as required by sections 3 and 4 of this
Agreement. District shall pay fifty percent (50%) of the Participation Fee for the number of Students
identified in Section 1 as a nonrefundable deposit (“Deposit”). The Deposit shall be received by the
Superintendent by September 1, 2018 for fall scheduled schools and January 2, 2019 for spring
scheduled schools to reserve participation in the program. The District shall pay the balance of the
Participation Fee once actual attendance is computed and final billing received by District. Final billing
will be based on actual Student attendance, but in no event shall be less than Ninety Percent (90%) of the
number of Students identified in Section 1.

3. Adult Participati uirements. District shall require the following adult participants, who shall stay
at Shady Creek with the Students.

a. Program Coordinator. District shall designate one Program Coordinator who is responsible for
coordinating the District’s participation in the Program, including payment of the Participation Fee and
coordination of Program activities. The Program Coordinator may be a teacher or administrator otherwise
attending the Program. The Program Coordinator shell be responsible for communicating with the Shady
Creek Resident Director or designee to ensure that a]l requirements of this Agreement have been fulfilled
prior to the arrival of the District at Shady Creek. '



b. Teachers. District shall provide one teacher for each class of 20 or more Students at no additional
cost. Districts with less than 20 students will have a prorated fee for the teachers food and lodging.

c. Administrator: District’s attending shal] coordinate to provide one administrator for each week
Students are in attendance. If more than one district is participating in the Program during the Program Term,
Districts shall provide an administrator on a rotating basis. The Shady Creek Director or designee shall be
responsible for coordinating the rotation of the Admipistrator.

d. Nurse. If all Students for the Program Term are from the same District, District shall provide one
school nurse or health technician. If more than one district is participating in the Program during the Program
Term, Districts shall provide a nurse or health technician on a rotating basis. The Shady Creek Director shall be
responsible for coordinating the rotation of the schoql nurse. The Superintendent will pay the district a $500.00
stipend for providing a School Nurse or a $360.00 stipend for providing a Health Technician.

It is understood that small districts may wish to combine pupils or classes and jointly provide the required
instructional and administrative personnel. The Program Coordinator for the District shall work with the Shady
Creek Resident Director to confirm that adequate adult supervision is available in the event the District wishes
to combine classes or supervision with another participating district.

4. Cabin Counselors. In addition to the adult supérvision required in Section 3, District shall provide cabin
counselors at a ratio of | to 7 for the girls and a ratip of 1 to 9 for the boys and no less than one counselor per
cabin and shall establish a selection procedure whicl ensures competent and responsible counselors. The cabin
counselors are not required to be over the age of 18. However, in the event that the cabin counselors are minors,
District shall require a parent or guardian of the cabin counselor to sign the release on the counselor health form.
Signed release shall be submitted to the Shady Creek Director or designee upon arrival at camp. If you bring
additional counselors there will be a fee of % the student price for the additional counselors.

5. Transportation. District shall be responsible for providing transportation of all employees, students,
counselors and staff to and from Shady Creek.

6. Safety. District shall be solely and completely responsible for the safety of all persons and property during
times when District, its employees, volunteers and students access the Shady Creek. District, its employees,
volunteers and students shall fully comply with all state, federal and other laws, rules, regulations, and orders
relating to safety, and any rules posted at Shady Creek. Failure of the District, any Student or any other Program
participant to comply with this section may result in‘the District, Student or Program participant being removed
from the Program or the District not being allowed fo participate in the Program in the future. Superintendent
shall not be obligated to refund any Participation Fee to the District in the event any Student or other Program
participant is removed from the Program as a result of violating this Section.

7. Health Forms and Waiver of Liability: District shall be responsible for collecting a health form including the

Waiver of Liability for each student, counselor, and teacher attending camp and submitting to the Shady Creek
Director or designee upon arrival.

@)



8. Indemnity. District agrees to indemnify, defend and hold harmless the Superintendent, its officers, agents
and employees, from and against any and all claims and losses whatsoever accruing or resulting in connection
with performance of this Agreement, and from all claims and losses accruing or resulting to a person, firm, or
corporation for damages, injury or death arising out of or connected with this Agreement and participation in the
Program and access to Shady Creek. Without limiting the District’s indemnification, the District shall maintain
in force at all times while participating in the Program a policy or policies of insurance covering such
participation including but not limited to the following coverages, and in the minimum limits of liability as
stated herein: Comprehensive general liability, including personal injury in combined single limit of
$1,000,000.00 (one million dollars).

All such policies shall provide an endorsement naming the Superintendent, his officers, agents, employees, as
additional insured. The above described coverage shall be maintained throughout District’s participation in the
Program. District shall file with the Superint¢ndent a certificate of insurance evidencing that the
insurance coverage as required herein has been obtained and is currently in effect.

9. Waiver and Release of Liabilityy No board member, officer, employee, representative, or agent of
Superintendent, shall be personally liable in any manner or to any extent under or in connection with this
Agreement District, its employees and participants hereby waive any and all claims of such personal liability.

10. Interpretation. This Agreement is made and entered into in the State of California and shall in all respects
be interpreted, enforced and governed under the laws of the State of California. Any action or proceeding
seeking any relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Sutter. The language in all parts of this Agreement shall be in all cases
construed as a whole according to their fair meaning and not strictly for or against either the District or
Superintendent. Any headings in this Agreement are included only as a matter of convenience and for reference
and in no way define the scope or extent of this Agreement or the construction of any provision.

11. Severability. If any term, provision, condition or covenant of this Agreement or its application to any party
or circumstance shall be held, to any extent, invalid or unenforceable, then the remainder of this Agreement

shall not be affected.

14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an
original, but all of which shall, together, constitute one and the same instrument.

15. Entire Agreement: Amendments. This Agreement and the documents referred to in this Agreement
constitutes the entire agreement of the Parties hereto with respect to the matters contained herein, and prior or
contemporaneous agreements or understandings, oral or written, pertaining to any such matters are merged
herein and shall not be effective for any purpose. Na provision of this Agreement may be amended or added to
except by an agreement in writing which is signed by the Parties hereto or their respect successors-in-interest
and indicates that it is an amendment of this Agreement. Neither party shall assign or transfer any or all of its
rights, burdens, duties or obligations under this Agreement without the prior written consent of the other party.



16. Authority. Superintendent has delegated authority to enter into this Agreement with District to the
Shady Creex Resident Director. :

School District

By: ' Dated:
(Authorized signature)

Sutter Councy Superintendent of Schools

BY:M éiﬁﬂ'??’\ Pated: ._// < 2—,/ ‘j Y

Sutter County Superintendent of Schaols

NOTE: Please sign and return one copy to Shady Creck Outdoor School, Sutter County Superintendent of
Schools by October 1, 2018.

The District designates as Program Coordinator:

Name: From:

(school or office)
Phone:

Please provide us with an email address for further correspondence:

Email:

Participating Teachers email address:

[2_



SHADY CREEK OUTDOOR SCHOOL AND EVENT CENTER

Bllling and Reservatlons: Camp Address:
970 Kiamath Lane, Yuba City, CA 95993 18601 Pathfinder Way, Nevada City, CA 95959
(530) 822-2949 - (530) 822-3039 Fax (530) 292-3436 - (530) 202-3538 Fax

SUTTER COUNTY

Superintendent
~.‘ \-p of Schools

ﬂ'*:'\\_, Shannon Cueva, Director
BILLING TO:
Arboga Elementary DATE: July 31,2018
| 1686 Broadway
Olivehurst, CA 95961 INVOICE: | 19-0084

Attention: Principal

Shady Creek Outdoor School Program
SPRING 2019 - First Instaliment

TOTAL CHARGES: participants @ $ 22900 4day § B
50 participants @ $ 250.00 5-day $ 12,500.00

Total $12,500.00

First Installment 50% Total Due: $ 6,250.00

Payment Due December 1, 2018

MAKE CHECKS PAYABLE TO: SUTTER COUNTY SCHOOLS OFFICE
Please return check to: Shady Creek Outdoor School, Attn. Monica Ramos
970 Klamath Ln., Yuba City, CA 95993
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SHADY CREEK OUTDOQOR SCHOOL PROGRAM
Management Services Provided By
SUTTER COUNTY SUPERINTENDENT OF SCHOOLS OFFICE
Dr. Baljinder Dhillpn, Superintendent
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949

ENVIRONMENTAL EDUCATION AGREEMENT 2018/2019

THIS AGREEMENT (“Agreement”) is entered into between the Sutter County Superintendent of Schools
(“Superintendent”) __ Arboga Elementary (“District”). Collectively Superintendent and
District shall be referred to as “Parties.”

WHEREAS, Superintendent owns an outdoor education facility known as Shady Creek Outdoor School
(“Shady Creek™), which is located at 18601 Pathfinder Way, Nevada City, CA, and thereon operates the
Shady Creek Outdoor School Program (“Program”), ap outdoor educational program for the benefit of
public school students; and

WHEREAS, District desires its students to participate in the Program and stay at Shady Creek on the terms
and conditions set forth in this Agreement.

The Parties agree as follows:

1. Participation Fee: District will participate in the Shady Creek Outdoor School Program on the terms and
conditions set forth in this agreement. District desires to reserve space for ___50 pupils and agrees to pay
an amount equal to $250.00 per pupil if scheduled for a five-day week and $229.00 per pupil if scheduled
for a four-day week to participate in the Shady Creek Program (Participation Fee). There will be no
adjustment to the per pupil fee for students arriving late or leaving early. This contractual reserved space
is based on numbers supplied by your school administyator. If there is a discrepancy with these numbers
contact the Shady Creek office immediately. Final Pgyment will be due no later than June 15, 2019.

2. Deposit. This Participation Fee shall also cover the cost of lodging, food and recreational activities for
the adult participants and cabin counselors provided by the District as required by sections 3 and 4 of this
Agreement. District shall pay fifty percent (50%) of the Participation Fee for the number of Students
identified in Section 1 as a nonrefundable deposit (“Deposit”). The Deposit shall be received by the
Superintendent by September 1, 2018 for fall scheduled schools and January 2, 2019 for spring
scheduled schools to reserve partlclpatlon in the program. The District shall pay the balance of the
Participation Fee once actual attendance is computed and final billing received by District. Final billing
will be based on actual Student attendance, but in no event shall be less than Ninety Percent (90%) of the
number of Students identified in Section 1.

3. Adult Participation Requirements. District shall require the following adult participants, who shall stay
at Shady Creek with the Students.

a. Program Coordinator. District shall designate one Program Coordinator who is responsible for
coordinating the District’s participation in the Program, including payment of the Participation Fee and
coordination of Program activities. The Program Coordinator may be a teacher or administrator otherwise
attending the Program. The Program Coordinator shall be responsible for communicating with the Shady
Creek Resident Director or designee to ensure that ajl requirements of this Agreement have been fulfilled
prior to the arrival of the District at Shady Creek.



b. Teachers. District shall provide one teacher for each class of 20 or more Students at no additional
cost. Districts with less than 20 students will have a prorated fee for the teachers food and lodging.

c. Administrator: District’s attending shal] ¢oordinate to provide one administrator for each week
Students are in attendance. If more than one district is participating in the Program during the Program Term,
Districts shall provide an administrator on a rotating basis. The Shady Creek Director or designee shall be
responsible for coordinating the rotation of the Admipistrator.

d. Nurse. If all Students for the Program Term are from the same District, District shall provide one
school nurse or health technician. If more than one district is participating in the Program during the Program
Term, Districts shall provide a nurse or health technician on a rotating basis. The Shady Creek Director shall be
responsible for coordinating the rotation of the schoql nurse. The Superintendent will pay the district a $500.00
stipend for providing a School Nurse or a $360.00 stipend for providing a Health Technician.

It is understood that small districts may wish to combine pupils or classes and jointly provide the required
instructional and administrative personnel. The Program Coordinator for the District shall work with the Shady
Creek Resident Director to confirm that adequate adult supervision is available in the event the District wishes
to combine classes or supervision with another participating district.

4. Cabin Counselors. In addition to the adult supérvision required in Section 3, District shall provide cabin
counselors at a ratio of 1 to 7 for the girls and a ratio of 1 to 9 for the boys and no less than one counselor per
cabin and shall establish a selection procedure which ensures competent and responsible counselors. The cabin
counselors are not required to be over the age of 18. However, in the event that the cabin counselors are minors,
District shall require a parent or guardian of the cabin counselor to sign the release on the counselor health form.
Signed release shall be submitted to the Shady Creek Director or designee upon arrival at camp. If you bring
additional counselors there will be a fee of % the student price for the additional counselors.

5. Transportation. District shall be responsible for providing transportation of all employees, students,
counselors and staff to and from Shady Creek.

6. Safety. District shall be solely and completely responsible for the safety of all persons and property during
times when District, its employees, volunteers and students access the Shady Creek. District, its employees,
volunteers and students shall fully comply with all ‘state, federal and other laws, rules, regulations, and orders
relating to safety, and any rules posted at Shady Creek. Failure of the District, any Student or any other Program
participant to comply with this section may result in‘the District, Student or Program participant being removed
from the Program or the District not being allowed fo participate in the Program in the future. Superintendent
shall not be obligated to refund any Participation Fee to the District in the event any Student or other Program
participant is removed from the Program as a result of violating this Section.

7. Health Forms and Waiver of Liability: District shall be responsible for collecting a health form including the

Waiver of Liability for each student, counselor, and teacher attending camp and submitting to the Shady Creek
Director or designee upon arrival.
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8. Indemnity. District agrees to indemnify, defend and hold harmless the Superintendent, its officers, agents

and employees, from and against any and all claims and losses whatsoever accruing or resulting in connection
with performance of this Agreement and from all claims and losses accruing or resulting to a person, firm, or
corporation for damages, injury or death arising out of or connected with this Agreement and participation in the
Program and access to Shady Creek. Without limiting the District’s indemnification, the District shall maintain
in force at all times while participating in the Program a policy or policies of insurance covering such
participation including but not limited to the following coverages, and in the minimum limits of liability as
stated herein: Comprehensive general liability, including personal injury in combined single limit of
$1,000,000.00 (one million dollars).

All such policies shall provide an endorsement naming the Superintendent, his officers, agents, employees, as
additional insured. The above described coverage shall be maintained throughout District’s participation in the
Program. District shall file with the Superint¢ndent a certificate of insurance evidencing that the
insurance coverage as required herein has been obtained and is currently in effect.

9. Waiver and Release of Liability. No board member, officer, employee, representative, or agent of
Superintendent, shall be personally liable in any manner or to any extent under or in connection with this
Agreement District, its employees and participants héreby waive any and all claims of such personal liability.

10. Interpretation. This Agreement is made and entered into in the State of California and shall in all respects
be interpreted, enforced and governed under the laws of the State of California. Any action or proceeding
seeking any relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Sutter. The language in all parts of this Agreement shall be in all cases
construed as a whole according to their fair meaning and not strictly for or against either the District or
Superintendent. Any headings in this Agreement are: ‘included only as a matter of convenience and for reference
and in no way define the scope or extent of this Agreement or the construction of any provision.

11. Severability. If any term, provision, condition or covenant of this Agreement or its application to any party
or circumstance shall be held, to any extent, invalid or unenforceable, then the remainder of this Agreement

shall not be affected.

14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an
original, but all of which shall, together, constitute one and the same instrument.

15. Entire Agreement; Amendments. This Agreement and the documents referred to in this Agreement
constitutes the entire agreement of the Parties hereto WIth respect to the matters contained herein, and prior or

contemporaneous agreements or understandings, oral or written, pertaining to any such matters are merged
herein and shall not be effective for any purpose. Na provision of this Agreement may be amended or added to
except by an agreement in writing which is signed by the Parties hereto or their respect successors-in-interest
and indicates that it is an amendment of this Agreement. Neither party shall assign or transfer any or all of its
rights, burdens, duties or obligations under this Agreement without the prior written consent of the other party.
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16. Authority. Superintendent has delegaled authority to enter into this Agreement with District 1o the
Shady Cree« Resident Director. .

School District

By: ' Dated:
(Authorized signature)

Sutter Counzy Superintendent of Schools
}

B}WJLMMAM—M Nated: E/er/l?
Sutter County Superintendent of Schools / '

NOTE: Please sign and return one copy to Shady Creek Outdoor School, Sutter County Superintendent of
Schools by October 1, 2018.

The District designates as Program Coordinator:

Name: From:

(school or office)
Phone:;

Please provide us with an email address for further correspondence:

Email:

Participating Teachers email address:
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SHADY CREEK OUTDOOR SCHOOL AND EVENT CENTER

Biliing and Reservations:

. Camp Address:
970 Klamath Lane, Yuba City, CA 95993 18601 Pathfinder Way, Nevada City, CA 95959
(530) 822-2949 - (530) 822-3039 Fax (530) 292-3436 — (530) 2023538 Fax

SUTTER COQUNTY
TSt

Sy Shannon Cueva, Director

BILLING TO:

Edgewater Elementary DATE: July 31,2018
|5716 Oakwood Dr.

Marysville, CA 95901 INVOICE: | 19-0085

Attention: Principal

Shady Creek Outdoor School Program
SPRING 2019 - First Instaliment

TOTAL CHARGES: participants @ $ 22000 4day § -
50 participants @ $ 250.00 5-day $§ 12,500.00

Total $12,500.00

First Installment 50% Total Due: $ 6,250.00

Payment Due December 1, 2018

MAKE CHECKS PAYABLE TO: SUTTER COUNTY SCHOOLS OFFICE
Please return check to: Shady Creek Outdoor School, Attn. Monica Ramos
970 Klamath Ln., Yuba City, CA 95993
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SHADY CREEK OUTDOOR SCHOOL PROGRAM
Management Services Provided By
SUTTER COUNTY SUPERINTENDENT OF SCHOOLS OFFICE
Dr. Baljinder Dhillpn, Superintendent
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949

ENVIRONMENTAL EDUCATION AGREEMENT 2018/2019

THIS AGREEMENT (“Agreement”) is entered into between the Sutter County Superintendent of Schools
(“Superintendent”)___Edgewater Elementary (“District”). Collectively Superintendent and
District shall be referred to as “Parties.”

WHEREAS, Superintendent owns an outdoor education facility known as Shady Creek Outdoor School
(“Shady Creek”), which is located at 18601 Pathfinder Way, Nevada City, CA, and thereon operates the
Shady Creek Outdoor School Program (“Program”), ap outdoor educational program for the benefit of
public school students; and

WHEREAS, District desires its students to participate in the Program and stay at Shady Creek on the terms
and conditions set forth in this Agreement.

The Parties agree as follows:

1. Participation Fee: District will participate in the Shady Creek Outdoor School Program on the terms and
conditions set forth in this agreement. District desires to reserve space for ___50 pupils and agrees to pay
an amount equal to $250.00 per pupil if scheduled far a five-day week and $229.00 per pupil if scheduled
for a four-day week to participate in the Shady Creek Program (Participation Fee). There will be no
adjustment to the per pupil fee for students arriving late or leaving early. This contractual reserved space
is based on numbers supplied by your school administyator. If there is a discrepancy with these numbers
contact the Shady Creek office immediately. Final Pgyment will be due no later than June 15, 2019.

2. Deposit. This Participation Fee shall also cover the cost of lodging, food and recreational activities for
the adult participants and cabin counselors provided py the District as required by sections 3 and 4 of this
Agreement. District shall pay fifty percent (50%) of the Participation Fee for the number of Students
identified in Section 1 as a nonrefundable deposit (“Deposit™). The Deposit shall be received by the
Superintendent by September 1, 2018 for fall scheduled schools and January 2, 2019 for spring
scheduled schools to reserve participation in the program. The District shall pay the balance of the
Participation Fee once actual attendance is computed and final billing received by District. Final billing
will be based on actual Student attendance, but in no event shall be less than Ninety Percent (90%) of the
number of Students identified in Section 1.

3. Adult Participation Requirements. District shall require the following adult participants, who shall stay
at Shady Creek with the Students.

a. Program Coordinator. District shall designate one Program Coordinator who is responsible for
coordinating the District’s participation in the Progfam, including payment of the Participation Fee and
coordination of Program activities. The Program Coordinator may be a teacher or administrator otherwise
attending the Program. The Program Coordinator shall be responsible for communicating with the Shady
Creek Resident Director or designee to ensure that ajl requirements of this Agreement have been fulfilled
prior to the arrival of the District at Shady Creek. '



b. Teachers. District shall provide one teacher for each class of 20 or more Students at no additional
cost. Districts with less than 20 students will have a prorated fee for the teachers food and lodging.

c. Administrator: District’s attending shal] coordinate to provide one administrator for each week
Students are in attendance. If more than one district is participating in the Program during the Program Term,
Districts shall provide an administrator on a rotating basis. The Shady Creek Director or designee shall be
responsible for coordinating the rotation of the Admipistrator. ‘

d. Nurse. If all Students for the Program Term are from the same District, District shall provide one
school nurse or health technician. If more than one district is participating in the Program during the Program
Term, Districts shall provide a nurse or health technician on a rotating basis. The Shady Creek Director shall be
responsible for coordinating the rotation of the schoal nurse. The Superintendent will pay the district a $500.00
stipend for providing a School Nurse or a $360.00 stipend for providing a Health Technician.

It is understood that small districts may wish to combine pupils or classes and jointly provide the required
instructional and administrative personnel. The Program Coordinator for the District shall work with the Shady
Creek Resident Director to confirm that adequate adult supervision is available in the event the District wishes
to combine classes or supervision with another participating district.

4. Cabin Counselors. In addition to the adult supérvision required in Section 3, District shall provide cabin
counselors at a ratio of | to 7 for the girls and a ratio of 1 to 9 for the boys and no less than one counselor per
cabin and shall establish a selection procedure which ensures competent and responsible counselors. The cabin
counselors are not required to be over the age of 18. However, in the event that the cabin counselors are minors,
District shall require a parent or guardian of the cabin counselor to sign the release on the counselor health form.
Signed release shall be submitted to the Shady Creek Director or designee upon arrival at camp. If you bring
additional counselors there will be a fee of ¥ the student price for the additional counselors.

5. Transportation. District shall be responsible for providing transportation of all employees, students,
counselors and staff to and from Shady Creek.

6. Safety. District shall be solely and completely responsible for the safety of all persons and property during
times when District, its employees, volunteers and students access the Shady Creek. District, its employees,
volunteers and students shall fully comply with all state, federal and other laws, rules, regulations, and orders
relating to safety, and any rules posted at Shady Creek. Failure of the District, any Student or any other Program
participant to comply with this section may result in‘the District, Student or Program participant being removed
from the Program or the District not being allowed fo participate in the Program in the future. Superintendent
shall not be obligated to refund any Participation F ee to the District in the event any Student or other Program
participant is removed from the Program as a result of violating this Section.

7. Health Forms and Waiver of Liability: District shall be responsible for collecting a health form including the

Waiver of Liability for each student, counselor, and teacher attending camp and submitting to the Shady Creek
Director or designee upon arrival.

20



8. Indemnity. District agrees to indemnify, defend and hold harmless the Superintendent, its officers, agents
and employees, from and against any and all claims and losses whatsoever accruing or resulting in connection
with performance of this Agreement, and from all cJaims and losses accruing or resulting to a person, firm, or
corporation for damages, injury or death arising out of or connected with this Agreement and participation in the
Program and access to Shady Creek. Without limiting the District’s indemnification, the District shall maintain
in force at all times while participating in the Program a policy or policies of insurance covering such
participation including but not limited to the following coverages, and in the minimum limits of liability as
stated herein: Comprehensive general liability, including personal injury in combined single limit of
$1,000,000.00 (one million dollars).

All such policies shall provide an endorsement naming the Superintendent, his officers, agents, employees, as
additional insured. The above described coverage shall be maintained throughout District’s participation in the
Program. District shall file with the Superint¢ndent a certificate of insurance evidencing that the
insurance coverage as required herein has been obtained and is currently in effect.

9. Waiver and Release of Liability. No board member, officer, employee, representative, or agent of
Superintendent, shall be personally liable in any manner or to any extent under or in connection with this

Agreement District, its employees and participants hereby waive any and all claims of such personal liability.

10. Interpretation. This Agreement is made and entered into in the State of California and shall in all respects
be interpreted, enforced and governed under the laws of the State of California. Any action or proceeding
seeking any relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Sutter. The language in all parts of this Agreement shall be in all cases
construed as a whole according to their fair meaning and not strictly for or against either the District or
Superintendent. Any headings in this Agreement are.included only as a matter of convenience and for reference
and in no way define the scope or extent of this Agreement or the construction of any provision.

11. Severability. If any term, provision, condition or covenant of this Agreement or its application to any party
or circumstance shall be held, to any extent, invalid or unenforceable, then the remainder of this Agreement

shall not be affected.

14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an
original, but all of which shall, together, constitute one and the same instrument.

15. Entire Agreement; Amendments. This Agreemept and the documents referred to in this Agreement
constitutes the entire agreement of the Parties hereto Wwith respect to the matters contained herein, and prior or

contemporaneous agreements or understandings, oral or written, pertaining to any such matters are merged
herein and shall not be effective for any purpose. Na provision of this Agreement may be amended or added to
except by an agreement in writing which is signed by the Parties hereto or their respect successors-in-interest
and indicates that it is an amendment of this Agreement. Neither party shall assign or transfer any or all of its
rights, burdens, duties or obligations under this Agreement without the prior written consent of the other party.
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16. Authority. Superintendent has delegated authority to enter into this Agreement with District to the
Shady Creeg Resident Director. :

School District

By: ' Dated:
(Authorized signature)

Sutter Counvy Superintendent of Schools

By:li&&wwm 4.124!‘23’\- Dated: 5;/2-1_/'1:?

Sutter County Superintendent of Schools

NOTE: Please sign and return one copy to Shady Creek Outdoor School, Sutter County Superintendent of
Schools by October 1, 2018.

The District designates as Program Coordinator:

Name: From:

(school or office)
Phone:

Please provide us with an email address for further correspondence:

Email;

Participating Teachers email address:

22



SHADY CREEK OUTDOOR SCHOOL AND EVENT CENTER

Bllling and Reservations: Camp Address:
970 Klamath Lane, Yuba City, CA 95993 18601 Pathfinder Way, Nevada City, CA 95959
(530) 822-2949 - (530) 822-3039 Fax (530) 292-3436 — (530) 292-3538 Fax
SUTTER COUNTY

Qz-k.s e Sehoals

Shannon Cueva, Director

Johnson Park Elementary DATE: July 31,2018
|4364 Lever Ave.
Olivehurst, CA 95961 INVOICE: | 19-0086 |

Attention: Principal

Shady Creek Outdoor School Program
SPRING 2019 - First Installment

TOTAL CHARGES: participants @ $ 229.00 4-day § -
50 participants @ $ 250.00 b5-day § 12,500.00

Total $12,500.00

First Installment 50% Total Due: $ 6,250.00

Payment Due December 1, 2018

MAKE CHECKS PAYABLE TO: SUTTER COUNTY SCHOOLS OFFICE
Please return check to: Shady Creek Outdoor School, Attn. Monica Ramos
970 Klamath Ln., Yuba City, CA 95993
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SHADY CREEK OUTDOOR SCHOOL PROGRAM
Management Services Provided By
SUTTER COUNTY SUPERINTENDENT OF SCHOOLS OFFICE
Dr. Baljinder Dhillpn, Superintendent
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949

ENVIRONMENTAL EDUCATION AGREEMENT 2018/2019

THIS AGREEMENT (“Agreement”) is entered into between the Sutter County Superintendent of Schools
(“Superintendent”)___Johnson Park Elementary (“District™). Collectively Superintendent
and District shall be referred to as “Parties.”

WHEREAS, Superintendent owns an outdoor education facility known as Shady Creek Outdoor School
(“Shady Creek”), which is located at 18601 Pathfinder Way, Nevada City, CA, and thereon operates the
Shady Creek Outdoor School Program (“Program”), ap outdoor educational program for the benefit of
public school students; and

WHEREAS, District desires its students to participate in the Program and stay at Shady Creek on the terms
and conditions set forth in this Agreement.

The Parties agree as follows:

1. Participation Fee: District will participate in the Shady Creek Outdoor School Program on the terms and
conditions set forth in this agreement. District desires to reserve space for ___50 _pupils and agrees to pay
an amount equal to $250.00 per pupil if scheduled for a five-day week and $229.00 per pupil if scheduled
for a four-day week to participate in the Shady Creek Program (Participation Fee). There will be no
adjustment to the per pupil fee for students arriving late or leaving early. This contractual reserved space
is based on numbers supplied by your school administyator. If there is a discrepancy with these numbers
contact the Shady Creek office immediately. Final Pgyment will be due no later than June 15, 2019.

2. Deposit. This Participation Fee shall also cover the cost of lodging, food and recreational activities for
the adult participants and cabin counselors provided by the District as required by sections 3 and 4 of this
Agreement. District shall pay fifty percent (50%) of the Participation Fee for the number of Students
identified in Section 1 as a nonrefundable deposit (“Deposit”). The Deposit shall be received by the
Superintendent by September 1, 2018 for fall scheduled schools and January 2, 2019 for spring
scheduled schools to reserve participation in the program. The District shall pay the balance of the
Participation Fee once actual attendance is computed and final billing received by District. Final billing
will be based on actual Student attendance, but in na event shall be less than Ninety Percent (90%) of the
number of Students identified in Section 1.

3. Adult Participation Requirements. District shall require the following adult participants, who shall stay
at Shady Creek with the Students. ’

a. Program Coordinator. District shall designate one Program Coordinator who is responsible for
coordinating the District’s participation in the Program, including payment of the Participation Fee and
coordination of Program activities. The Program Coprdinator may be a teacher or administrator otherwise
attending the Program. The Program Coordinator shgll be responsible for communicating with the Shady
Creek Resident Director or designee to ensure that ajl requirements of this Agreement have been fulfilled
prior to the arrival of the District at Shady Creek.
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b. Teachers. District shall provide one teacher for each class of 20 or more Students at no additional
cost. Districts with less than 20 students will have a prorated fee for the teachers food and lodging.

c. Administrator: District’s attending shal] coordinate to provide one administrator for each week
Students are in attendance. If more than one district is participating in the Program during the Program Term,
Districts shall provide an administrator on a rotating basis. The Shady Creek Director or designee shall be
responsible for coordinating the rotation of the Admipistrator.

d. Nurse. If all Students for the Program Term are from the same District, District shall provide one
school nurse or health technician. If more than one district is participating in the Program during the Program
Term, Districts shall provide a nurse or health technician on a rotating basis. The Shady Creek Director shall be
responsible for coordinating the rotation of the schoql nurse. The Superintendent will pay the district a $500.00
stipend for providing a School Nurse or a $360.00 stipend for providing a Health Technician.

It is understood that small districts may wish to combine pupils or classes and jointly provide the required
instructional and administrative personnel. The Program Coordinator for the District shall work with the Shady
Creek Resident Director to confirm that adequate adult supervision is available in the event the District wishes
to combine classes or supervision with another participating district.

4. Cabin Counselors. In addition to the adult supérvision required in Section 3, District shall provide cabin
counselors at a ratio of 1 to 7 for the girls and a ratio of 1 to 9 for the boys and no less than one counselor per
cabin and shall establish a selection procedure whicly ensures competent and responsible counselors. The cabin
counselors are not required to be over the age of 18. However, in the event that the cabin counselors are minors,
District shall require a parent or guardian of the cabin counselor to sign the release on the counselor health form.
Signed release shall be submitted to the Shady Creck Director or designee upon arrival at camp. If you bring
additional counselors there will be a fee of ¥ the student price for the additional counselors.

5. Transportation. District shall be responsible for providing transportation of all employees, students,
counselors and staff to and from Shady Creek.

6. Safety. District shall be solely and completely responsible for the safety of all persons and property during
times when District, its employees, volunteers and students access the Shady Creek. District, its employees,
volunteers and students shall fully comply with all state, federal and other laws, rules, regulations, and orders
relating to safety, and any rules posted at Shady Creek. Failure of the District, any Student or any other Program
participant to comply with this section may result in'the District, Student or Program participant being removed
from the Program or the District not being allowed fo participate in the Program in the future. Superintendent
shall not be obligated to refund any Participation Fee to the District in the event any Student or other Program
participant is removed from the Program as a result of violating this Section.

7. Health Forms and Waiver of Liability: District shall be responsible for collecting a health form including the
Waiver of Liability for each student, counselor, and teacher attending camp and submitting to the Shady Creek

Director or designee upon arrival.
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8. Indemnity. District agrees to indemnify, defend and hold harmless the Superintendent, its officers, agents
and employees, from and against any and all claims and losses whatsoever accruing or resulting in connection
with performance of this Agreement, and from all claims and losses accruing or resulting to a person, firm, or
corporation for damages, injury or death arising out of or connected with this Agreement and participation in the
Program and access to Shady Creek. Without limiting the District’s indemnification, the District shall maintain
in force at all times while participating in the Program a policy or policies of insurance covering such
participation including but not limited to the following coverages, and in the minimum limits of liability as
stated herein: Comprehensive general liability, including personal injury in combined single limit of
$1,000,000.00 (one million dollars).

All such policies shall provide an endorsement naming the Superintendent, his officers, agents, employees, as
additional insured. The above described coverage shall be maintained throughout District’s participation in the
Program. District shall file with the Superint¢ndent a certificate of insurance evidencing that the
insurance coverage as required herein has been obtained and is currently in effect.

9. Waiver and Release of Liability. No board member, officer, employee, representative, or agent of
Superintendent, shall be personally liable in any manner or to any extent under or in connection with this
Agreement District, its employees and participants h¢reby waive any and all claims of such personal liability.

10. Interpretation. This Agreement is made and entered into in the State of California and shall in all respects
be interpreted, enforced and governed under the laws of the State of California. Any action or proceeding
secking any relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Sutter. The language in all parts of this Agreement shall be in all cases
construed as a whole according to their fair meaning and not strictly for or against either the District or
Superintendent. Any headings in this Agreement are included only as a matter of convenience and for reference
and in no way define the scope or extent of this Agreement or the construction of any provision.

11. Severability. If any term, provision, condition or covenant of this Agreement or its application to any party
or circumstance shall be held, to any extent, invalid ar unenforceable, then the remainder of this Agreement

shall not be affected.

14. Counterparts. This Agreement may be executed in any number of counterpatts, each of which shall be an
original, but all of which shall, together, constitute one and the same instrument.

15. Entire Agreement; Amendments. This Agreemept and the documents referred to in this Agreement
constitutes the entire agreement of the Parties hereto with respect to the matters contained herein, and prior or
contemporaneous agreements or understandings, oral or written, pertaining to any such matters are merged
herein and shall not be effective for any purpose. Na provision of this Agreement may be amended or added to
except by an agreement in writing which is signed by the Parties hereto or their respect successors-in-interest
and indicates that it is an amendment of this Agreement. Neither party shall assign or transfer any or all of its
rights, burdens, duties or obligations under this Agreement without the prior written consent of the other party.
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16. Authority. Superintendent has delegated authority to enter into this Agreement with District to the
Shady Creex Resident Director. :

School District

By: ' Dated:
(Authorized signature)

Sutter Counzy Superintendent of Schools

BY!JMG‘\A dﬂn’\- Dated: 5;/ Z 1’/'1 &

Sutter County Superintendent of Schools

NOTE: Please sign and return one copy to Shady Creek Outdoor School, Sutter County Superintendent of
Schools by October 1, 2018.

The District designates as Program Coordinator:

Name: From:

(school or office)
Phone:

Please provide us with an email address for further correspondence:

Email:

Participating Teachers email address:
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SHADY CREEK OUTDOOR SCHOOL AND EVENT CENTER

Billing and Reservatlons: Camp Address:
970 Klamath Lane, Yuba City, CA 95993 18601 Pathfinder Way, Nevada City, CA 95959
(530) 822-2949 - (530) 822-3039 Fax (530) 292-3436 — (530) 292-3538 Fax

SUTTER COUNTY

) Superintendent
;}_ of Schools

| Shannon Cueva, Director

Olivehurst Elementary DATE: July 31,2018
|1778 McGowan Parkway
Olivehurst, CA 95961 INVOICE: | 19-0087

Attention: Principal

Shady Creek Outdoor School Program
SPRING 2019 - First Instaliment

TOTAL CHARGES: participants @ $ 22900 4day § =
58 participants @ $ 25000 S5-day § 14,500.00

Total $14,500.00

First Installment 50% Total Due: $ 7,250.00

Payment Due December 1, 2018

MAKE CHECKS PAYABLE TO: SUTTER COUNTY SCHOOLS OFFICE
Please return check to; Shady Creek Outdoor School, Attn. Monica Ramos
970 Klamath Ln., Yuba City, CA 95993




SHADY CREEK OUTDOOR SCHOOL PROGRAM
Management Services Provided By
SUTTER COUNTY SUPERINTENDENT OF SCHOOLS OFFICE
Dr. Baljinder Dhillpn, Superintendent
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949

ENVIRONMENTAL EDUCATION AGREEMENT 2018/2019

THIS AGREEMENT (“Agreement”) is entered into between the Sutter County Superintendent of Schools
(“Superintendent™)___Olivehurst Elementary (“District™). Collectively Superintendent and
District shall be referred to as “Parties.”

WHEREAS, Superintendent owns an outdoor education facility known as Shady Creek Outdoor School
(“Shady Creek”), which is located at 18601 Pathfinder Way, Nevada City, CA, and thereon operates the
Shady Creek Outdoor School Program (“Program”), ap outdoor educational program for the benefit of
public school students; and

WHEREAS, District desires its students to participate in the Program and stay at Shady Creek on the terms
and conditions set forth in this Agreement.

The Parties agree as follows:

1. Participation Fee: District will participate in the Shady Creek Outdoor School Program on the terms and
conditions set forth in this agreement. District desires to reserve space for ___S8 pupils and agrees to pay
an amount equal to $250.00 per pupil if scheduled for a five-day week and $229.00 per pupil if scheduled
for a four-day week to participate in the Shady Creek Program (Participation Fee). There will be no
adjustment to the per pupil fee for students arriving lqte or leaving early. This contractual reserved space
is based on numbers supplied by your school administyator. If there is a discrepancy with these numbers
contact the Shady Creek office immediately. Final Pagyment will be due no later than June 15, 2019.

2. Deposit. This Participation Fee shall also cover the cost of lodging, food and recreational activities for
the adult participants and cabin counselors provided by the District as required by sections 3 and 4 of this
Agreement. District shall pay fifty percent (50%) of the Participation Fee for the number of Students
identified in Section 1 as a nonrefundable deposit (“Deposit”). The Deposit shall be received by the
Superintendent by September 1, 2018 for fall scheduled schools and January 2, 2019 for spring
scheduled schools to reserve participation in the program. The District shall pay the balance of the
Participation Fee once actual attendance is computed and final billing received by District. Final billing
will be based on actual Student attendance, but in na event shall be less than Ninety Percent (90%) of the
number of Students identified in Section 1.

3. Adult Participation Requirements. District shall require the following adult participants, who shall stay
at Shady Creek with the Students.

a. Program Coordinator. District shall designate one Progtam Coordinator who is responsible for
coordinating the District’s participation in the Program, including payment of the Participation Fee and
coordination of Program activities. The Program Coordinator may be a teacher or administrator otherwise
attending the Program. The Program Coordinator shall be responsible for communicating with the Shady
Creek Resident Director or designee to ensure that all requirements of this Agreement have been fulfilled
prior to the arrival of the District at Shady Creek.



b. Teachers. District shall provide one teacher for each class of 20 or more Students at no additional
cost. Districts with less than 20 students will have a prorated fee for the teachers food and lodging.

c. Administrator: District’s attending shal] coordinate to provide one administrator for each week
Students are in attendance. If more than one district is participating in the Program during the Program Term,
Districts shall provide an administrator on a rotating basis. The Shady Creek Director or designee shall be
responsible for coordinating the rotation of the Admipistrator.

d. Nurse. If all Students for the Program Term are from the same District, District shall provide one
school nurse or health technician. If more than one district is participating in the Program during the Program
Term, Districts shall provide a nurse or health technician on a rotating basis. The Shady Creek Director shall be
responsible for coordinating the rotation of the schoal nurse. The Superintendent will pay the district a $500.00
stipend for providing a School Nurse or a $360.00 stipend for providing a Health Technician.

It is understood that small districts may wish to combine pupils or classes and jointly provide the required
instructional and administrative personnel. The Program Coordinator for the District shall work with the Shady
Creek Resident Director to confirm that adequate adult supervision is available in the event the District wishes
to combine classes or supervision with another participating district.

4. Cabin Counselors. In addition to the adult supérvision required in Section 3, District shall provide cabin
counselors at a ratio of 1 to 7 for the girls and a ratip of 1 to 9 for the boys and no less than one counselor per
cabin and shall establish a selection procedure which ensures competent and responsible counselors. The cabin
counselors are not required to be over the age of 18. However, in the event that the cabin counselors are minors,
District shall require a parent or guardian of the cabin counselor to sign the release on the counselor health form.
Signed release shall be submitted to the Shady Creek Director or designee upon arrival at camp. If you bring
additional counselors there will be a fee of % the student price for the additional counselors.

5. Transportation. District shall be responsible for providing transportation of all employees, students,
counselors and staff to and from Shady Creek.

6. Safety. District shall be solely and completely responsible for the safety of all persons and property during
times when District, its employees, volunteers and students access the Shady Creek. District, its employees,
volunteers and students shall fully comply with all :state, federal and other laws, rules, regulations, and orders
relating to safety, and any rules posted at Shady Creek. Failure of the District, any Student or any other Program
participant to comply with this section may result in‘the District, Student or Program participant being removed
from the Program or the District not being allowed to participate in the Program in the future. Superintendent
shall not be obligated to refund any Participation Fee to the District in the event any Student or other Program
participant is removed from the Program as a result of violating this Section.

7. Health Forms and Waiver of Liability: District shall be responsible for collecting a health form including the
Waiver of Liability for each student, counselor, and teacher attending camp and submitting to the Shady Creek

Director or designee upon arrival.



8. Indemnity. District agrees to indemnify, defend and hold harmless the Superintendent, its officers, agents
and employees, from and against any and all claims and losses whatsoever accruing or resulting in connection
with performance of this Agreement, and from all cJaims and losses accruing or resulting to a person, firm, or
corporation for damages, injury or death arising out of or connected with this Agreement and participation in the
Program and access to Shady Creek. Without limiting the District’s indemnification, the District shall maintain
in force at all times while participating in the Program a policy or policies of insurance covering such
participation including but not limited to the following coverages, and in the minimum limits of liability as
stated herein: Comprehensive general liability, including personal injury in combined single limit of
$1,000,000.00 (one million dollars).

All such policies shall provide an endorsement naming the Superintendent, his officers, agents, employees, as
additional insured. The above described coverage shall be maintained throughout District’s participation in the
Program. District shall file with the Superint¢ndent a certificate of insurance evidencing that the
insurance coverage as required herein has been obtamed and is currently in effect.

9. Waiver and Release of Liability. No board member, officer, employee, representative, or agent of
Superintendent, shall be personally liable in any manner or to any extent under or in connection with this
Agreement District, its employees and participants héreby waive any and all claims of such personal liability.

10. Interpretation. This Agreement is made and entered into in the State of California and shall in all respects
be interpreted, enforced and governed under the laws of the State of California. Any action or proceeding
seeking any relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Sutter. The language in all parts of this Agreement shall be in all cases
construed as a whole according to their fair meaning and not strictly for or against either the District or
Superintendent. Any headings in this Agreement are. ‘included only as a matter of convenience and for reference
and in no way define the scope or extent of this Agreement or the construction of any provision.

11. Severability. If any term, provision, condition or covenant of this Agreement or its application to any party
or circumstance shall be held, to any extent, invalid ar unenforceable, then the remainder of this Agreement

shall not be affected.

14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an
original, but all of which shall, together, constitute one and the same instrument.

15. Entire Agreement; Amendments. This Agreemept and the documents referred to in this Agreement
constitutes the entire agreement of the Parties hereto W1th respect to the matters contained herein, and prior or

contemporancous agreements or understandings, oral or written, pertaining to any such matters are merged
herein and shall not be effective for any purpose. Na provision of this Agreement may be amended or added to
except by an agreement in writing which is signed by the Parties hereto or their respect successors-in-interest
and indicates that it is an amendment of this Agreement Neither party shall assign or transfer any or all of its
rights, burdens, duties or obligations under this Agreement without the prior written consent of the other party.
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16. Authority. Superintendent has delegated authority to enter into this Agreement with District to the
Shady Croex Resident Director. i

School District

By: ' Dated:
(Authorized signature)

Sutter Counzy Superintendent of Schools

BWJ/AMAMI\A él&rz?k Dated: S;/le.i x

Sutter County Superintendent of Schools

NOTE: Please sign and return one copy to Shady Creek Outdoor School, Sutter County Superintendent of
Schools by October 1, 2018.

The District designates as Program Coordinator:

Name: From:

(school or office)
Phone;

Please provide us with an email address for further correspondence:

Email:

Participating Teachers email address:
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SHADY CREEK OUTDOOR SCHOOL AND EVENT CENTER

Bliling and Reservations: Camp Address:
970 Klamath Lane, Yuba City, CA 5993 18601 Pathfinder Way, Nevada City, CA 95959
(530) 822-2949 - (530) 822-3039 Fax (530) 292-3436 - (530) 292-3538 Fax
SUTTER COUNTY

@ Sueerendsn:

Shannon Cueva, Director

BILLING TO: _

McKenney Intermediate School DATE: July 31,2018
1904 Houston St.
Marysville, CA 95901 INVOICE: | 19-o088

Attention: Principal

Shady Creek Outdoqr School Program
SPRING 2019 - First Instaliment

TOTAL CHARGES: participants @ $ 22900 4day $ -
140  participants Q@ $ 25000 b5-day $ 35,000.00
Total $35,000.00
First Installment 50% Totat Due: $ 17.500.00

Payment Due December 1, 2018

MAKE CHECKS PAYABLE TO: SUTTER COUNTY SCHOOLS OFFICE
Please return check to: Shady Creek Qutdoor School, Attn. Monica Ramos
970 Klamath Ln,, Yulga City, CA 95993
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SHADY CREEK OUTDOQOR SCHOOL PROGRAM
Management Services Provided By
SUTTER COUNTY SUPERINTENDENT OF SCHOOLS OFFICE
Dr. Baljinder Dhillpn, Superintendent
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949

ENVIRONMENTAL EDUCATION AGREEMENT 2018/2019

THIS AGREEMENT (“Agreement”) is entered into between the Sutter County Superintendent of Schools

(“Superintendent™)__ McKenney Intermediate Schqol (“District”). Collectively
Superintendent and District shall be referred to as “Pagties.”

WHEREAS, Superintendent owns an outdoor education facility known as Shady Creek Outdoor School
(“Shady Creek”), which is located at 18601 Pathfindey Way, Nevada City, CA, and thereon operates the
Shady Creek Outdoor School Program (“Program”), an outdoor educational program for the benefit of
public school students; and ‘

WHEREAS, District desires its students to participate in the Program and stay at Shady Creek on the terms
and conditions set forth in this Agreement.

The Parties agree as follows:

1. Participation Fee: District will participate in the Shady Creek Outdoor School Program on the terms and
conditions set forth in this agreement. District desires to reserve space for ___140 _pupils and agrees to
pay an amount equal to $250.00 per pupil if scheduled for a five-day week and $229.00 per pupil if
scheduled for a four-day week to participate in the Shady Creek Program (Participation Fee). There will be
no adjustment to the per pupil fee for students arriving late or leaving early. This contractual reserved
space is based on numbers supplied by your school administrator. If there is a discrepancy with these
numbers contact the Shady Creek office immediately. ‘ Final Payment will be due no later than June 15,

2019.

2. Deposit. This Participation Fee shall also cover the cost of lodging, food and recreational activities for
the adult participants and cabin counselors provided py the District as required by sections 3 and 4 of this
Agreement. District shall pay fifty percent (50%) ¢f the Participation Fee for the number of Students
identified in Section 1 as a nonrefundable deposit (“Deposit”). The Deposit shall be received by the
Superintendent by September 1, 2018 for fall sckeduled schools and January 2, 2019 for spring
scheduled schools to reserve participation in the program. The District shall pay the balance of the
Participation Fee once actual attendance is computed and final billing received by District. Final billing
will be based on actual Student attendance, but in na event shall be less than Ninety Percent (90%) of the
number of Students identified in Section 1.

3. Adult Participation Requirements. District shall réquire the following adult participants, who shall stay
at Shady Creek with the Students.

a. Program Coordinator. District shall designate one Program Coordinator who is responsible for
coordinating the District’s participation in the Progtam, including payment of the Participation Fee and
coordination of Program activities. The Program Coprdinator may be a teacher or administrator otherwise
attending the Program. The Program Coordinator shall be responsible for communicating with the Shady
Creek Resident Director or designee to ensure that all requirements of this Agreement have been fulfilled

prior to the arrival of the District at Shady Creek.



b. Teachers. District shall provide one teacher for each class of 20 or more Students at no additional
cost. Districts with less than 20 students will have a prorated fee for the teachers food and lodging.

c. Administrator: District’s attending shal] ¢oordinate to provide one administrator for each week
Students are in attendance. If more than one district is participating in the Program during the Program Term,
Districts shall provide an administrator on a rotating basis. The Shady Creek Director or designee shall be
responsible for coordinating the rotation of the Admipistrator.

d. Nurse. If all Students for the Program Term are from the same District, District shall provide one
school nurse or health technician. If more than one district is participating in the Program during the Program
Term, Districts shall provide a nurse or health technician on a rotating basis. The Shady Creek Director shall be
responsible for coordinating the rotation of the schoql nurse. The Superintendent will pay the district a $500.00
stipend for providing a School Nurse or a $360.00 stipend for providing a Health Technician.

It is understood that small districts may wish to combine pupils or classes and jointly provide the required
instructional and administrative personnel. The Program Coordinator for the District shall work with the Shady
Creek Resident Director to confirm that adequate adult supervision is available in the event the District wishes
to combine classes or supervision with another participating district.

4. Cabin Counselors. In addition to the adult supeérvision required in Section 3, District shall provide cabin
counselors at a ratio of 1 to 7 for the girls and a ratio of 1 to 9 for the boys and no less than one counselor per
cabin and shall establish a selection procedure which ensures competent and responsible counselors. The cabin
counselors are not required to be over the age of 18. However, in the event that the cabin counselors are minors,
District shall require a parent or guardian of the cabin counselor to sign the release on the counselor health form.
Signed release shall be submitted to the Shady Creek Director or designee upon arrival at camp. If you bring
additional counselors there will be a fee of % the student price for the additional counselors.

5. Transportation. District shall be responsible for providing transportation of all employees, students,
counselors and staff to and from Shady Creek.

6. Safety. District shall be solely and completely responsible for the safety of all persons and property during
times when District, its employees, volunteers and students access the Shady Creek. District, its employees,
volunteers and students shall fully comply with all state, federal and other laws, rules, regulations, and orders
relating to safety, and any rules posted at Shady Creek. Failure of the District, any Student or any other Program
participant to comply with this section may result in‘the District, Student or Program participant being removed
from the Program or the District not being allowed fo participate in the Program in the future. Superintendent
shall not be obligated to refund any Participation Fek to the District in the event any Student or other Program
participant is removed from the Program as a result of violating this Section.

7. Health Forms and Waiver of Liability: District shall be responsible for collecting a health form including the
Waiver of Liability for each student, counselor, and teacher attending camp and submitting to the Shady Creek

Director or designee upon arrival.
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8. Indemnity. District agrees to indemnify, defend and hold harmless the Superintendent, its officers, agents
and employees, from and against any and all claims and losses whatsoever accruing or resulting in connection
with performance of this Agreement, and from all cJaims and losses accruing or resulting to a person, firm, or
corporation for damages, injury or death arising out of or connected with this Agreement and participation in the
Program and access to Shady Creek. Without limiting the District’s indemnification, the District shall maintain
in force at all times while participating in the Program a policy or policies of insurance covering such
participation including but not limited to the following coverages, and in the minimum limits of liability as
stated herein: Comprehensive general liability, including personal injury in combined single limit of
$1,000,000.00 (one million dollars).

All such policies shall provide an endorsement naming the Superintendent, his officers, agents, employees, as
additional insured. The above described coverage shall be maintained throughout District’s participation in the
Program. District shall file with the Superinténdent a certificate of insurance evidencing that the
insurance coverage as required herein has been obtained and is currently in effect.

9. Waiver and Release of Liability. No board member, officer, employee, representative, or agent of
Superintendent, shall be personally liable in any manner or to any extent under or in connection with this
Agreement District, its employees and participants hereby waive any and all claims of such personal liability.

10. Interpretation. This Agreement is made and enteted into in the State of California and shall in all respects
be interpreted, enforced and governed under the laws of the State of California. Any action or proceeding
seeking any relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Sutter. The language in all'parts of this Agreement shall be in all cases
construed as a whole according to their fair meaning and not strictly for or against either the District or
Superintendent. Any headings in this Agreement are included only as a matter of convenience and for reference
and in no way define the scope or extent of this Agreement or the construction of any provision.

11. Severability. If any term, provision, condition or covenant of this Agreement or its application to any party
or circumstance shall be held, to any extent, invalid qr unenforceable, then the remainder of this Agreement

shall not be affected.

14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an
original, but all of which shall, together, constitute one and the same instrument.

Entire Agreement; Amendments. This Agreement and the documents referred to in this Agreement
constitutes the entire agreement of the Parties hereto with respect to the matters contained herein, and prior or
contemporaneous agreements or understandings, oral or written, pertaining to any such matters are merged
herein and shall not be effective for any purpose. Na provision of this Agreement may be amended or added to
except by an agreement in writing which is signed by the Parties hereto or their respect successors-in-interest
and indicates that it is an amendment of this Agreement. Neither party shall assign or transfer any or all of its
rights, burdens, duties or obligations under this Agreement without the prior written consent of the other party.
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16. Authority. Superintendent has delegated authority to etter into this Agreement with District 1o the
Shady Creex Resident Director,

School District

By: ' Dated:
(Authorized signature)

Sutter Counzy Superiniendent of Schools

BYZJJ_LW\-M\A é..ﬁ»(m Dated: S;/ ZZ—/_i %

Sutter County Superintendent of Schools

NOTE: Please sign and return one copy to Shady Creek Outdoor School, Sutter County Superintendent of
Schools by October 1, 2018.

The District designates as Program Coordinator:

Name: From:

(school or office)
Phone:

Please provide us with an email address for further correspondence:

Email:

Participating Teachers email address:




SHADY CREEK OUTDOOR SCHOOL AND EVENT CENTER

Bllling and Reservations: Camp Address:
970 Klamath Lane, Yuba City, CA 95993 18601 Pathfinder Way, Nevada City, CA 95959
(530) 822-2949 - (530) 822-3039 Fax (530) 292-3436 — (530) 292-3538 Fax

SUTTER COUNTY

‘ Superintendent
s’\_p of Schools

b Shannon Cueva, Director
BILLING TO:
Linda Elementary DATE: July 31,2018
|6180 Dunning Ave.
Marysville, CA 95901 INVOICE: | 19-0089

Attention: Principal

Shady Creek Outdoor School Program
SPRING 2019 - First Installment

TOTAL CHARGES: participants @ $ 229.00 4-day § B
80 participants @ $ 25000 5-day $ 20,000.00

Total $20,000.00

First Installment 50% Total Due: $ 10,000.00

Payment Due December 1, 2018

MAKE CHECKS PAYABLE TO: SUTTER COUNTY SCHOOLS OFFICE
Please return check to; Shady Creek Outdoor School, Attn. Monica Ramos
970 Klamath Ln., Yuba City, CA 95993




SHADY CREEK OUTDOOR SCHOOL PROGRAM
Management Services Provided By
SUTTER COUNTY SUPERINTENDENT OF SCHOOLS OFFICE
Dr. Baljinder Dhillon, Superintendent
970 Klamath Lane, Yuba City, CA 95993
(530) 822-2949

ENVIRONMENTAL EDUCATION AGREEMENT 2018/2019

THIS AGREEMENT (“Agreement™) is entered into between the Sutter County Superintendent of Schools

(“Superintendent”)___Linda Elementary (“District”). Collectively Superintendent and
District shall be referred to as “Parties.”

WHEREAS, Superintendent owns an outdoor education facility known as Shady Creck Outdoor School
(“Shady Creek”), which is located at 18601 Pathfinder Way, Nevada City, CA, and thereon operates the
Shady Creek Outdoor School Program (“Program”), ap outdoor educational program for the benefit of
public school students; and

WHEREAS, District desires its students to participate in the Program and stay at Shady Creek on the terms
and conditions set forth in this Agreement.

The Parties agree as follows:

1. Participation Fee: District will participate in the Shady Creek Outdoor School Program on the terms and
conditions set forth in this agreement. District desires to reserve space for __80 pupils and agrees to pay
an amount equal to $250.00 per pupil if scheduled far a five-day week and $229.00 per pupil if scheduled
for a four-day week to participate in the Shady Creek Program (Participation Fee). There will be no
adjustment to the per pupil fee for students arriving lqte or leaving early. This contractual reserved space
is based on numbers supplied by your school administrator. If there is a discrepancy with these numbers
contact the Shady Creek office immediately. Final Pgyment will be due no later than June 15, 2019.

2. Deposit. This Participation Fee shall also cover the cost of lodging, food and recreational activities for
the adult participants and cabin counselors provided by the District as required by sections 3 and 4 of this
Agreement. District shall pay fifty percent (50%) pf the Participation Fee for the number of Students
identified in Section 1 as a nonrefundable deposit (“Deposit”). The Deposit shall be received by the
Superintendent by September 1, 2018 for fall scheduled schools and January 2, 2019 for spring
scheduled schools to reserve participation in the program. The District shall pay the balance of the
Participation Fee once actual attendance is computed and final billing received by District. Final billing
will be based on actual Student attendance, but in nq event shall be less than Ninety Percent (90%) of the
number of Students identified in Section 1.

3. Adult Participation Requirements. District shall require the following adult participants, who shall stay
at Shady Creek with the Students.

a. Program Coordinator, District shall designate one Program Coordinator who is responsible for
coordinating the District’s participation in the Program, including payment of the Participation Fee and
coordination of Program activities. The Program Coprdinator may be a teacher or administrator otherwise
attending the Program. The Program Coordinator shall be responsible for communicating with the Shady
Creck Resident Director or designee to ensure that a]l requirements of this Agreement have been fulfilled
prior to the arrival of the District at Shady Creek.




b. Teachers. District shall provide one teacher for each class of 20 or more Students at no additional
cost. Districts with less than 20 students will have a prorated fee for the teachers food and lodging.

c. Administrator: District’s attending shal] coordinate to provide one administrator for each week
Students are in attendance. If more than one district is participating in the Program during the Program Term,
Districts shall provide an administrator on a rotating basis. The Shady Creek Director or designee shall be
responsible for coordinating the rotation of the Admipistrator.

d. Nurse. If all Students for the Program Term are from the same District, District shall provide one
school nurse or health technician. If more than one district is participating in the Program during the Program
Term, Districts shall provide a nurse or health technician on a rotating basis. The Shady Creek Director shall be
responsible for coordinating the rotation of the schoql nurse. The Superintendent will pay the district a $500.00
stipend for providing a School Nurse or a $360.00 stipend for providing a Health Technician.

It is understood that small districts may wish to combine pupils or classes and jointly provide the required
instructional and administrative personnel. The Program Coordinator for the District shall work with the Shady
Creek Resident Director to confirm that adequate adult supervision is available in the event the District wishes
to combine classes or supervision with another participating district.

4. Cabin Counselors. In addition to the adult supérvision required in Section 3, District shall provide cabin
counselors at a ratio of 1 to 7 for the girls and a ratio of 1 to 9 for the boys and no less than one counselor per
cabin and shall establish a selection procedure which ensures competent and responsible counselors. The cabin
counselors are not required to be over the age of 18. ‘However, in the event that the cabin counselors are minors,
District shall require a parent or guardian of the cabin counselor to sign the release on the counselor health form.
Signed release shall be submitted to the Shady Creek Director or designee upon arrival at camp. If you bring
additional counselors there will be a fee of 4 the student price for the additional counselots.

5. Transportation. District shall be responsible for providing transportation of all employees, students,
counselors and staff to and from Shady Creek.

6. Safety. District shall be solely and completely responsible for the safety of all persons and property during
times when District, its employees, volunteers and students access the Shady Creek. District, its employees,
volunteers and students shall fully comply with all :s:ate, federal and other laws, rules, regulations, and orders
relating to safety, and any rules posted at Shady Creek. Failure of the District, any Student or any other Program
participant to comply with this section may result in'the District, Student or Program participant being removed
from the Program or the District not being allowed to participate in the Program in the future. Superintendent
shall not be obligated to refund any Participation Fee to the District in the event any Student or other Program
participant is removed from the Program as a result of violating this Section.

7. Health Forms and Waiver of Liability: District shall be responsible for collecting a health form including the
Waiver of Liability for each student, counselor, and teacher attending camp and submitting to the Shady Creek
Director or designee upon arrival.

40 z



8. Indemnity. District agrees to indemnify, defend and hold harmless the Superintendent, its officers, agents
and employees, from and against any and all claims and losses whatsoever accruing or resulting in connection
with performance of this Agreement, and from all claims and losses accruing or resulting to a person, firm, or
corporation for damages, injury or death arising out of or connected with this Agreement and participation in the
Program and access to Shady Creek. Without limiting the District’s indemnification, the District shall maintain
in force at all times while participating in the Program a policy or policies of insurance covering such
participation including but not limited to the following coverages, and in the minimum limits of liability as
stated herein: Comprehensive general liability, including personal injury in combined single limit of
$1,000,000.00 (one million dollars).

All such policies shall provide an endorsement naming the Superintendent, his officers, agents, employees, as
additional insured. The above described coverage shall be maintained throughout District’s participation in the
Program. District shall file with the Superinténdent a certificate of insurance evidencing that the
insurance coverage as required herein has been obtained and is currently in effect.

9. Waiver_and Release of Liability. No board member, officer, employee, representative, or agent of
Superintendent, shall be personally liable in any manner or to any extent under or in connection with this

Agreement District, its employees and participants hereby waive any and all claims of such personal liability.

10. Interpretation. This Agreement is made and entered into in the State of California and shall in all respects
be interpreted, enforced and governed under the laws of the State of California. Any action or proceeding
seeking any relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Sutter. The language in all parts of this Agreement shall be in all cases
construed as a whole according to their fair meaning a.nd not strictly for or against either the District or
Superintendent. Any headings in this Agreement are included only as a matter of convenience and for reference
and in no way define the scope or extent of this Agreement or the construction of any provision.

11. Severability. If any term, provision, condition or covenant of this Agreement or its application to any party
or circumstance shall be held, to any extent, invalid ar unenforceable, then the remainder of this Agreement

shall not be affected.

14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an
original, but all of which shall, together, constitute one and the same instrument.

15. Entire Agreement; Amendments. This Agreement and the documents referred to in this Agreement
constitutes the entire agreement of the Parties hereto with respect to the matters contained herein, and prior or

contemporaneous agreements or understandings, oral or written, pertaining to any such matters are merged
herein and shall not be effective for any purpose. Na provision of this Agreement may be amended or added to
except by an agreement in writing which is signed by the Parties hereto or their respect successors-in-interest
and indicates that it is an amendment of this Agreement. Neither party shall assign or transfer any or all of its
rights, burdens, duties or obligations under this Agreement without the prior written consent of the other party.
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16. Authority. Superintendent has delegated authority to emter into this Agreemant with District to the
Shady Crees Resident Director. 2

School District

By: ' Dated:
(Authorized signature)

Sutter Counzy Superintendent of Schools

By: JM’\.«J\A 4:.12411*\— Dated: .5;/ < 1_/ 1 X

Sutter County Superintendent of Schools

NOTE: Please sign and return one copy to Shady Creek Outdoor School, Sutter County Superintendent of
Schools by October 1, 2018.

The District designates as Program Coordinator:

Name: From:

(school or office)
Phone:

Please provide us with an email address for further correspondence:

Email:

Participating Teachers email address:
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CONTRACT SERVICES AGREEMENT
Arboga— Learning By Design, LLC

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 9/11/18 (hereinafter, the “Effective
Date™), by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Maria Nielsen with Learning
by Design, LCC (hereinafter, “CONTRACTOR”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be
referred to collectively by the capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR
interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

I ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2018-2019 commencing from January 30, 2019
1.3 COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR’s total compensation during the Term of this Agreement or any extension
term shall not exceed the budgeted aggregate sum FIVE THOUSAND DOLLARS AND NO CENTS ($5,000.00)
(hereinafter, the “Not-to-Exceed Sum”), unless such added expenditure is first approved by the DISTRICT acting in
consultation with the Superintendent and the Director of Fiscal Services. In the event CONTRACTOR’s charges are
projected to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may
suspend CONTRACTOR’s performance pending DISTRICT approval of any anticipated expenditures in excess of the
Not-to-Exceed Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed
and the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of
hours works by CONTRACTOR’s personnel, the invoice shall indicate the number of hours worked in the recently concluded
calendar month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were
performed, the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30)
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calendar days of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in
the invoice. Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts
included on the invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to
CONTRACTOR.

ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the
right to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this
Agreement or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to
completion of any or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and
without delay, all materials, records and other work product prepared or obtained by CONTRACTOR in the performance of this
Agreement. Furthermore, CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other
work performed up to the time of cessation or abandonment, less a deduction for any damages, costs or additional expenses which
DISTRICT may incur as a result of CONTRACTOR’s cessation or abandonment.

II. PERFORMANCE OF AGREEMENT

DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennic Tate (hereinafter, the
“DISTRICT Representatives™) to act as its representatives for the performance of this Agreement. The Superintendent shall be
the chief DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for
all purposes under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the
DISTRICT Representatives or their designee.

CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Maria Nielsen with Learning by Design to act as its
representative for the performance of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR
Representative shall have full authority to represent and act on behalf of the CONTRACTOR for all purposes under this
Agreement. CONTRACTOR Representative or his designee shall supervise and direct the performance of the Work, using his
best skill and attention, and shall be responsible for all means, methods, techniques, sequences and procedures and for the
satisfactory coordination of all portions of the Work under this Agreement. Notice to the CONTRACTOR Representative shall
constitute notice to CONTRACTOR.

COORDINATION OF SERVICE: CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

STANDARD OF CARE; PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR s profession;
B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of
interest provisions of Government code Section 1090 and the Political Reform Act (Government Code Section 81000 et
seq.);
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D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks
and services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall
be maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly or indirectly
or by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this Agreement
without the prior written consent of the DISTRICT. In the absence of DISTRICT’s prior written consent, any attempted
assignment or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

CONTROL _AND PAYMENT OF SUBORDINATES: INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR's strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent
and timely performance of the Work contemplated under this Agreement and provided the performance of such services does not
result in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Any additional personnel
performing the Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times
be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due
such personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not
limited to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation
insurance and the like.

REMOVAL OF EMPLOYEES OR AGENTS: If any of CONTRACTOR’s officers, employees, agents, contractors,
subcontractors or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to
the adequate or timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of
CONTRACTOR’s officers, employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in
a manner acceptable to the DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly
removed by CONTRACTOR and shall not be reassigned- to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance
with applicable laws shall include without limitation compliance with all applicable Cal/lOSHA requirements.

NON-DISCRIMINATION: In the petformance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.
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3.1

INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

III. INSURANCE

DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

32

33

34

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability
Insurance (“CGL Coverage”) as broad as Insurance Services Office Commercial General Liability coverage (occurrence
Form CG 0001) or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars
($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal
injury, property damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Insurance Services Office Form Number CA 000! covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily
injury and property damage.

C. Workers’ Compensation Insurance/ Employet’s Liability Insurance: A policy of workers’ compensation insurance in such
amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal
defense for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational
diseases occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the
Work contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional
insureds under this subsection arising from work performed by the CONTRACTOR.

ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an
endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the
Best’s Insurance Guide have an A.M. Best’s rating of no less than A:VIL. DISTRICT may also accept policies procured by
insurance carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard &
Poor’s rating guide. As to Workers’ Compensation Insurance/ Employers Liability Insurance, the DISTRICT Representatives are
authorized to authorize lower ratings than those set forth in this Section.

PRIMACY OF CONSULTANT’S INSURANCE: All policies of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents
or volunteers shall be in excess of CONTRACTOR s insurance and shall not contribute with it.
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WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTOR’s officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to
aloss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT’s ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICT’s financial
well-being and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified copies
of all required insurance policies and endorsements.

IV. INDEMNIFICATION

The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(bereinafter, the “DISTRICT Indemnitees”) should, to the fullest extent permitted by law, be protected from any and all loss,
injury, damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related
to the performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be
interpreted and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law.
CONTRACTOR acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s
commitment to indemnify, defend and protect DISTRICT as set forth herein.

To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees
from and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any

amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or
similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and
DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers.

CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
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entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attorneys’ fees incurred by counsel of DISTRICT’s choice.

DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold
harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.

This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT’s intent to terminate this
Agreement. Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1
below, and other information of any kind prepared by CONTRACTOR in connection with the performance of the Work.
CONTRACTOR shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written
request. No actual or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to
prohibit or otherwise restrict DISTRICTs ability to terminate this Agreement for convenience as provided under this Section.

EVENTS OF DEFAULT. BREACH OF AGREEMENT:

A. In the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For ail Events of Default, the Party alleging an Event of Default shall give
written notice to the defaulting Party (hereinafter referred to as a “Default Notice”) which shall specify: (i) the nature of the
Event of Default; (ii) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be
cured, which shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not
reasonably possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to
completion. The Event of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event of
Default within the applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:

i. Within three (3) business days of DISTRICT’s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

if. Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Event of Default under this
Agreement.  Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
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Event of Default and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under this
Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR's refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (if) CONTRACTOR's failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(iii) CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR’s refusal or failure to
perform or observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT’s discovery
that a statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous
in any material respect.

C. DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR’s issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day
cure period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to
cure the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the
Event of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of
Default dealing with DISTRICT’s failure to timely pay any undisputed sums to CONTRACTOR as provided under Section
1.4, above, shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to
DISTRICT.

D. DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR’s cure of any Event of Default by giving CONTRACTOR written notice of
DISTRICT’s intent to suspend CONTRACTOR’s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue
the Suspension Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall
be compensated only for those services and tasks which have been rendered by CONTRACTOR to the reasonable
satisfaction of DISTRICT up to the effective date of the suspension. No actual or asserted breach of this Agreement on the
part of DISTRICT shall operate to prohibit or otherwise restrict DISTRICTs ability to suspend this Agreement as provided
herein.

E. No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.

F. The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to
any other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement,
DISTRICT, in its sole and absolute discretion, may also pursue any one or more of the following remedies:

i.  Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

ii.  Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

i, The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR’s breach of the Agreement or to terminate the Agreement; or
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iv. The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this Agreement

53

5.4

6.1

6.2

6.3

or in the DISTRICT’s exercise of its remedies under this Agreement.

G. In the event DISTRICT is in breach of this Agreement, CONTRACTOR’s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

SURVIVING ARTICLES, SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this
Article or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termination or normal expiration of this Agreement.

VI. MISCELLANEOUS PROVISIONS

DOCUMENTS & DATA: LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the
property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials developed and/or assembled by or on behalf of CONTRACTOR in the performance of this
Agreement and fixed in any tangible medium of expression, including but not limited to Documents and Data stored digitally,
magnetically and/or electronically. This Agreement creates, at no cost to DISTRICT, a perpetual license for DISTRICT to copy,
use, reuse, disseminate and/or retain any and all copyrights, designs, and other intellectual property embodied in all Documents
and Data. CONTRACTOR shall require all subcontractors and subconslutants working on behalf of CONTRACTOR in the
performance of this Agreement to agree in writing that DISTRICT shall be granted the same right to copy, use, reuse, disseminate
and retain Documents and Data prepared or assembled by any subcontractor or subconsultant as applies to Documents and Data
prepared by CONTRACTOR in the performance of this Agreement.

CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.

FINGERPRINTING. CONTRACTOR. shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct ctiminal background checks of all employees, agents and/or representatives assigned performing
any services and tasks on DISTRICT property on CONTRACTOR’s behalf. CONTRACTOR will certify in writing that no such
employees, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all
employees providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the
DISTRICT Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its
employees and agents will have limited or no contact with pupils in the performance of any services and tasks called for under
this Agreement. The waiver of the requirements of Education Code Section 45125.1 must be made in writing signed by one or
both of the DISTRICT Representatives.
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6.4 DRUG FREE WORKPILACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or
organization awarded a contract or grant for the procurement of property or services from any State agency must certify that it
will provide a drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant
awarded by a State agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or
grantee may be subject to debarment from future contracting, if the contracting agency determines that specified acts have
occurred. CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code
Section 8355 as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT
facilities.

6.5 FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C., Section 3789 et seq. and the California False Claims Act,
Government Code Section 12650 et seq.

6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following
addresses, or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

Learning By Design, LLC Marysville Joint Unified School District
213 South 400 East 1919 B Street

Hyrum, UT. 84319 Marysville, CA 95901

Phone: 435-994-0887 Phone: 749-6114

Fax: Fax: 742-0573

Email: marianielsenplc@gmail.com

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

6.7 COOPERATION:; FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.

6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement,
including provisions relating to insurance requirements and indemnification.

6.9 DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or secure this Agreement.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other
consideration contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty,
DISTRICT shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or
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employee of DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or
obtain any present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13ATTORNEY’S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise,
arising out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover
from the losing Party reasonable attorney’s fees and all other costs of such action.

6.14SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.

6.16CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their
respective attorneys.

6.17SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of
competent jurisdiction, the remaining provisions shall continue in full force and effect.

6.18 AMENDMENT; MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding
unless executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.

6.21ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force
and effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or
binding unless made to all three counterparts in conformity with Section 6.15, above.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed the day and year first appearing in this

Agreement, above.

MARYSVILLE JOINT UNIFIED SCHOOL Contractor
DISTRICT:
By:
By:
Mike Hodson Name: Maria Nielsen

Assistant Superintendent of Business Services
Title: Owner

Page 11 of 12

55

Deliverables Oriented Template — Non Pro Svc



Exhibit A
Scope of Work

During the instructional day, Maria Nielsen will provide one full day of professional development for the certificated staff at Arboga
Elementary School to support and build their Professional Learning Community. Certificated staff members will work to prioritize
essential standards, create pacing guides for essential standards, and begin designing units of study based on the essential standards.
Dates are subject to change based on need.

Wednesday, January 30, 2019
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CONTRACT SERVICES AGREEMENT
McKenney— Learning By Design, LL.C

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 9/11/18 (hereinafter, the “Effective
Date”), by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Maria Nielsen with Learning
by Design, LCC (hereinafter, “CONTRACTOR”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be
referred to collectively by the capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR
interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

L. ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2018-2019 commencing from October 5,2018 — February 25, 2019
1.3 COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR’s total compensation during the Term of this Agreement or any extension
term shall not exceed the budgeted aggregate sum FIFTEEN THOUSAND DOLLARS AND NO CENTS ($15,000.00)
(hereinafter, the “Not-to-Exceed Sum™), unless such added expenditure is first approved by the DISTRICT acting in
consultation with the Superintendent and the Director of Fiscal Services. In the event CONTRACTOR’s charges are
projected to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may
suspend CONTRACTOR’s performance pending DISTRICT approval of any anticipated expenditures in excess of the
Not-to-Exceed Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed
and the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of
hours works by CONTRACTOR’s personnel, the invoice shall indicate the number of hours worked in the recently concluded
calendar month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were
performed, the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30)
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1.6

2.1

2.2
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calendar days of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in
the invoice. Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts
included on the invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to
CONTRACTOR.

ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the
right to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this
Agreement or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to
completion of any or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and
without delay, all materials, records and other work product prepared or obtained by CONTRACTOR in the performance of this
Agreement. Furthermore, CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other
work performed up to the time of cessation or abandonment, less a deduction for any damages, costs or additional expenses which
DISTRICT may incur as a result of CONTRACTOR’s cessation or abandonment.

II. PERFORMANCE OF AGREEMENT

DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennie Tate (hereinafter, the
“DISTRICT Representatives”) to act as its representatives for the performance of this Agreement. The Superintendent shall be
the chief DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for
all purposes under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the
DISTRICT Representatives or their designee.

CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Maria Nielsen with Learning by Design to act as its
representative for the performance of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR
Representative shall have full authority to represent and act on behalf of the CONTRACTOR for all purposes under this
Agreement. CONTRACTOR Representative or his designee shall supervise and direct the performance of the Work, using his
best skill and attention, and shall be responsible for all means, methods, techniques, sequences and procedures and for the
satisfactory coordination of all portions of the Work under this Agreement. Notice to the CONTRACTOR Representative shall
constitute notice to CONTRACTOR.

COORDINATION OF SERVICE: CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

STANDARD OF CARE: PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following;:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR s profession;
B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of
interest provisions of Government code Section 1090 and the Political Reform Act (Government Code Section 81000 et

seq.);
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D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks
and services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall
be maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly or indirectly
or by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this Agreement
without the prior written consent of the DISTRICT. In the absence of DISTRICT’s prior written consent, any attempted
assignment or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

CONTROL _AND PAYMENT OF SUBORDINATES: INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR’s strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent
and timely performance of the Work contemplated under this Agreement and provided the performance of such services does not
result in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Any additional personnel
performing the Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times
be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due
such personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not
limited to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation
msurance and the like.

REMOVAL OF EMPLOYEES OR_AGENTS: If any of CONTRACTOR’s officers, employees, agents, contractors,
subcontractors or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to
the adequate or timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of
CONTRACTORs officers, employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in
a manner acceptable to the DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly
removed by CONTRACTOR and shall not be reassigned- to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance
with applicable laws shall include without limitation compliance with all applicable Cal/OSHA requirements.

NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.
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2.10.

3.1

INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

III. INSURANCE

DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

32

3.3

34

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability
Insurance (“CGL Coverage”) as broad as Insurance Services Office Commercial General Liability coverage (occurrence
Form CG 0001) or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars
($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal
injury, property damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Insurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily
injury and property damage.

C. Workers’ Compensation Insurance/ Emplover’s Liability Insurance: A policy of workers’ compensation insurance in such

amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal
defense for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational
diseases occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the
Work contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional
insureds under this subsection arising from work performed by the CONTRACTOR.

ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an
endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the
Best’s Insurance Guide have an A.M. Best’s rating of no less than A:VIL. DISTRICT may also accept policies procured by
insurance carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard &
Poor’s rating guide. As to Workers” Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are
authorized to authorize lower ratings than those set forth in this Section.

PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents
or volunteers shall be in excess of CONTRACTOR s insurance and shall not contribute with it.

Page 4 of 12

55

Deliverables Oriented Template — Non Pro Svc



35

3.6

4.1

4.2

43

4.4

4.5

WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTOR’s officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to
aloss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT’s ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICT’s financial
well-being and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified copies
of all required insurance policies and endorsements.

IV. INDEMNIFICATION

The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemnitees™) should, to the fullest extent permitted by law, be protected from any and all loss,
injury, damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related
to the performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be
interpreted and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law.
CONTRACTOR acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s
commitment to indemnify, defend and protect DISTRICT as set forth herein.

To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees
from and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any
amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or
similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and
DISTRICT's elected and appointed officials, officers, employees, agents and volunteers.

CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreemént. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
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entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attorneys’ fees incurred by counsel of DISTRICT’s choice.

DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold
harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.

This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT’s intent to terminate this
Agreement. Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1
below, and other information of any kind prepared by CONTRACTOR in connection with the performance of the Work.
CONTRACTOR shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written
request. No actual or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to
prohibit or otherwise restrict DISTRICT s ability to terminate this Agreement for convenience as provided under this Section.

EVENTS OF DEFAULT; BREACH OF AGREEMENT:

A. In the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give
written notice to the defaulting Party (hereinafter referred to as a “Default Notice™) which shall specify: (i) the nature of the
Event of Default; (ii) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be
cured, which shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not
reasonably possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to
completion. The Event of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event of
Default within the applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:

1, Within three (3) business days of DISTRICT’s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

il Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Event of Default under this
Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
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Event of Default and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under this
Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR’s refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (ii) CONTRACTOR’s failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(iii) CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR’s refusal or failure to
perform or observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT’s discovery
that a statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous
in any material respect.

C. DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR’s issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day
cure period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to
cure the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the
Event of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of
Default dealing with DISTRICT’s failure to timely pay any undisputed sums to CONTRACTOR as provided under Section
1.4, above, shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to
DISTRICT.

D. DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR’s cure of any Event of Default by giving CONTRACTOR written notice of
DISTRICT’s intent to suspend CONTRACTOR’s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue
the Suspension Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall
be compensated only for those services and tasks which have been rendered by CONTRACTOR to the reasonable
satisfaction of DISTRICT up to the effective date of the suspension. No actual or asserted breach of this Agreement on the
part of DISTRICT shall operate to prohibit or otherwise restrict DISTRICT’s ability to suspend this Agreement as provided
herein.

E. No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.

F. The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to
any other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement,
DISTRICT, in its sole and absolute discretion, may also pursue any one or more of the following remedies:

i. Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

il Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

1il. The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or
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iv. The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this Agreement

5.3

5.4

6.1

6.2

6.3

or in the DISTRICT’s exercise of its remedies under this Agreement.

G. In the event DISTRICT is in breach of this Agreement, CONTRACTOR s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

SURVIVING ARTICLES, SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this
Article or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termination or normal expiration of this Agreement.

VI. MISCELLANEOUS PROVISIONS

DOCUMENTS & DATA: LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the
property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents ot other materials developed and/or assembled by or on behalf of CONTRACTOR in the performance of this
Agreement and fixed in any tangible medium of expression, including but not limited to Documents and Data stored digitally,
magnetically and/or electronically. This Agreement creates, at no cost to DISTRICT, a perpetual license for DISTRICT to copy,
use, reuse, disseminate and/or retain any and all copyrights, designs, and other intellectual property embodied in all Documents
and Data. CONTRACTOR shall require all subcontractors and subconslutants working on behalf of CONTRACTOR in the
performance of this Agreement to agree in writing that DISTRICT shall be granted the same right to copy, use, reuse, disseminate
and retain Documents and Data prepared or assembled by any subcontractor or subconsultant as applies to Documents and Data
prepared by CONTRACTOR in the performance of this Agreement.

CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.

FINGERPRINTING. CONTRACTOR shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct criminal background checks of all employees, agents and/or representatives assigned performing
any services and tasks on DISTRICT property on CONTRACTOR’s behalf. CONTRACTOR will certify in writing that no such
employees, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all
employees providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the
DISTRICT Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its
employees and agents will have limited or no contact with pupils in the performance of any services and tasks called for under
this Agreement. The waiver of the requirements of Education Code Section 45125.1 must be made in writing signed by one or
both of the DISTRICT Representatives.
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6.4

6.5

6.6

DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or
organization awarded a contract or grant for the procurement of property or services from any State agency must certify that it
will provide a drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant
awarded by a State agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or
grantee may be subject to debarment from future contracting, if the contracting agency determines that specified acts have
occurred. CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code
Section 8355 as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT
facilities.

FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C., Section 3789 ef seq. and the California False Claims Act,
Government Code Section 12650 et seq.

NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following
addresses, or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

Learning By Design, LLC Marysville Joint Unified School District
213 South 400 East 1919 B Street

Hyrum, UT. 84319 Marysville, CA 95901

Phone: 435-994-0887 Phone: 749-6114

Fax: Fax: 742-0573

Email: marianielsenplc@gmail.com

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax

6.7

6.8

6.9

confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

COOPERATION: FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.

SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement,
including provisions relating to insurance requirements and indemnification.

DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any

company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or secure this Agreement.

Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a

bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other

consideration contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty,

DISTRICT shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or
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employee of DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or
obtain any present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13ATTORNEY'S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise,
arising out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover
from the losing Party reasonable attorney’s fees and all other costs of such action.

6.14SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.

6.16CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their

respective attorneys.

6.17SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of
competent jurisdiction, the remaining provisions shall continue in full force and effect.

6.13 AMENDMENT; MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding
unless executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.

6.21 ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force
and effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or
binding unless made to all three counterparts in conformity with Section 6.15, above.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed the day and year first appearing in this
Agreement, above,

MARYSVILLE JOINT UNIFIED SCHOOL Contractor
DISTRICT: . .
By: m/w\ ﬂuﬂmj
By: |
Mike Hodson Name: Maria Nielsen

Assistant Superintendent of Business Services
Title: Owner
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Exhibit A
Scope of Work

During the instructional day, Maria Nielsen will provide three full days of professional development for the certificated staff at
McKenney Intermediate School to support and build their Professional Learning Community. Certificated staff members will work to
prioritize essential standards, create pacing guides for essential standards, and begin designing units of study based on the essential
standards. Dates are subject to change based on need.

Monday, October 5, 2018
Friday, January 25, 2019
Monday, February 25, 2019
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CONTRACT SERVICES AGREEMENT
Edgewater— Learning By Design, LL.C

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 9/11/18 (hereinafter, the “Effective
Date”), by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Maria Nielsen with Learning
by Design, LCC (hereinafter, “CONTRACTOR”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be
referred to collectively by the capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR
interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

L ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to ®bmpetently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2018-2019 commencing from October 18, 2018 — February 8, 2019
1.3 COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR’s total compensation during the Term of this Agreement or any extension
term shall not exceed the budgeted aggregate sum FIFTEEN THOUSAND DOLLARS AND NO CENTS ($15,000.00)
(hereinafter, the “Not-to-Exceed Sum”), unless such added expenditure is first approved by the DISTRICT acting in
consultation with the Superintendent and the Director of Fiscal Services. In the event CONTRACTOR’s charges are
projected to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may
suspend CONTRACTOR’s performance pending DISTRICT approval of any anticipated expenditures in excess of the
Not-to-Exceed Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed
and the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of
hours works by CONTRACTOR’s personnel, the invoice shall indicate the number of hours worked in the recently concluded
calendar month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were
performed, the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30)
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1.5

1.6

2.1

22

23

2.4

calendar days of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in
the invoice. Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts
included on the invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to
CONTRACTOR.

ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the
right to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this
Agreement or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to
completion of any or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and
without delay, all materials, records and other work product prepared or obtained by CONTRACTOR in the performance of this
Agreement. Furthermore, CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other
work performed up to the time of cessation or abandonment, less a deduction for any damages, costs or additional expenses which
DISTRICT may incur as a result of CONTRACTOR’s cessation or abandonment.

I1. PERFORMANCE OF AGREEMENT

DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennie Tate (hereinafter, the
“DISTRICT Representatives”) to act as its representatives for the performance of this Agreement. The Superintendent shall be
the chief DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for
all purposes under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the
DISTRICT Representatives or their designee.

CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Maria Nielsen with Learning by Design to act as its
representative for the performance of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR
Representative shall have full authority to represent and act on behalf of the CONTRACTOR for all purposes under this
Agreement. CONTRACTOR Representative or his designee shall supervise and direct the performance of the Work, using his
best skill and attention, and shall be responsible for all means, methods, techniques, sequences and procedures and for the
satisfactory coordination of all portions of the Work under this Agreement. Notice to the CONTRACTOR Representative shall
constitute notice to CONTRACTOR.

COORDINATION OF SERVICE; CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

STANDARD OF CARE: PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR s profession;
B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of
interest provisions of Government code Section 1090 and the Political Reform Act (Government Code Section 81000 et

seq.);
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2.5

2.6

2.7

2.8

2.9

D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks
and services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall
be maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly or indirectly
or by operation of law, this Agreement or the performance of any of CONTRACTORs duties or obligations under this Agreement
without the prior written consent of the DISTRICT. In the absence of DISTRICT’s prior written consent, any attempted
assignment or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

CONTROL AND PAYMENT OF SUBORDINATES: INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR’s strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent
and timely performance of the Work contemplated under this Agreement and provided the performance of such services does not
result in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Any additional personnel
performing the Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times
be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due
such personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not
limited to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation
insurance and the like.

REMOVAL OF EMPLOYEES OR AGENTS: If any of CONTRACTOR’s officers, employees, agents, contractors,
subcontractors or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to
the adequate or timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of
CONTRACTOR’s officers, employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in
a manner acceptable to the DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly
removed by CONTRACTOR and shall not be reassigned- to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance
with applicable laws shall include without limitation compliance with all applicable Cal/OSHA requirements.

NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.
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2.10.

3.1

INDEPENDENT CONTRACTOR_STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

III. INSURANCE

DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

32

33

34

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability
Insurance (“CGL Coverage”) as broad as Insurance Services Office Commercial General Liability coverage (occurrence
Form CG 0001) or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars
($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal
injury, property damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Insurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily
injury and property damage.

C. Workers’ Compensation Insurance/ Emplover’s Liability Insurance: A policy of workers’ compensation insurance in such
amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal
defense for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational
diseases occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the
Work contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional
insureds under this subsection arising from work performed by the CONTRACTOR.

ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an
endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the
Best’s Insurance Guide have an A.M. Best’s rating of no less than A:VII. DISTRICT may also accept policies procured by
insurance carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard &
Poor’s rating guide. As to Workers’ Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are
authorized to authorize lower ratings than those set forth in this Section.

PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICTs elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents
or volunteers shall be in excess of CONTRACTOR s insurance and shall not contribute with it.
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3.6

4.1

4.2

43

44

4.5

WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTORs officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to
aloss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT’s ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICT’s financial
well-being and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified copies
of all required insurance policies and endorsements.

IV. INDEMNIFICATION

The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemnitees”) should, to the fullest extent permitted by law, be protected from any and all loss,
injury, damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related
to the performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be
interpreted and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law.
CONTRACTOR acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s
commitment to indemnify, defend and protect DISTRICT as set forth herein.

To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees
from and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any
amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or
similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and
DISTRICTs elected and appointed officials, officers, employees, agents and volunteers.

CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth hete in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
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47

5.1

52

entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attorneys’ fees incurred by counsel of DISTRICT’s choice.

DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold
harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.

This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT’s intent to terminate this
Agreement. Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1
below, and other information of any kind prepared by CONTRACTOR in connection with the performance of the Work.
CONTRACTOR shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written
request. No actual or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to
prohibit or otherwise restrict DISTRICTs ability to terminate this Agreement for convenience as provided under this Section.

EVENTS OF DEFAULT: BREACH OF AGREEMENT:

A. In the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give
written notice to the defaulting Party (hereinafter referred to as a “Default Notice”) which shall specify: (i) the nature of the
Event of Default; (ii) the action required to cure the Event of Default; (jii) a date by which the Event of Default shall be
cured, which shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not
reasonably possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to
completion. The Event of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event of
Default within the applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:

i Within three (3) business days of DISTRICT’s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

il Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Event of Default under this
Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
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Event of Default and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under this
Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR's refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (ii) CONTRACTOR’s failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(iii) CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR’s refusal or failure to
perform or observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT’s discovery
that a statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous
in any material respect.

C. DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTORs issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day
cure period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to
cure the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the
Event of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of
Default dealing with DISTRICT’s failure to timely pay any undisputed sums to CONTRACTOR as provided under Section
1.4, above, shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to
DISTRICT.

D. DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR’s cure of any Event of Default by giving CONTRACTOR written notice of
DISTRICTs intent to suspend CONTRACTOR’s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue
the Suspension Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall
be compensated only for those services and tasks which have been rendered by CONTRACTOR to the reasonable
satisfaction of DISTRICT up to the effective date of the suspension. No actual or asserted breach of this Agreement on the
part of DISTRICT shall operate to prohibit or otherwise restrict DISTRICT’s ability to suspend this Agreement as provided
herein.

E. No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.

F. The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to
any other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement,

DISTRICT, in its sole and absolute discretion, may also pursue any one or more of the following remedies:

i.  Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

il. Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

iii.  The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR’s breach of the Agreement or to terminate the Agreement; or
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iv. The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this Agreement

5.3

5.4

6.1

6.2

6.3

or in the DISTRICT’s exercise of its remedies under this Agreement.

G. In the event DISTRICT is in breach of this Agreement, CONTRACTOR s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

SURVIVING ARTICLES. SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this
Atticle or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termination or normal expiration of this Agreement.

VI. MISCELLANEOUS PROVISIONS

DOCUMENTS & DATA: LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the

-property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this

Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials developed and/or assembled by or on behalf of CONTRACTOR in the performance of this
Agreement and fixed in any tangible medium of expression, including but not limited to Documents and Data stored digitally,
magnetically and/or electronically. This Agreement creates, at no cost to DISTRICT, a perpetual license-for DISTRICT to copy,
use, reuse, disseminate and/or retain any and all copyrights, designs, and other intellectual property embodied in all Documents
and Data. CONTRACTOR shall require all subcontractors and subconslutants working on behalf of CONTRACTOR in the
performance of this Agreement to agree in writing that DISTRICT shall be granted the same right to copy, use, reuse, disseminate
and retain Documents and Data prepared or assembled by any subcontractor or subconsultant as applies to Documents and Data
prepared by CONTRACTOR in the performance of this Agreement.

CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.

FINGERPRINTING. CONTRACTOR shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct criminal background checks of all employees, agents and/or representatives assigned performing
any services and tasks on DISTRICT property on CONTRACTOR s behalf. CONTRACTOR will certify in writing that no such
employees, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all
employees providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the
DISTRICT Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its
employees and agents will have limited or no contact with pupils in the performance of any services and tasks called for under
this Agreement. The waiver of the requirements of Education Code Section 45125.1 must be made in writing signed by one or
both of the DISTRICT Representatives.
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6.4 DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free

6.5

6.6

Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or
organization awarded a contract or grant for the procurement of property or services from any State agency must certify that it
will provide a drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant
awarded by a State agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or
grantee may be subject to debarment from future contracting, if the contracting agency determines that specified acts have
occurred. CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code
Section 8355 as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT
facilities.

FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C., Section 3789 et seq. and the California False Claims Act,
Government Code Section 12650 ef seq.

NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following
addresses, or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

Learning By Design, LLC Marysville Joint Unified School District
213 South 400 East 1919 B Street

Hyrum, UT. 84319 Marysville, CA 95901

Phone: 435-994-0887 Phone: 749-6114

Fax: Fax: 742-0573

Email: marianielsenplc@gmail.com

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax

6.7

6.8

6.9

confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

COOQOPERATION: FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.

SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement,
including provisions relating to insurance requirements and indemnification.

DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any

company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or secure this Agreement.

Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a

bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other

consideration contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty,

DISTRICT shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or
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employee of DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or
obtain any present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13ATTORNEY’S FEES: If either Party commences an action against the other Party, cither legal, administrative or otherwise,
arising out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover
from the losing Party reasonable attorney’s fees and all other costs of such action.

6.14SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.

6.16CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their
respective attorneys.

6.17SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of
competent jurisdiction, the remaining provisions shall continue in full force and effect.

6.18 AMENDMENT: MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding
unless executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.

6.21ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force
and effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or
binding unless made to all three counterparts in conformity with Section 6.15, above.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed the day and year first appearing in this
Agreement, above.

MARYSVILLE JOINT UNIFIED SCHOOL Contractor
DISTRICT: . .
N 117y ANT IR
By: |
Mike Hodson Name: Maria Nielsen

Assistant Superintendent of Business Services
Title: Owner
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Exhibit A
Scope of Work

During the instructional day, Maria Nielsen will provide three full days of professional development for the certificated staff at
Edgewater Elementary School to support and build their Professional Learning Community. Certificated staff members will work to
prioritize essential standards, create pacing guides for essential standards, and begin designing units of study based on the essential
standards. Dates are subject to change based on need.

Thursday, October 18, 2018
Friday, October 19, 2018
Friday, February §, 2019
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CONTRACT SERVICES AGREEMENT
Kynoch — Learning By Design, LLC

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 9/11/18 (hereinafter, the “Effective
Date”™), by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Maria Nielsen with Learning
by Design, LCC (hereinafter, “CONTRACTOR”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be
referred to collectively by the capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR
interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

L. ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2018-2019 commencing from October 1, 2018 — April 9, 2019
1.3 COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR’s total compensation during the Term of this Agreement or any extension
term shall not exceed the budgeted aggregate sum TWENTY FIVE THOUSAND DOLLARS AND NO CENTS
($25,000.00) (hereinafter, the “Not-to-Exceed Sum™), unless such added expenditure is first approved by the DISTRICT
acting in consultation with the Superintendent and the Director of Fiscal Services. In the event CONTRACTOR’s charges are
projected to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may
suspend CONTRACTOR’s performance pending DISTRICT approval of any anticipated expenditures in excess of the
Not-to-Exceed Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed
and the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of
hours works by CONTRACTOR’s personnel, the invoice shall indicate the number of hours worked in the recently concluded
calendar month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were
performed, the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30)
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1.5

1.6

2.1

2.2

23

2.4

calendar days of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in
the invoice. Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts
included on the invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to
CONTRACTOR.

ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the
right to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this
Agreement or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to
completion of any or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and
without delay, all materials, records and other work product prepared or obtained by CONTRACTOR in the performance of this
Agreement. Furthermore, CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other
work performed up to the time of cessation or abandonment, less a deduction for any damages, costs or additional expenses which
DISTRICT may incur as a result of CONTRACTOR’s cessation or abandonment.

II. PERFORMANCE OF AGREEMENT

DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennie Tate (hereinafter, the
“DISTRICT Representatives™) to act as its representatives for the performance of this Agreement. The Superintendent shall be
the chief DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for
all purposes under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the
DISTRICT Representatives or their designee.

CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Maria Nielsen with Learning by Design to act as its
representative for the performance of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR
Representative shall have full authority to represent and act on behalf of the CONTRACTOR for all purposes under this
Agreement. CONTRACTOR Representative or his designee shall supervise and direct the performance of the Work, using his
best skill and attention, and shall be responsible for all means, methods, techniques, sequences and procedures and for the
satisfactory coordination of all portions of the Work under this Agreement. Notice to the CONTRACTOR Representative shall
constitute notice to CONTRACTOR.

COORDINATION OF SERVICE: CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

STANDARD OF CARE: PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR’s profession;
B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT,

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of
interest provisions of Government code Section 1090 and the Political Reform Act (Government Code Section 81000 et

seq.);
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2.6

2.7

2.8

29

D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks
and services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall
be maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly or indirectly
or by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this Agreement
without the prior written consent of the DISTRICT. In the absence of DISTRICT’s prior written consent, any attempted
assignment or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

CONTROL AND PAYMENT OF SUBORDINATES: INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR s strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent
and timely performance of the Work contemplated under this Agreement and provided the performance of such services does not
result in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Any additional personnel
performing the Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times
be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due
such personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not
limited to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation
insurance and the like.

REMOVAL OF EMPLOYEES OR_AGENTS: If any of CONTRACTOR’s officers, employees, agents, contractors,
subcontractors or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to
the adequate or timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of
CONTRACTOR’s officers, employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in
a manner acceptable to the DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly
removed by CONTRACTOR and shall not be reassigned- to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance
with applicable laws shall include without limitation compliance with all applicable Cal/OSHA requirements.

NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.
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2.10.

3.1

INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

III. INSURANCE

DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

32

33

34

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability
Insurance (“CGL Coverage”) as broad as Insurance Services Office Commercial General Liability coverage (occurrence
Form CG 0001) or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars
($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00) in the gencral aggregate for bodily injury, personal
injury, property damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Insurance Services Office Form Number CA 000! covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily
injury and property damage.

C. Workers’ Compensation Insurance/ Employer’s Liability Insurance: A policy of workers’ compensation insurance in such
amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal
defense for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational
diseases occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the
Work contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional
insureds under this subsection arising from work performed by the CONTRACTOR.

ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an
endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the
Best’s Insurance Guide have an A.M. Best’s rating of no less than A:VIL. DISTRICT may also accept policies procured by
insurance carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard &
Poor’s rating guide. As to Workers” Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are
authorized to authorize lower ratings than those set forth in this Section,

PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents
or volunteers shall be in excess of CONTRACTOR s insurance and shall not contribute with it.
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3.5

3.6

4.1

4.2

4.3

4.4

4.5

WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTOR’s officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to
a loss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT’s ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICT’s financial
well-being and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified copies
of all required insurance policies and endorsements.

IV. INDEMNIFICATION

The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemnitees”) should, to the fullest extent permitted by law, be protected from any and all loss,
injury, damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related
to the performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be
interpreted and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law.
CONTRACTOR acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s
commitment to indemnify, defend and protect DISTRICT as set forth herein.

To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees
from and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any

amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or
similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and
DISTRICTs elected and appointed officials, officers, employees, agents and volunteers.

CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
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entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attorneys’ fees incurred by counsel of DISTRICT’s choice.

DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold
harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.

This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT’s intent to terminate this
Agreement. Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1
below, and other information of any kind prepared by CONTRACTOR in connection with the performance of the Work.
CONTRACTOR shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written
request. No actual or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to
prohibit or otherwise restrict DISTRICT’s ability to terminate this Agreement for convenience as provided under this Section.

EVENTS OF DEFAULT; BREACH OF AGREEMENT:

A. In the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give
written notice to the defaulting Party (hereinafter referred to as a “Default Notice™) which shall specify: (i) the nature of the
Event of Default; (ii) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be
cured, which shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not
reasonably possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to
completion. The Event of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event of
Default within the applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:

1. Within three (3) business days of DISTRICT’s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

il Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Event of Default under this
Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
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Event of Default and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under this
Agreement (or the failure to timely perform or propetly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR’s refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (i) CONTRACTOR's failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(ili) CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR’s refusal or failure to
perform or observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT’s discovery
that a statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroncous
in any material respect.

C. DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR s issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day
cure period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to
cure the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the
Event of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of
Default dealing with DISTRICT s failure to timely pay any undisputed sums to CONTRACTOR as provided under Section
1.4, above, shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to
DISTRICT.

D. DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR’s cure of any Event of Default by giving CONTRACTOR written notice of
DISTRICT’s intent to suspend CONTRACTOR’s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue
the Suspension Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall
be compensated only for those services and tasks which have been rendered by CONTRACTOR to the reasonable
satisfaction of DISTRICT up to the effective date of the suspension. No actual or asserted breach of this Agreement on the
part of DISTRICT shall operate to prohibit or otherwise restrict DISTRICT’s ability to suspend this Agreement as provided
herein.

E. No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.

F. The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to
any other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement,

DISTRICT, in its sole and absolute discretion, may also pursue any one or more of the following remedies:

i Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

ii.  Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

iii.  The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or
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iv. The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for ali legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this Agreement

5.3

54

6.1

6.2

6.3

or in the DISTRICT’s exercise of its remedies under this Agreement.

G. In the event DISTRICT is in breach of this Agreement, CONTRACTOR’s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

SURVIVING ARTICLES. SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this
Article or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termination or normal expiration of this Agreement.

VI. MISCELLANEOUS PROVISIONS

DOCUMENTS & DATA: LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the
property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials developed and/or assembled by or on behalf of CONTRACTOR in the performance of this
Agreement and fixed in any tangible medium of expression, including but not limited to Documents and Data stored digitally,
magnetically and/or electronically. This Agreement creates, at no cost to DISTRICT, a perpetual license for DISTRICT to copy,
use, reuse, disseminate and/or retain any and all copyrights, designs, and other intellectual propetty embodied in all Documents
and Data. CONTRACTOR shall require all subcontractors and subconslutants working on behalf of CONTRACTOR in the
performance of this Agreement to agree in writing that DISTRICT shall be granted the same right to copy, use, reuse, disseminate
and retain Documents and Data prepared or assembled by any subcontractor or subconsultant as applies to Documents and Data
prepared by CONTRACTOR in the performance of this Agreement.

CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.

FINGERPRINTING. CONTRACTOR shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct criminal background checks of all employees, agents and/or representatives assigned performing
any services and tasks on DISTRICT property on CONTRACTOR’s behalf. CONTRACTOR will certify in writing that no such
employees, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all
employees providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the
DISTRICT Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its
employees and agents will have limited or no contact with pupils in the performance of any services and tasks called for under
this Agreement. The waiver of the requirements of Education Code Section 45125.1 must be made in writing signed by one or
both of the DISTRICT Representatives.
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6.4 DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or
organization awarded a contract or grant for the procurement of property or services from any State agency must certify that it
will provide a drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant
awarded by a State agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or
grantee may be subject to debarment from future contracting, if the contracting agency determines that specified acts have
occurred. CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code
Section 8355 as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT
facilities.

6.5 FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C., Section 3789 et seq. and the California False Claims Act,
Government Code Section 12650 et seqg.

6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following
addresses, or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

Learning By Design, LLC Marysville Joint Unified School District
213 South 400 East 1919 B Street

Hyrum, UT. 84319 Marysville, CA 95901

Phone: 435-994-0887 Phone: 749-6114

Fax: Fax: 742-0573

Email: marianielsenplc@gmail.com

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

6.7 COOPERATION; FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.

6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement,
including provisions relating to insurance requirements and indemnification.

6.9 DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or secure this Agreement.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other
consideration contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty,
DISTRICT shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or
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employee of DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or
obtain any present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13ATTORNEY’S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise,
arising out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover
from the losing Party reasonable attorney’s fees and all other costs of such action.

6.14SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.

6.16 CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their

respective attorneys.

6.17SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of
competent jurisdiction, the remaining provisions shall continue in full force and effect.

6.18 AMENDMENT: MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding
unless executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.

6.21ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force
and effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or
binding unless made to all three counterparts in conformity with Section 6.15, above.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed the day and year first appearing in this
Agreement, above.

MARYSVILLE JOINT UNIFIED SCHOOL Contractor
DISTRICT: . .
By: m ﬂ:«iﬂ.ﬂ»ﬂ
By: (
Mike Hodson Name: Maria Nielsen

Assistant Superintendent of Business Services
Title: Owner
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Exhibit A
Scope of Work

During the instructional day, Maria Nielsen will provide five full days of professional development for the certificated staff at Kynoch
Elementary School to support and build their Professional Learning Community. Certificated staff members will work to prioritize
essential standards, create pacing guides for essential standards, and begin designing units of study based on the essential standards.
Dates are subject to change based on need.

Monday, October 1, 2018
Tuesday, December 11, 2018
Tuesday, January 8, 2019
Tuesday, March 12, 2019
Tuesday, April 9, 2019
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AT BEY SV T

CONTRACT SERVICES AGREEMENT
Linda Elementary— Learning By Design, LLC

THIS CONTRACT SERVICES AGREEMENT (*Agreement”) is made and entered into on 9/11/18 (hereinafter, the “Effective
Date”), by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Maria Nielsen with Learning
by Design, LCC (hereinafter, “CONTRACTOR”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be
referred to collectively by the capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR
interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

1.1

1.2
1.3

14

L. ENGAGEMENT TERMS

SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

TERM: This Agreement shall have a term of 2018-2019 commencing from October 2, 2018 — March 28, 2019
COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR’s total compensation during the Term of this Agreement or any extension
term shall not exceed the budgeted aggregate sum TWENTY FIVE THOUSAND DOLLARS AND NO CENTS
($25,000.00) (hereinafter, the “Not-to-Exceed Sum”), unless such added expenditure is first approved by the DISTRICT
acting in consultation with the Superintendent and the Director of Fiscal Services. In the event CONTRACTOR’s charges are
projected to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may
suspend CONTRACTOR’s performance pending DISTRICT approval of any anticipated expenditures in excess of the
Not-to-Exceed Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement.

PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed
and the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR s monthly compensation is a function of
hours works by CONTRACTOR’’s personnel, the invoice shall indicate the number of hours worked in the recently concluded
calendar month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were
performed, the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30)
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1.5

1.6

2.1

2.2

23

24

calendar days of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in
the invoice. Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts
included on the invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to
CONTRACTOR.

ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the
right to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this
Agreement or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to
completion of any or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and
without delay, all materials, records and other work product prepared or obtained by CONTRACTOR in the performance of this
Agreement. Furthermore, CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other
work performed up to the time of cessation or abandonment, less a deduction for any damages, costs or additional expenses which
DISTRICT may incur as a result of CONTRACTOR’s cessation or abandonment.

1. PERFORMANCE OF AGREEMENT

DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennie Tate (hereinafter, the
“DISTRICT Representatives™) to act as its representatives for the performance of this Agreement. The Superintendent shall be
the chief DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for
all purposes under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the
DISTRICT Representatives or their designee.

CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Maria Nielsen with Learning by Design to act as its
representative for the performance of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR
Representative shall have full authority to represent and act on behalf of the CONTRACTOR for all purposes under this
Agreement. CONTRACTOR Representative or his designee shall supervise and direct the performance of the Work, using his
best skill and attention, and shall be responsible for all means, methods, techniques, sequences and procedures and for the
satisfactory coordination of all portions of the Work under this Agreement. Notice to the CONTRACTOR Representative shall
constitute notice to CONTRACTOR.

COORDINATION OF SERVICE; CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

STANDARD OF CARE: PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR’s profession;
B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of
interest provisions of Government code Section 1090 and the Political Reform Act (Government Code Section 81000 ez

seq.);
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2.5

2.6

2.7

2.8

29

D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and

F. All of CONTRACTOR's employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks
and services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall
be maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly or indirectly
or by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this Agreement
without the prior written consent of the DISTRICT. In the absence of DISTRICT’s prior written consent, any attempted
assignment or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

CONTROL AND PAYMENT OF SUBORDINATES; INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTORs strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent
and timely performance of the Work contemplated under this Agreement and provided the performance of such services does not
result in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Any additional personnel
performing the Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times
be under CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due
such personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not
limited to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation
insurance and the like.

REMOVAL OF EMPLOYEES OR AGENTS: If any of CONTRACTOR’s officers, employees, agents, contractors,
subcontractors or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to
the adequate or timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of
CONTRACTOR’s officers, employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in
a manner acceptable to the DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly
removed by CONTRACTOR and shall not be reassigned- to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shalt keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance
with applicable laws shall include without limitation compliance with all applicable Cal/OSHA requirements.

NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.
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2.10.

3.1

INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

1. INSURANCE

DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

32

33

34

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability
Insurance (“CGL Coverage™) as broad as Insurance Services Office Commercial General Liability coverage (occurrence
Form CG 0001) or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars
($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal
injury, property damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Insurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily
injury and property damage.

C. Workers’ Compensation Insurance/ Emplover’s Liability Insurance: A policy of workers’ compensation insurance in such
amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal
defense for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational
diseases occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the
Work contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional
insureds under this subsection arising from work performed by the CONTRACTOR.

ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an
endorsement naming the DISTRICT and DISTRICTs elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the
Best’s Insurance Guide have an A.M. Best’s rating of no less than A:VIL. DISTRICT may also accept policies procured by
insurance carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard &
Poor’s rating guide. As to Workers” Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are
authorized to authorize lower ratings than those set forth in this Section.

PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents
or volunteers shall be in excess of CONTRACTOR’s insurance and shall not contribute with it.
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4.4

4.5

WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTOR’s officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to
aloss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT’s ability to verify
the procurement and maintenance of the insurance required under this Aurticle is critical to safeguarding DISTRICTs financial
well-being and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICTs written request, CONTRACTOR shall also provide DISTRICT with certified copies
of all required insurance policies and endorsements.

IV. INDEMNIFICATION

The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemnitees”) should, to the fullest extent permitted by law, be protected from any and all loss,
injury, damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related
to the performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be
interpreted and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law.
CONTRACTOR acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s
commitment to indemnify, defend and protect DISTRICT as set forth herein.

To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees
from and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any
amount duye DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or
similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and
DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers.

CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
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4.6

4.7

5.1

5.2

entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attomeys’ fees incurred by counsel of DISTRICT’s choice.

DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold
harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.

This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT’s intent to terminate this
Agreement. Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1
below, and other information of any kind prepared by CONTRACTOR in connection with the performance of the Work.
CONTRACTOR shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written
request. No actual or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to
prohibit or otherwise restrict DISTRICT’s ability to terminate this Agreement for convenience as provided under this Section.

EVENTS OF DEFAULT. BREACH OF AGREEMENT:

A.. In the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give
written notice to the defaulting Party (hereinafter referred to as a “Default Notice™) which shall specify: (i) the nature of the
Event of Default; (i) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be
cured, which shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not
reasonably possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to
completion. The Event of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event of
Default within the applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:

1. Within three (3) business days of DISTRICT’s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
Event of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

il. Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Event of Default under this
Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the
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Event of Default and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default
under this Section 5.2B.1i that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under this
Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR's refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (ii) CONTRACTOR’s failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(iii) CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR’s refusal or failure to
perform or observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT’s discovery
that a statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous
in any material respect.

C. DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR’s issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day
cure period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to
cure the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the
Event of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of
Default dealing with DISTRICT’s failure to timely pay any undisputed sums to CONTRACTOR as provided under Section
1.4, above, shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to
DISTRICT.

D. DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR’s cure of any Event of Default by giving CONTRACTOR written notice of
DISTRICT’s intent to suspend CONTRACTOR s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue
the Suspension Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall
be compensated only for those services and tasks which have been rendered by CONTRACTOR to the reasonable
satisfaction of DISTRICT up to the effective date of the suspension. No actual or asserted breach of this Agreement on the
part of DISTRICT shall operate to prohibit or otherwise restrict DISTRICT’s ability to suspend this Agreement as provided
herein.

E. No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.

F. The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to

any other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement,
DISTRICT, in its sole and absolute discretion, may also pursue any one or more of the following remedies:

1. Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

ii.  Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

iii.  The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or
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v. The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this Agreement

53

54

6.1

6.2

6.3

or in the DISTRICT’s exercise of its remedies under this Agreement.

G. In the event DISTRICT is in breach of this Agreement, CONTRACTORs sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

SURVIVING ARTICLES. SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this
Article or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termination or normal expiration of this Agreement.

VI. MISCELLANEOUS PROVISIONS

DOCUMENTS & DATA: LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the
property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials developed and/or assembled by or on behalf of CONTRACTOR in the performance of this
Agreement and fixed in any tangible medium of expression, including but not limited to Documents and Data stored digitally,
magnetically and/or electronically. This Agreement creates, at no cost to DISTRICT; a perpetual license for DISTRICT to copy,
use, reuse, disseminate and/or retain any and all copyrights, designs, and other intellectual property embodied in all Documents
and Data. CONTRACTOR shall require all subcontractors and subconslutants working on behalf of CONTRACTOR in the
performance of this Agreement to agree in writing that DISTRICT shall be granted the same right to copy, use, reuse, disseminate
and retain Documents and Data prepared or assembled by any subcontractor or subconsultant as applies to Documents and Data
prepared by CONTRACTOR in the performance of this Agreement.

CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.

FINGERPRINTING. CONTRACTOR shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct criminal background checks of all employees, agents and/or representatives assigned performing
any services and tasks on DISTRICT property on CONTRACTOR’s behalf. CONTRACTOR will certify in writing that no such
employees, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all
employees providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the
DISTRICT Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its
employees and agents will have limited or no contact with pupils in the performance of any services and tasks called for under
this Agreement. The waiver of the requircments of Education Code Section 45125.1 must be made in writing signed by one or
both of the DISTRICT Representatives.
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6.4 DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or
organization awarded a contract or grant for the procurement of property or services from any State agency must certify that it
will provide a drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant
awarded by a State agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or
grantee may be subject to debarment from future contracting, if the contracting agency determines that specified acts have
occurred. CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code
Section 8355 as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT
facilities.

6.5 FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C., Section 3789 ef seq. and the California False Claims Act,
Government Code Section 12650 et seq.

6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following
addresses, or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

Learning By Design, LLC Marysville Joint Unified School District
213 South 400 East 1919 B Street

Hyrum, UT. 84319 Marysville, CA 95901

Phone: 435-994-0887 Phone: 749-6114

Fax: Fax: 742-0573

Email: marianielsenplc@gmail.com

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

6.7 COOPERATION: FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.

6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement,
including provisions relating to insurance requirements and indemnification.

6.9 DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or secure this Agreement.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other
consideration contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty,
DISTRICT shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or
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employee of DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or
obtain any present or anticipated material benefit arising therefrom.

6.11 TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13ATTORNEY’S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise,
arising out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover
from the losing Party reasonable attorney’s fees and all other costs of such action.

6.14SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.

6.16CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their

respective attorneys.

6.17SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of
competent jurisdiction, the remaining provisions shall continue in full force and effect.

6.18AMENDMENT: MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding
unless executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,

modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.

6.21 ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force
and effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or
binding unless made to all three counterparts in conformity with Section 6.15, above.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed the day and year first appearing in this
Agreement, above.

MARYSVILLE JOINT UNIFIED SCHOOL Contractor
DISTRICT: : s
By: m M‘-A—)
By: l
Mike Hodson Name: Maria Nielsen

Assistant Superintendent of Business Services
Title: _Owner

Page 11 of 12

Deliverables Oriented Template — Non Pro Svc

of



Exhibit A
Scope of Work

During the instructional day, Maria Nielsen will provide five full days of professional development for the certificated staff at Linda
Elementary School to support and build their Professional Learning Community. Certificated staff members will work to prioritize
essential standards, create pacing guides for essential standards, and begin designing units of study based on the essential standards.
Dates are subject to change based on need.

Tuesday, October 2, 2018
Wednesday, December 12, 2018
Tuesday, Januvary 22, 2019
Wednesday, February 27, 2019
Thursday, March 28, 2019
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CONTRACT SERVICES AGREEMENT
Lindhurst High School — Learning By Design, LL.C

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 9/11/18 (hereinafter, the “Effective Date”),
by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Maria Nielsen with Learning by
Design, LCC (hereinafter, “CONTRACTOR”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be referred
to collectively by the capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR

interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

I. ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, setvices, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2018-2019 commencing from November 5, 2018-April 11, 2019 1.3
COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTORs total compensation during the Term of this Agreement or any extension
term shall not exceed the budgeted aggregate sum FIFTEEN THOUSAND DOLLARS AND NO CENTS ($15,000.00)
(hereinafter, the “Not-to-Exceed Sum™), unless such added expenditure is first approved by the DISTRICT acting in
consultation with the Superintendent and the Director of Fiscal Services. In the event CONTRACTOR s charges are projected
to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may suspend
CONTRACTOR’s performance pending DISTRICT approval of any anticipated expenditures in excess of the Not-to-Exceed
Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed and
the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of hours
works by CONTRACTOR’s personnel, the invoice shall indicate the number of hours worked in the recently concluded calendar
month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were performed,
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Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts included on the
invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to CONTRACTOR.

ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the right
to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this Agreement
or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to completion of any
or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and without delay, all materials,
records and other work product prepared or obtained by CONTRACTOR in the performance of this Agreement. Furthermore,
CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other work performed up to the time
of cessation or abandonment, less a deduction for any damages, costs or additional expenses which DISTRICT may incur as a result
of CONTRACTOR’s cessation or abandonment.

II. PERFORMANCE OF AGREEMENT

DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennie Tate (hereinafter, the “DISTRICT
Representatives”) to act as its representatives for the performance of this Agreement. The Superintendent shall be the chief
DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for all purposes
under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the DISTRICT
Representatives or their designee.

CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Maria Nielsen with Learning by Design to act as its
representative for the performance of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR
Representative shall have full authority to represent and act on behalf of the CONTRACTOR for all purposes under this Agreement.
CONTRACTOR Representative or his designee shall supervise and direct the performance of the Work, using his best skill and
attention, and shall be responsible for all means, methods, techniques, sequences and procedures and for the satisfactory
coordination of all portions of the Work under this Agreement. Notice to the CONTRACTOR Representative shall constitute notice
to CONTRACTOR.

COORDINATION OF SERVICE; CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

STANDARD OF CARE: PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR’s profession;
B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of interest
provisions of Government code Section 1090 and the Political Reform Act (Government Code Section 81000 et seq.);

D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and
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2.5
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2.7

2.8

2.9

2.10.

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks and
services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall be
maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly or indirectly or
by operation of law, this Agreement or the performance of any of CONTRACTOR s duties or obligations under this Agreement
without the prior written consent of the DISTRICT. In the absence of DISTRICT s prior written consent, any attempted assignment
or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

CONTROL AND PAYMENT OF SUBORDINATES; INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR s strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent and
timely performance of the Work contemplated under this Agreement and provided the performance of such services does not result
in the unauthorized disclosure of DISTRICT s confidential or proprictary information. Any additional personnel performing the
Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times be under
CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due such
personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not limited
to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation insurance
and the like.

REMOVAL OF EMPLOYEES OR AGENTS: If any of CONTRACTOR s officers, employees, agents, contractors, subcontractors
or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to the adequate or
timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of CONTRACTOR s officers,
employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in a manner acceptable to the
DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly removed by
CONTRACTOR and shall not be re-assigned to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance with
applicable laws shall include without limitation compliance with all applicable Cal/OSHA requirements.

NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.

INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
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unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

II1. INSURANCE
DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability Insurance
(“CGL Coverage”) as broad as Insurance Services Office Commercial General Liability coverage (occurrence Form CG 0001)
or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per
occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal injury, property
damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Insurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily
injury and property damage.

C. Workers’ Compensation Insurance/ Employer’s Liability Insurance: A policy of workers’ compensation insurance in such
amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal defense
for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational diseases
occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the Work
contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional insureds
under this subsection arising from work performed by the CONTRACTOR.

ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an

endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the Best’s
Insurance Guide have an A.M. Best’s rating of no less than A:VII. DISTRICT may also accept policies procured by insurance
carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard & Poor’s rating
guide. As to Workers’ Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are authorized to
authorize lower ratings than those set forth in this Section.

PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or
volunteers shall be in excess of CONTRACTOR s insurance and shall not contribute with it.

WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTORs officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to
a loss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICTs ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICT’s financial well-
being and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
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represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified copies
of all required insurance policies and endorsements.

IV. INDEMNIFICATION

The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemnitees”) should, to the fullest extent permitted by law, be protected from any and all loss, injury,
damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related to the
performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be interpreted
and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law. CONTRACTOR
acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s commitment to indemnify,
defend and protect DISTRICT as set forth herein.

To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees
from and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any

amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTORs failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or
similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers.

CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attorneys’ fees incurred by counsel of DISTRICT’s choice.

DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold

harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.
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4.7 This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

5.1 TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT’s intent to terminate this
Agreement. Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1 below,
and other information of any kind prepared by CONTRACTOR in connection with the performance of the Work. CONTRACTOR
shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written request. No actual
or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to prohibit or otherwise
restrict DISTRICTs ability to terminate this Agreement for convenience as provided under this Section.

5.2 EVENTS OF DEFAULT; BREACH OF AGREEMENT:

A. In the event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give written
notice to the defaulting Party (hereinafter referred to as a “Default Notice”) which shall specify: (i) the nature of the Event of
Default; (ii) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be cured, which
shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not reasonably
possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to completion. The Event
of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event of Default within the
applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:

I Within three (3) business days of DISTRICT’s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the Event
of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default under
this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

ii. Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Event of Default under this
Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for additional
time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the Event of Default
and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing notwithstanding,
DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default under this Section
5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under
this Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR’s refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (ii)) CONTRACTOR’s failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(ili) CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
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regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR s refusal or failure to perform
or observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT’s discovery that a
statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous in any
material respect.

C. DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR s issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day cure
period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to cure
the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the Event
of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of Default
dealing with DISTRICTs failure to timely pay any undisputed sums to CONTRACTOR as provided under Section 1.4, above,
shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to DISTRICT.

D. DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR s cure of any Event of Default by giving CONTRACTOR written notice of DISTRICT’s
intent to suspend CONTRACTOR s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue the Suspension
Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall be compensated
only for those services and tasks which have been rendered by CONTRACTOR to the reasonable satisfaction of DISTRICT
up to the effective date of the suspension. No actual or asserted breach of this Agreement on the part of DISTRICT shall
operate to prohibit or otherwise restrict DISTRICT’s ability to suspend this Agreement as provided herein.

E. No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.

F. The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to any
other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement, DISTRICT,
in its sole and absolute discretion, may also pursue any one or more of the following remedies:

i.  Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

ii. Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

1il. The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or

iv. The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this
Agreement or in the DISTRICT s exercise of its remedies under this Agreement.

G. In the event DISTRICT is in breach of this Agreement, CONTRACTOR s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

5.3 SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or
breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.
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5.4 SURVIVING ARTICLES, SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this

6.1

6.2

6.3

6.4

6.5

Atticle or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termination or normal expiration of this Agreement.

VI. MISCELLANEOUS PROVISIONS

DOCUMENTS & DATA: LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the
property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials developed and/or assembled by or on behalf of CONTRACTOR in the performance of this Agreement
and fixed in any tangible medium of expression, including but not limited to Documents and Data stored digitally, magnetically
and/or electronically. This Agreement creates, at no cost to DISTRICT, a perpetual license for DISTRICT to copy, use, reuse,
disseminate and/or retain any and all copyrights, designs, and other intellectual property embodied in all Documents and Data.
CONTRACTOR shall require all subcontractors and subconslutants working on behalf of CONTRACTOR in the performance of
this Agreement to agree in writing that DISTRICT shall be granted the same right to copy, use, reuse, disseminate and retain
Documents and Data prepared or assembled by any subcontractor or subconsultant as applies to Documents and Data prepared by
CONTRACTOR in the performance of this Agreement.

CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.

FINGERPRINTING. CONTRACTOR shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct criminal background checks of all employees, agents and/or representatives assigned performing any
services and tasks on DISTRICT property on CONTRACTOR’s behalf. CONTRACTOR will certify in writing that no such
employeecs, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all employees
providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the DISTRICT
Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its employees and
agents will have limited or no contact with pupils in the performance of any services and tasks called for under this Agreement.
The waiver of the requirements of Education Code Section 45125.1 must be made in writing signed by one or both of the DISTRICT
Representatives.

DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or organization
awarded a contract or grant for the procurement of property or services from any State agency must certify that it will provide a
drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant awarded by a State
agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or grantee may be
subject to debarment from future contracting, if the contracting agency determines that specified acts have occurred.
CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code Section 8355
as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT facilities.

FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C,, Section 3789 ef seq. and the California False Claims Act,
Government Code Section 12650 ef seq.
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6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following addresses,
or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

Learning By Design, LLC Marysville Joint Unified School District
213 South 400 East 1919 B Street

Hyrum, UT. 84319 Marysville, CA 95901

Phone: 435-994-0887 Phone: 749-6114

Fax: Fax: 742-0573

Email: marianielsenplc@gmail.com

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

6.7 COOPERATION: FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.

6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement, including
provisions relating to insurance requirements and indemnification.

6.9 DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or secure this Agreement.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other consideration
contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty, DISTRICT
shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or employee of
DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or obtain any
present or anticipated material benefit arising therefrom.

6.11TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13ATTORNEY’S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise, arising
out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover from the
losing Party reasonable attorney’s fees and all other costs of such action.

6.14SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.
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6.16CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their respective
attorneys.

6.17SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of competent
jurisdiction, the remaining provisions shall continue in full force and effect.

6.18 AMENDMENT: MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding unless
executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.

6.21 ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force and
effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or binding
unless made to all three counterparts in conformity with Section 6.15, above.

IN WITNESS WHEREOF, the Parties hercto have caused this Agreement to be executed the day and year first appearing in this
Agreement, above.

MARYSVILLE JOINT UNIFIED SCHOOL Contractor
DISTRICT: ; :
By: m M\J
By: l
Mike Hodson Name: Maria Nielsen

Assistant Superintendent of Business Services
Title: Owner
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Exhibit A
Scope of Work

During the instructional day, Maria Nielsen will provide three full days of professional development for the certificated staff at
Lindhurst High School to support and build their Professional Learning Community. Certificated staff members will work to prioritize
essential standards, create pacing guides for essential standards, and begin designing units of study based on the essential standards.
Dates are subject to change based on need.

Monday, November 5,2018
Wednesday, February 13, 2019
Thursday, April 11, 2019
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CONTRACT SERVICES AGREEMENT
Ella — Learning By Design, LLC

THIS CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into on 9/11/18 (hereinafter, the “Effective Date”),
by and between the MARYSVILLE JOINT UNIFIED SCHOOL DISTRICT (“DISTRICT”) and Maria Nielsen with Learning by
Design, LCC (hereinafter, “CONTRACTOR?”). For the purposes of this Agreement DISTRICT and CONTRACTOR may be referred
to collectively by the capitalized term “Parties.” The capitalized term “Party” may refer to DISTRICT or CONTRACTOR
interchangeably.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein contained, DISTRICT and
CONTRACTOR agree as follows:

I. ENGAGEMENT TERMS

1.1 SCOPE OF WORK: Subject to the terms and conditions set forth in this Agreement and all exhibits attached and incorporated
hereto, CONTRACTOR agrees to perform the services and tasks set forth in Exhibit “A” (hereinafter referred to as the “Scope of
Work”). CONTRACTOR further agrees to furnish to DISTRICT all labor, materials, tools, supplies, equipment, services, tasks
and incidental and customary work necessary to competently perform and timely complete the services and tasks set forth in the
Scope of Work. For the purposes of this Agreement the aforementioned services and tasks set forth in the Scope of Work shall
hereinafter be referred to generally by the capitalized term “Work.” CONTRACTOR shall not commence with the performance
of the Work until such time as DISTRICT issues a written Notice to Proceed.

1.2 TERM: This Agreement shall have a term of 2018-2019 commencing from April 10,2018 — April 10, 2018
1.3 COMPENSATION:

A. CONTRACTOR shall perform the various services and tasks set forth in the Scope of Services in accordance with the
compensation schedule which is see Exhibit A. (hereinafter, the “Approved Rate Schedule”).

B. Section 1.3(A) notwithstanding, CONTRACTOR’s total compensation during the Term of this Agreement or any extension
term shall not exceed the budgeted aggregate sum FIVE THOUSAND DOLLARS AND NO CENTS ($5,000.00)
(hereinafter, the “Not-to-Exceed Sum”), unless such added expenditure is first approved by the DISTRICT acting in
consultation with the Superintendent and the Director of Fiscal Services. In the event CONTRACTOR’s charges are projected
to exceed the Not-to-Exceed Sum prior to the expiration of the Term or any single extension term, DISTRICT may suspend
CONTRACTOR’s performance pending DISTRICT approval of any anticipated expenditures in excess of the Not-to-Exceed
Sum or any other DISTRICT-approved amendment to the compensation terms of this Agreement.

1.4 PAYMENT OF COMPENSATION: The Not-to-Exceed Sum shall be paid to CONTRACTOR as the Work is completed.
Following the conclusion of each calendar month, CONTRACTOR shall submit to DISTRICT an itemized invoice indicating the
services performed and tasks completed during the recently concluded calendar month, including services and tasks performed and
the reimbursable out-of-pocket expenses incurred. If the amount of CONTRACTOR’s monthly compensation is a function of hours
works by CONTRACTOR’s personnel, the invoice shall indicate the number of hours worked in the recently concluded calendar
month, the persons responsible for performing the Work, the rate of compensation at which such services and tasks were performed,
the subtotal for each tasks and service performed and a grand total for all services performed. Within THIRTY (30) calendar days
of receipt of each invoice, DISTRICT shall notify CONTRACTOR in writing of any disputed amounts included in the invoice.
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Within FORTY-FIVE (45) calendar day of receipt of each invoice, DISTRICT shall pay all undisputed amounts included on the
invoice. DISTRICT shall not withhold applicable taxes or other authorized deductions from payments made to CONTRACTOR.

ACCOUNTING RECORDS: CONTRACTOR shall maintain complete and accurate records with respect to all matters covered
under this Agreement for a period of three (3) years after the expiration or termination of this Agreement. DISTRICT shall have
the right to access and examine such records, without charge, during normal business hours. DISTRICT shall further have the right
to audit such records, to make transcripts therefrom and to inspect all program data, documents, proceedings, and activities.

ABANDONMENT BY CONTRACTOR: In the event CONTRACTOR ceases to perform the Work agreed to under this Agreement
or otherwise abandons the undertaking contemplated herein prior to the expiration of this Agreement or prior to completion of any
or all tasks set forth in the Scope of Work, CONTRACTOR shall deliver to DISTRICT immediately and without delay, all materials,
records and other work product prepared or obtained by CONTRACTOR in the performance of this Agreement. Furthermore,
CONTRACTOR shall only be compensated for the reasonable value of the services, tasks and other work performed up to the time
of cessation or abandonment, less a deduction for any damages, costs or additional expenses which DISTRICT may incur as a result
of CONTRACTOR’s cessation or abandonment.

II. PERFORMANCE OF AGREEMENT

DISTRICT’S REPRESENTATIVES: The DISTRICT hereby designates Representative, Lennie Tate (hereinafter, the “DISTRICT
Representatives”) to act as its representatives for the performance of this Agreement. The Superintendent shall be the chief
DISTRICT Representative. The DISTRICT Representatives or their designee shall act on behalf of the DISTRICT for all purposes
under this Agreement. CONTRACTOR shall not accept directions or orders from any person other than the DISTRICT
Representatives or their designee.

CONTRACTOR REPRESENTATIVE: CONTRACTOR hereby, Maria Nielsen with Learning by Design to act as its
representative for the performance of this Agreement (hereinafter, “CONTRACTOR Representative”). CONTRACTOR
Representative shall have full authority to represent and act on behalf of the CONTRACTOR for all purposes under this Agreement.
CONTRACTOR Representative or his designee shall supervise and direct the performance of the Work, using his best skill and
attention, and shall be responsible for all means, methods, techniques, sequences and procedures and for the satisfactory
coordination of all portions of the Work under this Agreement. Notice to the CONTRACTOR Representative shall constitute notice
to CONTRACTOR.

COORDINATION OF SERVICE; CONFORMANCE WITH REQUIREMENTS: CONTRACTOR agrees to work closely with
DISTRICT staff in the performance of the Work and this Agreement and shall be available to DISTRICT staff and the DISTRICT
Representatives at all reasonable times. All work prepared by CONTRACTOR shall be subject to inspection and approval by
DISTRICT Representatives or their designees.

STANDARD OF CARE: PERFORMANCE OF EMPLOYEES: CONTRACTOR represents, acknowledges and agrees to the
following:

A. CONTRACTOR shall perform all Work skillfully, competently and to the highest standards of CONTRACTOR’s profession;
B. CONTRACTOR shall perform all Work in a manner reasonably satisfactory to the DISTRICT;

C. CONTRACTOR shall comply with all applicable federal, state and local laws and regulations, including the conflict of interest
provisions of Government code Section 1090 and the Political Reform Act (Government Code Section 81000 et seq.);

D. CONTRACTOR understands the nature and scope of the Work to be performed under this Agreement as well as any and all
schedules of performance;

E. All of CONTRACTOR’s employees and agents possess sufficient skill, knowledge, training and experience to perform those
services and tasks assigned to them by CONTRACTOR; and
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2.8

2.9

2.10.

F. All of CONTRACTOR’s employees and agents (including but not limited subcontractors and subconsultants) possess all
licenses, permits, certificates, qualifications and approvals of whatever nature that are legally required to perform the tasks and
services contemplated under this Agreement and all such licenses, permits, certificates, qualifications and approvals shall be
maintained throughout the term of this Agreement and made available to DISTRICT for copying and inspection.

ASSIGNMENT: The skills, training, knowledge and experience of CONTRACTOR are material to DISTRICT’s willingness to
enter into this Agreement. Accordingly, DISTRICT has an interest in the qualifications and capabilities of the person(s) who will
perform the services and tasks to be undertaken by CONTRACTOR or on behalf of CONTRACTOR in the performance of this
Agreement. In recognition of this interest, CONTRACTOR agrees that it shall not assign or transfer, either directly ot indirectly or
by operation of law, this Agreement or the performance of any of CONTRACTOR’s duties or obligations under this Agreement
without the prior written consent of the DISTRICT. In the absence of DISTRICT’s prior written consent, any attempted assignment
or transfer shall be ineffective, null and void and shall constitute a material breach of this Agreement.

CONTROL AND PAYMENT OF SUBORDINATES: INDEPENDENT CONTRACTOR: The Work shall be performed by
CONTRACTOR or under CONTRACTOR s strict supervision. CONTRACTOR will determine the means, methods and details
of performing the Work subject to the requirements of this Agreement. DISTRICT retains CONTRACTOR on an independent
contractor basis and not as an employee. CONTRACTOR reserves the right to perform similar or different services for other
principals during the term of this Agreement, provided such work does not unduly interfere with CONTRACTOR’s competent and
timely performance of the Work contemplated under this Agreement and provided the performance of such services does not result
in the unauthorized disclosure of DISTRICT’s confidential or proprietary information. Any additional personnel performing the
Work under this Agreement on behalf of CONTRACTOR are not employees of DISTRICT and shall at all times be under
CONTRACTOR's exclusive direction and control. CONTRACTOR shall pay all wages, salaries and other amounts due such
personnel and shall assume responsibility for all benefits, payroll taxes, social security and Medicare payments and the like.
CONTRACTOR shall be responsible for all reports and obligations respecting such additional personnel, including, but not limited
to: social security taxes, income tax withholding, unemployment insurance, disability insurance, workers' compensation insurance
and the like.

REMOVAL OF EMPLOYEES OR AGENTS: Ifany of CONTRACTOR s officers, employees, agents, contractors, subcontractors
or subconsultants is determined by the DISTRICT Representatives to be uncooperative, incompetent, a threat to the adequate or
timely performance of the tasks assigned to CONTRACTOR, a threat to persons or property, or if any of CONTRACTORs officers,
employees, agents, contractors, subcontractors or subconsultants fail or refuse to perform the Work in a manner acceptable to the
DISTRICT, such officer, employee, agent, contractor, subcontractor or subconsultant shall be promptly removed by
CONTRACTOR and shall not be re-assigned to perform any of the Work.

COMPLIANCE WITH LAWS: CONTRACTOR shall keep itself informed of and in compliance with all applicable federal, State
or local laws to the extent such laws control or otherwise govern the performance of the Work. CONTRACTOR’s compliance with
applicable laws shall include without limitation compliance with all applicable Cal/lOSHA requirements.

NON-DISCRIMINATION: In the performance of this Agreement, CONTRACTOR shall not discriminate against any employee,
subcontractor, subconsultant, or applicant for employment because of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, ancestry, age, physical or mental disability or medical condition.

INDEPENDENT CONTRACTOR STATUS: The Parties acknowledge, understand and agree that CONTRACTOR and all
persons retained or employed by CONTRACTOR are, and shall at all times remain, wholly independent contractors and are not
officials, officers, employees, departments or subdivisions of DISTRICT. CONTRACTOR shall be solely responsible for the
negligent acts and/or omissions of its employees, agents, contractors, subcontractors and subconsultants. CONTRACTOR and all
persons retained or employed by CONTRACTOR shall have no authority, express or implied, to bind DISTRICT in any manner,
nor to incur any obligation, debt or liability of any kind on behalf of, or against, DISTRICT, whether by contract or otherwise,
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34

3.5

3.6

unless such authority is expressly conferred to CONTRACTOR under this Agreement or is otherwise expressly conferred by
DISTRICT in writing.

IIL. INSURANCE
DUTY TO PROCURE AND MAINTAIN INSURANCE: Prior to the beginning of and throughout the duration of the Work,

CONTRACTOR will procure and maintain polices of insurance that meet the requirements and specifications set forth under this
Article. CONTRACTOR shall procure and maintain the following insurance coverage, at its own expense:

A. Commercial General Liability Insurance: CONTRACTOR shall procure and maintain Commercial General Liability [nsurance
(“CGL Coverage™) as broad as Insurance Services Office Commercial General Liability coverage (occurrence Form CG 0001)
or its equivalent. Such CGL Coverage shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per
occurrence and Two Million Dollars ($2,000,000.00) in the general aggregate for bodily injury, personal injury, property
damage, operations, products and completed operations, and contractual liability.

B. Automobile Liability Insurance: CONTRACTOR shall procure and maintain Automobile Liability Insurance as broad as
Insurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any auto). Such Automobile
Liability Insurance shall have minimum limits of no less than One Million Dollars ($1,000,000.00) per accident for bodily
injury and property damage.

C. Workers’ Compensation Insurance/ Employer’s Liability Insurance: A policy of workers’ corpensation insurance in such
amount as will fully comply with the laws of the State of California and which shall indemnify, insure and provide legal defense
for both CONTRACTOR and DISTRICT against any loss, claim or damage arising from any injuries or occupational diseases
occurring to any worker employed by or any persons retained by CONTRACTOR in the course of carrying out the Work
contemplated in this Agreement. Policy shall contain a waiver of subrogation against the all parties named as additional insureds
under this subsection arising from work performed by the CONTRACTOR.

ADDITIONAL INSURED REQUIREMENTS: The CGL Coverage and the Automobile Liability Insurance shall contain an
endorsement naming the DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
as additional insureds.

REQUIRED CARRIER RATING: All varieties of insurance required under this Agreement shall be procured from insurers
admitted in the State of California and authorized to issue policies directly to California insureds. Except as otherwise provided
elsewhere under this Article, all required insurance shall be procured from insurers, who according to the latest edition of the Best’s
Insurance Guide have an A.M. Best’s rating of no less than A:VIL. DISTRICT may also accept policies procured by insurance
carriers with a Standard & Poor’s rating of no less than BBB according to the latest published edition the Standard & Poor’s rating
guide. Asto Workers’ Compensation Insurance/ Employer’s Liability Insurance, the DISTRICT Representatives are authorized to
authorize lower ratings than those set forth in this Section.

PRIMACY OF CONSULTANT’S INSURANCE: All polices of insurance provided by CONTRACTOR shall be primary to any
coverage available to DISTRICT or DISTRICTs elected or appointed officials, officers, employees, agents or volunteers. Any
insurance or self-insurance maintained by DISTRICT or DISTRICT’s elected or appointed officials, officers, employees, agents or
volunteers shall be in excess of CONTRACTOR’s insurance and shall not contribute with it.

WAIVER OF SUBROGATION: All insurance coverage provided pursuant to this Agreement shall not prohibit CONTRACTOR
or CONTRACTORs officers, employees, agents, subcontractors or subconsultants from waiving the right of subrogation prior to
aloss. CONTRACTOR hereby waives all rights of subrogation against DISTRICT.

VERIFICATION OF COVERAGE: CONTRACTOR acknowledges, understands and agrees, that DISTRICT’s ability to verify
the procurement and maintenance of the insurance required under this Article is critical to safeguarding DISTRICTs financial well-
being and, indirectly, the collective well-being of the residents of the DISTRICT. Accordingly, CONTRACTOR warrants,
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represents and agrees that its shall furnish DISTRICT with original certificates of insurance and endorsements evidencing the
coverage required under this Article on forms satisfactory to DISTRICT in its sole and absolute discretion. The certificates of
insurance and endorsements for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf, and shall be on forms provided by the DISTRICT if requested. All certificates of insurance and
endorsements shall be received and approved by DISTRICT as a condition precedent to CONTRACTOR’s commencement of any
work or any of the Work. Upon DISTRICT’s written request, CONTRACTOR shall also provide DISTRICT with certified copies
of all required insurance policies and endorsements.

[V. INDEMNIFICATION

The Parties agree that DISTRICT and DISTRICT’s elected and appointed officials, officers, employees, agents and volunteers
(hereinafter, the “DISTRICT Indemnitees™) should, to the fullest extent permitted by law, be protected from any and all loss, injury,
damage, claim, lawsuit, cost, expense, attorneys’ fees, litigation costs, or any other cost arising out of or in any way related to the
performance of this Agreement. Accordingly, the provisions of this indemnity provision are intended by the Parties to be interpreted
and construed to provide the DISTRICT Indemnitees with the fullest protection possible under the law. CONTRACTOR
acknowledges that DISTRICT would not enter into this Agreement in the absence of CONTRACTOR’s commitment to indemnify,
defend and protect DISTRICT as set forth herein.

To the fullest extent permitted by law, CONTRACTOR shall indemnify, hold harmless and defend the DISTRICT Indemnitees
from and against all liability, loss, damage, expense, cost (including without limitation reasonable attorney’s fees, expert fees and
all other costs and fees of litigation) of every nature arising out of or in connection with CONTRACTOR's performance of work
hereunder or its failure to comply with any of its obligations contained in this Agreement, except such loss or damage which is
caused by the sole negligence or willful misconduct of the CITY.

DISTRICT shall have the right to offset against the amount of any compensation due CONTRACTOR under this Agreement any
amount due DISTRICT from CONTRACTOR as a result of CONTRACTOR’s failure to pay DISTRICT promptly any
indemnification arising under this Article and related to CONTRACTOR’s failure to either (i) pay taxes on amounts received
pursuant to this Agreement or (ii) comply with applicable workers’ compensation laws.

The obligations of CONTRACTOR under this Article will not be limited by the provisions of any workers’ compensation act or
similar act. CONTRACTOR expressly waives its statutory immunity under such statutes or laws as to DISTRICT and DISTRICTs
elected and appointed officials, officers, employees, agents and volunteers.

CONTRACTOR agrees to obtain executed indemnity agreements with provisions identical to those set forth here in this Article
from each and every subcontractor or any other person or entity involved by, for, with or on behalf of CONTRACTOR in the
performance of this Agreement. In the event CONTRACTOR fails to obtain such indemnity obligations from others as required
herein, CONTRACTOR agrees to be fully responsible and indemnify, hold harmless and defend DISTRICT and DISTRICT’s
elected and appointed officials, officers, employees, agents and volunteers from and against any and all claims and losses, costs or
expenses for any damage due to death or injury to any person and injury to any property resulting from any alleged intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of CONTRACTOR’s subcontractors or any other person or
entity involved by, for, with or on behalf of CONTRACTOR in the performance of this Agreement. Such costs and expenses shall
include reasonable attorneys’ fees incurred by counsel of DISTRICT’s choice.

DISTRICT does not, and shall not, waive any rights that it may possess against CONTRACTOR because of the acceptance by
DISTRICT, or the deposit with DISTRICT, of any insurance policy or certificate required pursuant to this Agreement. This hold

harmless and indemnification provision shall apply regardless of whether or not any insurance policies are determined to be
applicable to the claim, demand, damage, liability, loss, cost or expense.
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4.7 This Article and all provisions contained herein (including but not limited to the duty to indemnify, defend and hold free and
harmless) shall survive the termination or normal expiration of this Agreement and is in addition to any other rights or remedies
which the DISTRICT may have at law or in equity.

V. TERMINATION

5.1 TERMINATION WITHOUT CAUSE: DISTRICT may terminate this Agreement at any time for convenience and without cause
by giving CONTRACTOR a minimum of five (5) calendar days prior written notice of DISTRICT’s intent to terminate this
Agreement. Upon such termination for convenience, CONTRACTOR shall be compensated only for those services and tasks
which have been performed by CONTRACTOR up to the effective date of the termination. CONTRACTOR may not terminate
this Agreement except for cause as provided under Section 5.2, below. If this Agreement is terminated as provided herein,
DISTRICT may require CONTRACTOR to provide all finished or unfinished Documents and Data, as defined in Section 7.1 below,
and other information of any kind prepared by CONTRACTOR in connection with the performance of the Work. CONTRACTOR
shall be required to provide such Documents and Data within fifteen (15) calendar days of DISTRICT’s written request. No actual
or asserted breach of this Agreement on the part of DISTRICT pursuant to Section 5.2, below, shall operate to prohibit or otherwise
restrict DISTRICT s ability to terminate this Agreement for convenience as provided under this Section.

5.2 EVENTS OF DEFAULT; BREACH OF AGREEMENT:

A. Inthe event either Party fails to perform any duty, obligation, service or task set forth under this Agreement (or fails to timely
perform or properly perform any such duty, obligation, service or task set forth under this Agreement), an event of default
(hereinafter, “Event of Default”) shall occur. For all Events of Default, the Party alleging an Event of Default shall give written
notice to the defaulting Party (hereinafter referred to as a “Default Notice™) which shall specify: (i) the nature of the Event of
Default; (ii) the action required to cure the Event of Default; (iii) a date by which the Event of Default shall be cured, which
shall not be less than the applicable cure period set forth under Sections 5.2.B and 5.2C below or if a cure is not reasonably
possible within the applicable cure period, to begin such cure and diligently prosecute the such cure to completion. The Event
of Default shall constitute a breach of this Agreement if the defaulting Party fails to cure the Event of Default within the
applicable cure period or any extended cure period allowed under this Agreement.

B. CONTRACTOR shall cure the following Events of Defaults within the following time periods:

L. Within three (3) business days of DISTRICT’s issuance of a Default Notice for any failure of CONTRACTOR to timely
provide DISTRICT or DISTRICT’s employees or agents with any information and/or written reports, documentation or
work product which CONTRACTOR is obligated to provide to DISTRICT or DISTRICT’s employees or agents under
this Agreement. Prior to the expiration of the 3-day cure period, CONTRACTOR may submit a written request for
additional time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the Event
of Default and that the Event of Default cannot be reasonably cured within the 3-day cure period. The foregoing
notwithstanding, DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default under
this Section 5.2 B.i. that exceeds seven (7) calendar days from the end of the initial 3-day cure period; or

ii.  Within fourteen (14) calendar days of DISTRICT’s issuance of a Default Notice for any other Event of Default under this
Agreement. Prior to the expiration of the 14-day cure period, CONTRACTOR may submit a written request for additional
time to cure the Event of Default upon a showing that CONTRACTOR has commenced efforts to cure the Event of Default
and that the Event of Default cannot be reasonably cured within the 14-day cure period. The foregoing notwithstanding,
DISTRICT shall be under no obligation to grant additional time for the cure of an Event of Default under this Section
5.2B.ii that exceeds thirty (30) calendar days from the end of the initial 14-day cure period. .

In addition to any other failure on the part of CONTRACTOR to perform any duty, obligation, service or task set forth under
this Agreement (or the failure to timely perform or properly perform any such duty, obligation, service or task), an Event of
Default on the part of CONTRACTOR shall include, but shall not be limited to the following: (i) CONTRACTOR’s refusal
or failure to perform any of the services or tasks called for under the Scope of Work; (ii) CONTRACTOR’s failure to fulfill
or perform its obligations under this Agreement within the specified time or if no time is specified, within a reasonable time;
(iii) CONTRACTOR’s and/or its employees’ disregard or violation of any federal, state, local law, rule, procedure or
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53

regulation; (iv) the initiation of proceedings under any bankruptcy, insolvency, receivership, reorganization, or similar
legislation as relates to CONTRACTOR, whether voluntary of involuntary; (v) CONTRACTOR s refusal or failure to perform
or observe any covenant, condition, obligation or provision of this Agreement; and/or (vii) DISTRICT’s discovery that a
statement representation or warranty by CONTRACTOR relating to this Agreement is false, misleading or erroneous in any
material respect.

DISTRICT shall cure any Event of Default asserted by CONTRACTOR within FORTY-FIVE (45) calendar days of
CONTRACTOR’s issuance of a Default Notice, unless the Event of Default cannot reasonably be cured within the 45-day cure
period. Prior to the expiration of the 45-day cure period, DISTRICT may submit a written request for additional time to cure
the Event of Default upon a showing that DISTRICT has commenced its efforts to cure the Event of Default and that the Event
of Default cannot be reasonably cured within the 45-day cure period. The foregoing notwithstanding, an Event of Default
dealing with DISTRICT’s failure to timely pay any undisputed sums to CONTRACTOR as provided under Section 1.4, above,
shall be cured by DISTRICT within five (5) calendar days from the date of CONTRACTOR’s Default Notice to DISTRICT.

DISTRICT, in its sole and absolute discretion, may also immediately suspend CONTRACTOR’s performance under this
Agreement pending CONTRACTOR s cure of any Event of Default by giving CONTRACTOR written notice of DISTRICT s
intent to suspend CONTRACTOR’s performance (hereinafter, a “Suspension Notice”). DISTRICT may issue the Suspension
Notice at any time upon the occurrence of an Event of Default. Upon such suspension, CONTRACTOR shall be compensated
only for those services and tasks which have been rendered by CONTRACTOR to the reasonable satisfaction of DISTRICT
up to the effective date of the suspension. No actual or asserted breach of this Agreement on the part of DISTRICT shall
operate to prohibit or otherwise restrict DISTRICT’s ability to suspend this Agreement as provided herein.

No waiver of any Event of Default or breach under this Agreement shall constitute a waiver of any other or subsequent Event
of Default or breach. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other
Party any contractual rights by custom, estoppel, or otherwise.

The duties and obligations imposed under this Agreement and the rights and remedies available hereunder shall be in addition
to and not a limitation of any duties, obligations, rights and remedies otherwise imposed or available by law. In addition to any
other remedies available to DISTRICT at law or under this Agreement in the event of any breach of this Agreement, DISTRICT,
in its sole and absolute discretion, may also pursue any one or more of the following remedies:

i. Upon written notice to CONTRACTOR, the DISTRICT may immediately terminate this Agreement in whole or in
part;

il. Upon written notice to CONTRACTOR, the DISTRICT may extend the time of performance;

iil. The DISTRICT may proceed by appropriate court action to enforce the terms of the Agreement to recover damages
for CONTRACTOR s breach of the Agreement or to terminate the Agreement; or

iv. The DISTRICT may exercise any other available and lawful right or remedy.

CONTRACTOR shall be liable for all legal fees plus other costs and expenses that DISTRICT incurs upon a breach of this
Agreement or in the DISTRICT’s exercise of its remedies under this Agreement.

In the event DISTRICT is in breach of this Agreement, CONTRACTOR’s sole remedy shall be the suspension or termination
of this Agreement and/or the recovery of any unpaid sums lawfully owed to CONTRACTOR under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement shall constitute a waiver of any other default or

breach, whether of the same or other covenant, warranty, agreement, term, condition, duty or requirement contained in this
Agreement. No waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.
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5.4 SURVIVING ARTICLES, SECTIONS AND PROVISIONS: The termination of this Agreement pursuant to any provision of this

6.1

6.2

6.3

6.4

6.5

Article or by normal expiration of its term or any extension thereto shall not operate to terminate any Article, Section or provision
contained herein which provides that it shall survive the termination or normal expiration of this Agreement.

VI. MISCELLANEOUS PROVISIONS

DOCUMENTS & DATA: LICENSING OF INTELLECTUAL PROPERTY: All Documents and Data shall be and remain the
property of DISTRICT without restriction or limitation upon their use or dissemination by DISTRICT. For purposes of this
Agreement, the term “Documents and Data” means and includes all reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules, spreadsheets, calculations, lists, data compilations,
documents or other materials developed and/or assembled by or on behalf of CONTRACTOR in the performance of this Agreement
and fixed in any tangible medium of expression, including but not limited to Documents and Data stored digitally, magnetically
and/or electronically. This Agreement creates, at no cost to DISTRICT, a perpetual license for DISTRICT to copy, use, reuse,
disseminate and/or retain any and all copyrights, designs, and other intellectual property embodied in all Documents and Data.
CONTRACTOR shall require all subcontractors and subconslutants working on behalf of CONTRACTOR in the performance of
this Agreement to agree in writing that DISTRICT shall be granted the same right to copy, use, reuse, disseminate and retain
Documents and Data prepared or assembled by any subcontractor or subconsultant as applies to Documents and Data prepared by
CONTRACTOR in the performance of this Agreement.

CONFIDENTIALITY: All data, documents, discussion, or other information developed or received by CONTRACTOR or
provided for performance of this Agreement are deemed confidential and shall not be disclosed by CONTRACTOR without prior
written consent by DISTRICT. DISTRICT shall grant such consent if disclosure is legally required. Upon request, all DISTRICT
data shall be returned to DISTRICT upon the termination or expiration of this Agreement. CONTRACTOR shall not use
DISTRICT's name or insignia, photographs, or any publicity pertaining to the Work in any magazine, trade paper, newspaper,
television or radio production or other similar medium without the prior written consent of DISTRICT.

FINGERPRINTING. CONTRACTOR shall comply with all applicable provisions of Education Code Section 45125.1.
CONTRACTOR will conduct criminal background checks of all employees, agents and/or representatives assigned performing any
services and tasks on DISTRICT property on CONTRACTOR’s behalf. CONTRACTOR will certify in writing that no such
employees, agents and representatives who have been convicted of a violent or serious felony as described in the Notice Re:
Criminal Records will have contact with DISTRICT’s pupils. CONTRACTOR will provide DISTRICT with a list of all employees
providing services pursuant to this Agreement. To the extent permitted under Education Code Section 45125.1, the DISTRICT
Representatives may waive any fingerprinting requirements where it is determined that the CONTRACTOR, its employees and
agents will have limited or no contact with pupils in the performance of any services and tasks called for under this Agreement.
The waiver of the requirements of Education Code Section 45125.1 must be made in writing signed by one or both of the DISTRICT
Representatives.

DRUG FREE WORKPLACE CERTIFICATION. CONTRACTOR shall apprise its officials and employees of the Drug-Free
Workplace Act of 1990 (Govt. Code Section 8350 et seq.) (hereinafter, the “Act”) which requires that every person or organization
awarded a contract or grant for the procurement of property or services from any State agency must certify that it will provide a
drug-free workplace by doing certain specified acts. In addition, the Act provides that each contract or grant awarded by a State
agency may be subject to suspension of payments or termination of the contract or grant, and the contractor or grantee may be
subject to debarment from future contracting, if the contracting agency determines that specified acts have occurred.
CONTRACTOR shall comply with the requirements publication and notification requirements of Government Code Section 8355
as to all employees performing services and tasks under this Agreement on DISTRICT property or from DISTRICT facilities.

FALSE CLAIMS ACT. CONTRACTOR warrants and represents that neither CONTRACTOR nor any person who is an officer
of, in a managing position with, or has an ownership interest in CONTRACTOR has been determined by a court or tribunal of
competent jurisdiction to have violated the False Claims Act, 31 U.S.C., Section 3789 et seq. and the California False Claims Act,
Government Code Section 12650 et seq.
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6.6 NOTICES: All notices permitted or required under this Agreement shall be given to the respective Parties at the following addresses,
or at such other address as the respective Parties may provide in writing for this purpose:

CONTRACTOR: DISTRICT:

Learning By Design, LLC Marysville Joint Unified School District
213 South 400 East 1919 B Street

Hyrum, UT. 84319 Marysville, CA 95901

Phone: 435-994-0887 Phone: 749-6114

Fax: Fax: 742-0573

Email: marianielsenplc@gmail.com

Such notices shall be deemed effective when personally delivered or successfully transmitted by facsimile as evidenced by a fax
confirmation slip or when mailed, forty-eight (48) hours after deposit with the United States Postal Service, first class postage
prepared and addressed to the Party at its applicable address.

6.7 COOPERATION; FURTHER ACTS: The Parties shall fully cooperate with one another, and shall take any additional acts or sign
any additional documents as is reasonably necessary, appropriate or convenient to achieve the purposes of this Agreement.

6.8 SUBCONTRACTING: CONTRACTOR shall not subcontract any portion of the Work required by this Agreement, except as
expressly stated herein, without the prior written approval of DISTRICT. Subcontracts (including without limitation subcontracts
with subconsultants), if any, shall contain a provision making them subject to all provisions stipulated in this Agreement, including
provisions relating to insurance requirements and indemnification.

6.9 DISTRICT’S RIGHT TO EMPLOY OTHER CONTRACTORS: DISTRICT reserves the right to employ other contractors in
connection with the various projects worked upon by CONTRACTOR.

6.10PROHIBITED INTERESTS: CONTRACTOR warrants, represents and maintains that it has not employed nor retained any
company or person, other than a bona fide employee working solely for CONTRACTOR, to solicit or secure this Agreement.
Further, CONTRACTOR warrants and represents that it has not paid nor has it agreed to pay any company or person, other than a
bona fide employee working solely for CONTRACTOR, any fee, commission, percentage, brokerage fee, gift or other consideration
contingent upon or resulting from the award or making of this Agreement. For breach or violation of this warranty, DISTRICT
shall have the right to rescind this Agreement without liability. For the term of this Agreement, no member, officer or employee of
DISTRICT, during the term of his or her service with DISTRICT, shall have any direct interest in this Agreement, or obtain any
present or anticipated material benefit arising therefrom.

6.11TIME IS OF THE ESSENCE: Time is of the essence for each and every provision of this Agreement.

6.12GOVERNING LAW AND VENUE: This Agreement shall be interpreted and governed according to the laws of the State of
California. In the event of litigation between the Parties, venue, without exception, shall be in the Yuba County Superior Court of
the State of California. If, and only if, applicable law requires that all or part of any such litigation be tried exclusively in federal
court, venue, without exception, shall be in the Northern District of California located in the City of San Francisco, California.

6.13ATTORNEY’S FEES: If either Party commences an action against the other Party, either legal, administrative or otherwise, arising
out of or in connection with this Agreement, the prevailing Party in such litigation shall be entitled to have and recover from the
losing Party reasonable attorney’s fees and all other costs of such action.

6.14SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the successors and assigns of the Parties.

6.15NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of any right or obligation assumed by the Parties.
All rights and benefits under this Agreement inure exclusively to the Parties.
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6.16CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in favor of, or against, either Party but shall be
construed as if the Parties prepared this Agreement together through a process of negotiation and with the advice of their respective
attorneys.

6.17SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or otherwise unenforceable by a court of competent
jurisdiction, the remaining provisions shall continue in full force and effect.

6.18 AMENDMENT; MODIFICATION: No amendment, modification or supplement of this Agreement shall be valid or binding unless
executed in writing and signed by both Parties, subject to DISTRICT approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be void and invalid.

6.19CAPTIONS: The captions of the various articles, sections and paragraphs are for convenience and ease of reference only, and do
not define, limits, augment, or describe the scope, content, or intent of this Agreement.

6.20INCONSISTENCIES OR CONFLICTS: In the event of any conflict or inconsistency between the provisions of this Agreement
and any of the exhibits attached hereto, the provisions of this Agreement shall control.

6.21ENTIRE AGREEMENT: This Agreement including all attached exhibits is the entire, complete, final and exclusive expression of
the Parties with respect to the matters addressed herein and supersedes all other agreements or understandings, whether oral or
written, or entered into between DISTRICT and CONTRACTOR prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party which are not embodied herein shall be valid or
binding. No amendment, modification or supplement to this Agreement shall be valid and binding unless in writing and duly
executed by the Parties pursuant to Section 6.15, above.

6.22COUNTERPARTS: This Agreement shall be executed in TWO (2) original counterparts each of which shall be of equal force and
effect. No handwritten or typewritten amendment, modification or supplement to any one counterparts shall be valid or binding
unless made to all three counterparts in conformity with Section 6.15, above.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed the day and year first appearing in this
Agreement, above.

MARYSVILLE JOINT UNIFIED SCHOOL Contractor
DISTRICT: . >
By:
By:
Mike Hodson Name: Maria Nielsen

Assistant Superintendent of Business Services
Title: _Owner
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Exhibit A
Scope of Work

During the instructional day, Maria Nielsen will provide one full day of professional development for the certificated staff” at Ella
Elementary School to support and build their Professional Learning Community. Certificated staff members will work to prioritize
essential standards, create pacing guides for essential standards, and begin designing units of study based on the essential standards.

Dates are subject to change based on need.

Wednesday, April 10, 2018
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