
Elite Academic Academy - Lucerne

Please join my meeting from your computer, tablet or
smartphone. Join Zoom Meeting

https://eliteacademic.zoom.us/j/97566202696?
pwd=R2daZzJSNnZPNUV3Nk83K0diZXJtUT09 Meeting ID:

975 6620 2696 Passcode: 920373

April 13th, 2023 at 9:00 am

43414 Business Park Drive, Temecula, CA 92590

23504 Lyons Avenue, Santa Clarita CA 91321

11152 Rancho Carmel Dr San Diego, CA 92128

109 Don Carlos Way, Ojai, CA 93023



5.1 Personnel Matters (With respect to
every item of business to be discussed in
closed session pursuant to Government
Code Section 54957.6)

5.0 Closed Session
The Board w  cons der and may act on any of the fo ow ng tems n
c osed sess on; any act on taken n c osed sess on w  be reported n
open sess on as requ red by aw.

Meeting Location
Due to requ rements of the Brown Act, for any D rector/member
attend ng remote y, an address w  be posted where the
D rector/member s attend ng. Agendas are posted at a  ocat ons.
Any pub c vote w  be done by ro  ca  to ensure the pub c knows
who s speak ng and vot ng. Members of the pub c may eas y observe
the meet ng and offer pub c comment us ng the fo ow ng d a - n
numbers and/or nternet nk:Jo n Zoom Meet ng
https://e teacadem c.zoom.us/j/97566202696?
pwd R2daZzJSNnZPNUV3Nk83K0d ZXJtUT09 Meet ng ID: 975 6620
2696 Passcode: 920373.

T me:
1.0 Call To Order
Ro  Ca : 
Susan McDouga , Cody S mms, Kent Chr stensen

2.0 Approve/Adopt the Agenda
It s recommended the Board of D rectors adopt as presented the
agenda for the Board Meet ng of Apr  13th, 2023.

Mot on: Second:
Vote:

3.0 Public Comment -Closed Session
The pub c has a r ght to comment on any tems of the c osed sess on
agenda. Members of the pub c w  be perm tted to comment on any
other tem w th n the Board’s jur sd ct on under sect on 8.0 Pub c
Comments at Board Meet ngs.

4.0 Adjourn to Closed Session
The board w  cons der and may act on any of the C osed Sess on
matters sted n Agenda Item 13.0.

5.2 Employer/Employee Relations (With
respect to every item of business to be
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A. CEO Authorizer Report

9.1 Informational Items

A. Meeting Minutes from March 2nd,
2023

B. Warrant Register

C. New Instructional Materials
Community Partners

JD - Remote Teacher on Spec a  Ass gnment

D. Job Descriptions

EAA-LU 03.02.2023.pdf

WarrantReg sterLU Mar 2223.pdf

E te Academ c Instruct ona  Serv ce Commun ty
Partner March 23 - VCI Commun ty Partners (1).pdf

9.2 Consent Agenda
It s recommended that the board approve the fo ow ng consent
agenda tems.

Mot on: Second:
Vote:

EAA-LU CEO Report March 2023.pdf

9.0 General Functions

discussed in closed session pursuant to
Government Code Section 54957.6)

T me:
6.0 Pledge Of Allegiance
Led By:

7.0 Open Session

8.0 Public Comment
P ease subm t a request to speak to the Board of D rectors. Cards can
be asked for by ema ng ga tam rano@e teacadem c.com. P ease
comp ete and return the form for agend zed or non-agend z ed tems,
pr or to the meet ng. Not more than three (3) m nutes are to be
a otted to any one (1) speaker, and no more than twenty (20) m nutes
on the same subject. Th s port on of the agenda s for comments,
recogn t ons and reports to the Board and s not ntended to be a
quest on and answer per od. If you have quest ons for the Board,
p ease prov de the Board Pres dent w th a wr tten copy and an
adm n strator w  prov de answers at a ater date. A request for
d sab ty-re ated mod f cat ons or accommodat ons n order to
part c pate n the pub c meet ng, nc ud ng aux ary a ds or serv ces,
may be made to Ms. Meghan Freeman at
mfreeman@e teacadem c.com at east 72 hours pr or to the meet ng.



(TOSA) Comp ance L a son (pend ng board approva ).pdf

10.1 Employee Letters of Intent
It s recommended that the board rat fy the fo ow ng Emp oyee
Letter of Intent for E te Academ c Academy - Lucerne.

Mot on: Second:
Vote:

10.2 Employee Release and Resignations
It s recommended that the board rat fy the fo ow ng Emp oyee
Re ease and Res gnat ons for E te Academ c Academy - Lucerne.

Mot on: Second:
Vote:

HR 2023-2024 Ca endar Drafts - for Staff ng (pend ng board
approva ) - 23 24 Emp oyee Payro  Ca endar.pdf

HR 2023-2024 Ca endar Drafts - for Staff ng (pend ng board
approva ) - 237 (12 month) C ass f ed Ca endar.pdf

HR 2023-2024 Ca endar Drafts - for Staff ng (pend ng board
approva ) - 232 (12 month) D rector Coord nator Ca endar.pdf

HR 2023-2024 Ca endar Drafts - for Staff ng (pend ng board
approva ) - 224 (12 month) Cert f cated Ca endar.pdf

HR 2023-2024 Ca endar Drafts - for Staff ng (pend ng board
approva ) - 195 (New H re) Cert f cated Ca endar.pdf

HR 2023-2024 Ca endar Drafts - for Staff ng (pend ng board
approva ) - 189 (11 month) Cert f cated Ca endar.pdf

10.3 Staffing Calendars - 23.24
It s recommended that the board approve the fo ow ng Staff ng
Ca endars 23.24 for E te Academ c Academy - Lucerne.

Mot on: Second:
Vote:

E te X - Growth A anza IC Agreement.pdf

10.4 Independent Contractor Agreements
It s recommended that the board approve the fo ow ng
Independent Contractor Agreements for E te Academ c
Academy - Lucerne.

Mot on: Second:
Vote:

23.24 B. Cra g Contract

22230060.pdf

HR 2023-2024 Ca endar Drafts - for Staff ng (pend ng board
approva ) - Temp Leve  Up Ca endar.pdf

10.0 Personnel Services

11.1 Monday.com Contract Renewal
Proposal
It s recommended that the board approve the fo ow ng
Monday.com Contract Renewa  Proposa  for E te Academ c

Mot on: Second:
Vote:

11.0 Business Services

JD - Temporary Remote Teacher on Spec a  Ass gnment
(TOSA) (pend ng board approva ) (1).pdf

L. O son IC Agreement.pdf



Monday.com Inv 150386.pdf

Monday IN23010003345-open- nvo ces.x sx

Academy - Lucerne.

11.2 Video Approach Amended Contract
It s recommended that the board approve the fo ow ng V deo
Approach Amended Contract for E te Academ c Academy -
Lucerne.

Mot on: Second:
Vote:

Ta k ng THETa k CHYA.pdf

11.3 Sexual Education Course-Vendor
Proposal
It s recommended that the board approve the fo ow ng Sexua
Educat on Course-Vendor Proposa  for E te Academ c Academy -
Lucerne.

Mot on: Second:
Vote:

DMA Academy - Leve  Up Program.pdf

11.4 Level Up Program Invoices
It s recommended that the board approve the fo ow ng Leve
Up Program Invo ces for E te Academ c Academy - Lucerne.

Mot on: Second:
Vote:

11.5 Staff Professional Development Event
Proposal and Contract
It s recommended that the board approve the fo ow ng Staff
Profess ona  Deve opment Event Proposa  and Contract for E te
Academ c Academy - Lucerne.

Mot on: Second:
Vote:

11.6 Board Effects Contract Renewal
Proposal
It s recommended that the board approve the fo ow ng Board
Effects Contract Renewa  Proposa  for E te Academ c Academy -
Lucerne.

Mot on: Second:
Vote:

11.7 Additional Office Space Lease-Elm St.
It s recommended that the board approve the fo ow ng
Add t ona  Off ce Space Lease for E te Academ c Academy -
Lucerne.

Mot on: Second:
Vote:

11.8 Graduation/Prom Vendor Proposals
It s recommended that the board approve the fo ow ng

Mot on: Second:
Vote:

Monday.com nvo ce.pdf

V deo Approach Contract 22.23 EAA-LU.pdf

The Ta k Contract 23.24.pdf

STEM Fuse LLC - Leve  UP program.pdf

Group Contract- SCW - E te June 2023 Staff Profess ona
Deve opment.pdf

Board Effects Contract Proposa .pdf

E m Street Lease Agreement



 Hawk Ranch - Graduat on Quote 5739164 LU.pdf  

Graduat on/Prom Vendor Proposa s for E te Academ c Academy
-Lucerne.

 E te Leve  Up Serv ce Agreement 23 24.pdf  

 11.9 OPS Proposal for 23.24 /Summer
It s recommended that the board approve the fo ow ng OPS
Proposa  for 23.24 /Summer for E te Academ c Academy -
Lucerne.

Mot on: Second:
Vote:

 Hawk Ranch - Prom Quote 5739267 LU.pdf  

 E te Lucerne Serv ce Agreement 23 24.pdf  

 
12.0 Educational Services/Policy Development

 

 
13.0 Report of Action Taken in Closed Session
The Board w  report any act on taken n c osed sess on as requ red by
aw.

 

 
14.0 Calendar
The next regu ar y schedu ed meet ng s May 4th, 2023 at 9:00 a.m.

 

 
15.0 Board Comments and Future Planning

 

T me: Mot on: Second:
Vote:16.0 Adjournment

In comp ance w th Government Code sect on 54957.5, open sess on
mater a s d str buted to Board Members for rev ew pr or to a meet ng
may be v ewed at the e teacem c.com or at the schedu ed meet ng.
Board agenda back-up mater a s may a so be requested by ca ng the
Schoo  at 1(866)354-8302. In add t on, f you wou d ke a copy of any
record re ated to an tem on the agenda, p ease contact
adm n strat on. 

In comp ance w th the Amer can w th D sab t es Act, f you need
spec a  ass stance, d sab ty-re ated mod f cat ons or
accommodat ons, nc ud ng aux ary a ds or serv ces, n order to
part c pate n the pub c meet ngs of the charter’s board of d rectors,
p ease contact the Schoo  at 1(866) 354-8302. Not f cat on 72 hours
pr or to the meet ng w  enab e the Schoo  to make reasonab e
arrangements to ensure accommodat on and access b ty to th s
meet ng. Upon request, the Schoo  sha  a so make ava ab e th s
agenda and a  other pub c records assoc ated w th th s meet ng n
appropr ate a ternat ve formats for persons w th a d sab ty.























Elite Academic Academy - Lucerne

Please join my meeting from your computer, tablet or
smartphone. Join Zoom Meeting

https://eliteacademic.zoom.us/j/97566202696?
pwd=R2daZzJSNnZPNUV3Nk83K0diZXJtUT09 Meeting ID:

975 6620 2696 Passcode: 920373

March 2nd, 2023 at 9:00 am

43414 Business Park Drive, Temecula, CA 92590

23504 Lyons Avenue, Santa Clarita CA 91321

12395 El Camino Real, San Diego, CA 92130

109 Don Carlos Way, Ojai, CA 93023













Elite Academic Academy - Lucerne

Date Account Name Ref Number Amount
2/1/2023 Educational Services CC 6481 $649.60
2/1/2023 Technology Services & Software - Educat CC 6481 $47.99
2/1/2023 Technology Services & Software - Educat CC 6481 $93.89
2/1/2023 Professional Development CC 6481 $156.68
2/2/2023 Postage & Delivery - Educational CC 6481 $21.25
2/2/2023 Postage & Delivery - Educational CC 6481 $29.36
2/2/2023 Postage & Delivery - Educational CC 6481 $244.04
2/3/2023 Travel, Lodging & Meals CC 6481 $524.21
2/5/2023 Professional Development CC 6481 $207.03
2/5/2023 Technology Services & Software - Busines CC 6481 $529.72
2/6/2023 Interest CC 6481 $107.89
2/6/2023 Rent - Facilities Lease CC 6481 $286.00
2/6/2023 Professional Development CC 6481 $1,926.12
2/7/2023 Special Education Services CC 6481 $99.70
2/7/2023 Educational Services CC 6481 $2,000.00
2/8/2023 Special Education Services CC 6481 $2,195.00
2/8/2023 Special Education Services CC 6481 $9.00
2/9/2023 Technology Services & Software - Busines CC 6481 $448.50
2/10/2023 Janitorial Services CC 6481 $126.00
2/13/2023 Educational Services CC 6481 $500.00
2/14/2023 Technology Services & Software - Busines CC 6481 $216.00
2/16/2023 Postage & Delivery - Educational CC 6481 $31.28
2/16/2023 Travel, Lodging & Meals CC 6481 $391.62
2/17/2023 Janitorial Services CC 6481 $126.00
2/19/2023 Travel, Lodging & Meals CC 6481 $39.62
2/20/2023 Technology Services & Software - Busines CC 6481 -$316.43
2/24/2023 Technology Services & Software - Busines CC 6481 $18.99
2/26/2023 Janitorial Services CC 6481 $126.00
2/26/2023 Technology Services & Software - Busines CC 6481 $199.00
2/28/2023 Technology Services & Software - Busines CC 6481 $165.00
2/28/2023 Educational Services CC 6481 $2,000.00
3/1/2023 Educational Services 22423 $640.00
3/1/2023

Vendor Name 
PSAT-TICKETING
WWW.TEACHWORKS.COM 
WWW.TEACHWORKS.COM 
THE MISSION INN HOTEL &amp; 
FEDEX 564004647
FEDEX 563912463
FEDEX OFFICE 800000836 
MARIOS PLACE 
THE MISSION INN
ADOBE *800-833-6687 
PURCHASE INTEREST CHARGE 
CUBESMART 713
THE MISSION INN HOTEL &amp; 
SP AMBUTECH
SANDY PATT* (1 OF 1 PA 
PERKINS SCHOOL FOR THE B 
AMERICAN PRINTING HOUSE 
ZAPIER.COM/CHARGE
MOLLY MAID OF SADDLEBACK 
WORLDSTRIDES SPECIALTY 
AIRTABLE.COM/BILL
FEDEX 565418164 ENTERPRISE 
RENT-A-CAR MOLLY MAID OF 
SADDLEBACK DLR FRONT DESK 
DLH MICROSOFT*365
J2 EFAX SERVICES
MOLLY MAID OF SADDLEBACK 
KAJABI GROWTH MONTHLY 
MOSYLE COR* MOSYLE_MAN 
SANDY PATT* (1 OF 1 PA 
Savannah Schuster
Pioneer Nashville II, LLC

Rent - Facilities Lease 003Mar23STE130 $1,030.50
3/1/2023 Wildomar Valley Wood Products, Inc., Defi Rent - Facilities Lease 03Mar2023Lease $2,752.50

Warrant Register - Mar 1 - Mar 31, 2023 + Feb/Mar CC Charges



Elite Academic Academy - Lucerne

3/2/2023 All About Learning Press, Inc. Approved Core Curriculum, Teacher Man 914393 $225.06
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1G7D-7PD4-FDRV $97.74
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1XRC-H717-M4W3 $7.06
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 17HJ-QJVF-1HRN $8.56
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1WJV-RR1G-3YPD $47.00
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1M7J-G3HY-3HNC $7.54
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 16VN-9RWY-3HJ9 $8.90
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1QJQ-YKX3-1RP7 $13.99
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1DNW-R6JM-3DMT $14.64
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1RNX-HPMW-39NW $33.15
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 17YP-GQ43-1MTF $10.76
3/2/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1RYL-MFNT-3QKD $20.35
3/2/2023 BookShark, LLC Approved Core Curriculum, Teacher Man BI0017076 $257.82
3/2/2023 BookShark, LLC Approved Core Curriculum, Teacher Man BI0017077 $235.74
3/2/2023 Demme Learning LLC Approved Core Curriculum, Teacher Man 0811164-IN $80.47
3/2/2023 Mimeo.com, Inc Approved Core Curriculum, Teacher Man 1884149 $1,752.85
3/2/2023 Nearpod Inc. Approved Core Curriculum, Teacher Man INVn586272 $4,690.50
3/2/2023 Outschool, Inc. Approved Core Curriculum, Teacher Man 12345710984 $98.00
3/2/2023 Outschool, Inc. Approved Core Curriculum, Teacher Man 12345710983 $75.00
3/2/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3973405 $316.22
3/2/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3973407 $45.13
3/2/2023 Studies Weekly Approved Core Curriculum, Teacher Man 471564 $86.09
3/2/2023 Studies Weekly Approved Core Curriculum, Teacher Man 471562 $87.49
3/2/2023 Studies Weekly Approved Core Curriculum, Teacher Man 471683 $43.45
3/2/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 219805131 $4.00
3/2/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 219805423 $7.00
3/2/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 219791770 $20.00
3/2/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 219791890 $13.50
3/2/2023 The Regents of the University of California Approved Core Curriculum, Teacher Man 169189 $399.00
3/2/2023 Valley Office Equipment** Copier Lease, Service, Toner & Repair IN2301-1616 $15.62
3/2/2023 2 Crafty Mamas Core Teaching/Student Supplies 537343072 $216.41
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1PH9-TYJC-K9L7 $16.15
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 16LC-4TV9-KDGL $16.15
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1V6H-XK7Q-JY6Y $16.15
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1XRC-H717-K3QM $93.21

Warrant Register - Mar 1 - Mar 31, 2023 + Feb/Mar CC Charges



Elite Academic Academy - Lucerne

3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1DCH-Q347-1JJM $9.69
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HV4-JMRD-1Q9F $22.44
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1VDY-VQYV-1MKT $20.79
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1X4T-7L4N-1VFY $43.90
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1VML-4XXG-1KR3 $35.01
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1GFG-6F7V-1CMG $16.03
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 19RM-6RGV-1KVW $35.01
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1T44-PWCY-1M7F $112.67
3/2/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1FFM-VFRM-13RP $32.29
3/2/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-8CA3157501102300 $98.45
3/2/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-367AD14E01182327 $62.65
3/2/2023 Lakeshore Learning Materials Core Teaching/Student Supplies 3.57321E+11 $19.56
3/2/2023 Mimeo.com, Inc Core Teaching/Student Supplies 1884149 $230.27
3/2/2023 ATC Corona Inc. Educational Services 537363504 $195.00
3/2/2023 Beyond Today Sports Institute Educational Services 537360249 $190.67
3/2/2023 Branche Jones Educational Services 111 $1,500.00
3/2/2023 Brittany Fleming Educational Services FLE013123 $420.00
3/2/2023 CMMC Learning Center LLC Educational Services 537363514 $588.00
3/2/2023 Dunn Enterprises Inc. Educational Services 537372628 $144.00
3/2/2023 EM Sports LLC Educational Services 537367220 $1,750.00
3/2/2023 Fight Sports Club Educational Services 537369372 $150.00
3/2/2023 Fight Sports Club Educational Services 537370546 $150.00
3/2/2023 Frank Velasquez Educational Services 537363508 $260.00
3/2/2023 Frank Velasquez Educational Services 537367214 $105.00
3/2/2023 Friends of Willow Tree Educational Services 537372625 $320.00
3/2/2023 Iron Fist Martial Arts Educational Services 537363511 $130.00
3/2/2023 Jaclyn Hutchins* Educational Services 537369373 $155.00
3/2/2023 Lake Jennings Educational Services 879-13 $600.00
3/2/2023 Laura Meer Educational Services 537360256 $138.75
3/2/2023 Loren Martinez Educational Services 537369374 $662.50
3/2/2023 Louvina Sheffield Educational Services 537363523 $146.00
3/2/2023 Melissa J. Diwa Enterprises Educational Services 537363507 $141.00
3/2/2023 Melissa J. Diwa Enterprises Educational Services 537367207 $180.00
3/2/2023 Melissa J. Diwa Enterprises Educational Services 537369369 $180.00
3/2/2023 Melissa Leonard Educational Services 537367240 $210.00

Warrant Register - Mar 1 - Mar 31, 2023 + Feb/Mar CC Charges
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3/2/2023 Murrieta Academy of Music and PerforminEducational Services 537363518 $152.00
3/2/2023 Noonan family Swim School, Inc. Educational Services 537363519 $362.80
3/2/2023 Ocean Institute Educational Services 130350 $150.00
3/2/2023 Ocean Institute Educational Services 130419 $262.50
3/2/2023 On Pointe Productions, LLC Educational Services 537369375 $222.00
3/2/2023 Power of Leverage Brazilian Jiu Jitsu Educational Services 537363521 $591.00
3/2/2023 Regina Rivero Educational Services RIV013123 $320.00
3/2/2023 Rock Rose School of Creative Learning Educational Services 537367225 $300.00
3/2/2023 Rockstars of Tomorrow Educational Services 537369378 $435.00
3/2/2023 San Diego Archaeological Center Educational Services E1019 $50.00
3/2/2023 Stacey Chen Educational Services CHE013123b $86.52
3/2/2023 Stacey Chen Educational Services CHE013123a $86.52
3/2/2023 Stacey Chen Educational Services CHE013123 $77.00
3/2/2023 Theatrical Arts International Foundation Educational Services 139 $362.50
3/2/2023 Guardian Health Insurance 003Mar2023 $4,748.71
3/2/2023 Frontier Phone / Internet / Website Fees 003Mar2023 $386.52
3/2/2023 Amazon Capital Services, Inc. Professional Development 1QGW-YRJ7-J6QG $69.99
3/2/2023 Amazon Capital Services, Inc. Professional Development 1QGW-YRJ7-NYR4 $40.94
3/2/2023 Amazon Capital Services, Inc. Professional Development 1RFD-DN66-WMWL $489.95
3/2/2023 Amazon Capital Services, Inc. Professional Development 1TR9-DW4V-4H1H $6.40
3/2/2023 Amazon Capital Services, Inc. Professional Development 1C7W-MNJD-3CNW $13.55
3/2/2023 Amazon Capital Services, Inc. Professional Development 1PLP-D69V-64XG $179.50
3/2/2023 AGiRepair, Inc. Technology Services & Software - Educat 57036 $119.00
3/2/2023 AGiRepair, Inc. Technology Services & Software - Educat 57247 $119.00
3/2/2023 OPS Technology Services & Software - Educat 2416 $1,334.23
3/2/2023 School Pathways Holdings, LLC Technology Services & Software - Educat 140-INV4495 $3,919.18
3/2/2023 Derik Nelson Travel, Lodging & Meals NEL020223 $235.98
3/2/2023 WWW.TEACHWORKS.COM Technology Services & Software - Educat CC 6481 $85.34
3/2/2023 WWW.TEACHWORKS.COM Technology Services & Software - Educat CC 6481 $47.99
3/2/2023 ENTERPRISE RAC10196962 Travel, Lodging & Meals CC 6481 $314.52
3/3/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1YGL-DLHG-1FWD $58.60
3/3/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1NVL-MDJ6-1J6W $21.13
3/3/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1X79-LN7D-11L3 $83.57
3/3/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1QKN-YMKX-344T $7.32
3/3/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1D7Q-DHW1-3WW6 $9.31

Warrant Register - Mar 1 - Mar 31, 2023 + Feb/Mar CC Charges
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3/3/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1HQ7-J6HY-3X33 $8.23
3/3/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1MF7-L6C7-1C4C $16.11
3/3/2023 Mimeo.com, Inc Approved Core Curriculum, Teacher Man 1886034 $109.18
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976313 $39.69
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976323 $192.02
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976731 $166.90
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976260 $43.93
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976306 $50.95
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976333 $221.71
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976106 $58.29
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976303 $171.24
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976734 $99.12
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976329 $582.46
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976247 $96.38
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976314 $165.50
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976733 $160.09
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976112 $96.38
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976294 $338.75
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976343 $51.16
3/3/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3976732 $93.87
3/3/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S259416 $50.16
3/3/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S259414 $171.46
3/3/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S259415 $156.70
3/3/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S259413 $186.06
3/3/2023 Teaching Textbooks, LLC Approved Core Curriculum, Teacher Man 48413 $45.95
3/3/2023 Teaching Textbooks, LLC Approved Core Curriculum, Teacher Man 48414 $45.95
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1VDY-VQYV-6R1H $15.30
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1XJW-1CDN-31G1 $61.81
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1DV3-PLRR-1RJ4 $27.88
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 16TG-TQYL-9D3C $118.98
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 13NX-X4C4-JT6C $22.30
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1CJK-WR6D-K4QP $42.81
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1MPT-LKLY-LJMR $21.20
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1GJ9-7XJJ-17XV $55.81
3/3/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HQ7-J6HY-449J $39.13
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3/3/2023 Home Science Tools Core Teaching/Student Supplies 485421 $145.90
3/3/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-40A0C89E02062356 $269.26
3/3/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-BAB21BE602062300 $205.43
3/3/2023 Lakeshore Learning Materials Core Teaching/Student Supplies 4.00143E+11 $61.84
3/3/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995114 $180.70
3/3/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995116 $180.70
3/3/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995117 $180.70
3/3/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995118 $180.70
3/3/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995115 $180.70
3/3/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995212 $183.63
3/3/2023 Mimeo.com, Inc Core Teaching/Student Supplies 1886034 $1,076.73
3/3/2023 MoxieBox Art Inc. Core Teaching/Student Supplies 9667 $190.97
3/3/2023 Rainbow Resource Center Core Teaching/Student Supplies 3976730 $209.18
3/3/2023 Rainbow Resource Center Core Teaching/Student Supplies 3976335 $42.74
3/3/2023 Rainbow Resource Center Core Teaching/Student Supplies 3976679 $323.98
3/3/2023 Candy Herrera Educational Services HER020623 $81.23
3/3/2023 Head2Heart Partners in Education Educational Services 537377465 $2,100.00
3/3/2023 Jaclyn Hutchins* Educational Services 537370556 $240.00
3/3/2023 Jaclyn Hutchins* Educational Services 537374728 $120.00
3/3/2023 Jesus Arambula Educational Services ARA020323 $190.00
3/3/2023 Jill Morrison Educational Services 537377458 $408.00
3/3/2023 Kristen Lawrence Educational Services LAW020623 $150.00
3/3/2023 Laura Craig Educational Services CRA020323 $104.00
3/3/2023 Lorna Jenkins Educational Services 537370560 $688.00
3/3/2023 Manju Mohan Educational Services MOH020623 $1,140.00
3/3/2023 Maria Martinez Educational Services MAR020323 $85.00
3/3/2023 Maria Martinez Educational Services MAR020323a $85.00
3/3/2023 Melissa J. Diwa Enterprises Educational Services 537374725 $360.00
3/3/2023 Melissa J. Diwa Enterprises Educational Services 537377462 $135.00
3/3/2023 Melissa J. Diwa Enterprises Educational Services 537383078 $1,290.00
3/3/2023 Michelle Shannep Educational Services SHA020623a $385.00
3/3/2023 Michelle Shannep Educational Services SHA020623 $1,155.00
3/3/2023 Nicole Barnhart Educational Services 537377472 $385.00
3/3/2023 Nicole the Math Lady, LLC Educational Services 5901 $20.00
3/3/2023 Olivia Alarcon Educational Services ALA020623b $175.00
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3/3/2023 Olivia Alarcon Educational Services ALA020623a $175.00
3/3/2023 Olivia Alarcon Educational Services ALA020623 $175.00
3/3/2023 Parnassus Preparatory Academy Educational Services 537377470 $5,250.00
3/3/2023 Quisha Henderson Educational Services HEN020623 $56.00
3/3/2023 Rachel Pulizzi Educational Services 537377464 $500.00
3/3/2023 Riffs Music Educational Services 537370565 $260.00
3/3/2023 Riffs Music Educational Services 537421871 $260.00
3/3/2023 Stacey Chen Educational Services CHE020323a $77.00
3/3/2023 Stacey Chen Educational Services CHE020323 $86.52
3/3/2023 Temecula Music Teacher, LLC Educational Services 537377474 $230.00
3/3/2023 The Rage Entertainment Complex Educational Services 537369376 $812.44
3/3/2023 The Realm Creative Academy, LLC Educational Services 537370567 $2,304.00
3/3/2023 Top Billing Entertainment Performance Ac Educational Services 537377477 $185.00
3/3/2023 Universal Martial Arts Centers, LLC Educational Services 537377486 $260.00
3/3/2023 Anthem Blue Cross Health Insurance 2.02303E+11 $23,257.08
3/3/2023 TSW Therapy, Inc. Special Education Services 1353 $1,700.00
3/3/2023 TSW Therapy, Inc. Special Education Services 1352 $1,625.00
3/3/2023 TSW Therapy, Inc. Special Education Services 1351 $3,557.50
3/3/2023 The Speech and Language Group, Inc Special Education Services 44927 $2,218.75
3/3/2023 Amazon Capital Services, Inc. Technology Equipment - Staff 1Y7F-TRRW-3VJR $271.86
3/3/2023 T-Mobile Technology Services & Software - Educat 002Feb2023 $1,360.80
3/3/2023 MOLLY MAID OF SADDLEBACK Janitorial Services CC 6481 $126.00
3/3/2023 TEACHERSPAYTEACHERS.COM Core Teaching/Student Supplies CC 6481 $83.40
3/5/2023 APPLE.COM/US Technology Equipment - Staff CC 6481 $1,421.33
3/5/2023 ADOBE *800-833-6687 Technology Services & Software - Busines CC 6481 $529.72
3/5/2023 WWW.TEACHWORKS.COM Technology Services & Software - Educat CC 6481 $25.00
3/6/2023 Denni Christopherson Professional Development 522 $2,000.00
3/6/2023 PURCHASE INTEREST CHARGE Interest CC 6481 $156.76
3/6/2023 CUBESMART 713 Rent - Facilities Lease CC 6481 $324.00
3/7/2023 SLACK T04TB7B92MN Technology Services & Software - Busines CC 6481 $8.75
3/8/2023 JOSTENS INC. Core Teaching/Student Supplies CC 6481 $222.03
3/8/2023 SWANK MOTION PICTURES IN Technology Services & Software - Educat CC 6481 $1,800.00
3/9/2023 ZAPIER.COM/CHARGE Technology Services & Software - Busines CC 6481 $448.50
3/10/2023 MOLLY MAID OF SADDLEBACK Janitorial Services CC 6481 $126.00
3/13/2023 Cody Simms Board Stipends - Attendance 03Mar2023LU $300.00
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3/13/2023 Kent Christensen Board Stipends - Attendance 03Mar2023LU $300.00
3/13/2023 Susan Ann McDougal Board Stipends - Attendance 03Mar2023LU $300.00
3/14/2023 Accelerate Education, Inc. Approved Core Curriculum, Teacher Man 5644 $1,755.00
3/14/2023 All About Learning Press, Inc. Approved Core Curriculum, Teacher Man 914693 $133.82
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1N3G-DCQX-331M $22.57
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1HGP-NC6Q-3LWC $15.07
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1K91-GVQY-3GQ7 $7.38
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1KRM-3GQF-3XJ9 $199.29
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 11NF-XKG6-3DLN $73.26
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1MH1-9CKC-DPN4 $8.90
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 13GC-1QNP-6K4G $17.06
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1KRM-3GQF-C6WQ $18.29
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1N3R-PQMF-CMH1 $7.32
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 17H6-3DYF-F4RX $205.61
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1VPR-VNW7-1YXX $36.98
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1WQX-TRYP-HPCR $8.19
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1PHQ-7PF1-QTG6 $7.53
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1DHH-XXVN-1NNH $13.80
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1GYT-D1FT-3QK1 $34.44
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 17KY-4RMJ-7GDY $39.26
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1NWT-H733-1QFD $352.53
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1JM4-DVFN-3LG7 $10.76
3/14/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1GVL-DCC3-17MN $9.31
3/14/2023 BookShark, LLC Approved Core Curriculum, Teacher Man BI0017248 $257.82
3/14/2023 Brigantine Media Approved Core Curriculum, Teacher Man 20723 $145.81
3/14/2023 Learning Without Tears Approved Core Curriculum, Teacher Man INV168361 $39.54
3/14/2023 Memoria Press Approved Core Curriculum, Teacher Man C232212 $136.07
3/14/2023 Miaplaza, Inc. Approved Core Curriculum, Teacher Man 3742 $220.00
3/14/2023 Miaplaza, Inc. Approved Core Curriculum, Teacher Man 3743 $220.00
3/14/2023 Mimeo.com, Inc Approved Core Curriculum, Teacher Man 1887787 $182.89
3/14/2023 Mimeo.com, Inc Approved Core Curriculum, Teacher Man 1889539 $1,031.64
3/14/2023 Moving Beyond the Page Approved Core Curriculum, Teacher Man 276816 $152.74
3/14/2023 Outschool, Inc. Approved Core Curriculum, Teacher Man 12345712062 $36.00
3/14/2023 Outschool, Inc. Approved Core Curriculum, Teacher Man 12345712061 $45.00
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3981877 $62.07
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3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3981958 $253.65
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3981889 $154.38
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3982316 $151.95
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3981959 $62.19
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3981903 $76.11
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3981879 $27.18
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3983009 $148.25
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3988987 $506.97
3/14/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3990307 $18.76
3/14/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S260130 $100.53
3/14/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S260127 $101.92
3/14/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S261281 $141.94
3/14/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S261283 $141.94
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 472180 $43.05
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 472187 $86.89
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 471859 $43.45
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 472179 $43.05
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 471844 $43.05
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 471847 $88.09
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 471848 $88.09
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 472192 $43.05
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 472701 $86.09
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 472862 $87.49
3/14/2023 Studies Weekly Approved Core Curriculum, Teacher Man 472861 $88.09
3/14/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 220991281 $2.63
3/14/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 221000353 $4.00
3/14/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 220992332 $14.10
3/14/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 221009128 $4.00
3/14/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 220995553 $21.66
3/14/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 222475540 $5.50
3/14/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 222475377 $5.00
3/14/2023 The Regents of the University of California Approved Core Curriculum, Teacher Man 171639 $399.00
3/14/2023 The Regents of the University of California Approved Core Curriculum, Teacher Man 171635 $399.00
3/14/2023 Time4Learning Approved Core Curriculum, Teacher Man 6432376 $775.00
3/14/2023 Prime Educational Solutions Back Office Fees 1080 $116,430.14
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3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 13GC-1QNP-37X7 $32.27
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1YWF-CGK7-41R6 $113.15
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HGP-NC6Q-3KY6 $19.54
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1PHN-VCXK-43DR $74.95
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LMG-H3XM-1NLT $114.33
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1TCM-M199-3KJT $75.03
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1D1R-VMTY-3N66 $9.47
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1D1R-VMTY-CYC6 $139.92
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1WNJ-X99D-CRHK $9.69
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1MCK-JYDR-4TK9 $29.81
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1DLP-JQ3F-CRD3 $148.78
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1JW1-9WJG-4LDW $35.87
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1QXH-LRDF-DHM1 $65.37
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1DC4-KLV9-JJWJ $63.25
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1QGG-WPDF-LVYW $10.94
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1YCM-LV9G-THRN $7.66
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1M4N-YJV1-T9VY $7.66
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1RQX-HR4W-RLFK $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1DLP-JQ3F-RMHX $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LGH-W4JT-RV3C $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1RFR-NLTT-PJT6 $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 16L3-PDNT-RW79 $7.58
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1TW6-PMFH-RL41 $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1GK4-T9YL-1JR7 $372.73
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 17H6-3DYF-VJGD $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1D1R-VMTY-V6TN $7.61
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1D1R-VMTY-VNCC $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1MCK-JYDR-W3QX $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LRD-J44H-46G1 $203.53
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 13YC-16P1-CJTP $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 13V4-X7FP-CYL9 $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1KMQ-H3C6-9TJY $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 16NR-Q11H-C9PW $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 19YQ-9J6F-DK97 $7.66
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LC3-YXK9-CXDT $7.49
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3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1QV9-CX96-D4PG $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1316-FGW4-D444 $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1GXY-HC1H-CQ31 $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1DWY-KL1W-F3KR $7.61
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1KTW-X6N3-DW9T $7.61
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LC3-YXK9-DY7X $7.61
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1PHQ-7PF1-4C6J $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1GXY-HC1H-DWMN $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1XK3-CCVD-F4TW $7.61
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1NLG-RF1T-F749 $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1RHG-RC7T-CR4Q $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 197R-LX16-CHD3 $15.21
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1RHR-1VQV-JG37 $15.21
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 197R-LX16-HH63 $148.01
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1FXX-N4G7-GN7W $53.21
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1N4W-DTK1-HNQ1 $69.20
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1NX1-CW3F-PHFC $322.89
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1YLJ-9WFK-RDDM $67.11
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1YLJ-9WFK-QLRJ $117.12
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1L1Y-3VH9-PX7X $7.61
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1TFP-7DLG-Q3RQ $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HY6-76MX-RLT9 $29.62
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1WDW-N6LN-QTPW $42.36
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1VYT-VV6L-QJGH $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1RHG-RC7T-QLFJ $26.60
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1TFP-7DLG-QNMJ $96.96
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1G7N-VCC4-MWWC $15.19
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 13X9-RW33-QD1M $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HJR-QMLW-NMX6 $22.65
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HY6-76MX-NQW6 $81.54
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1VYF-P1MY-13HJ $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1PQH-XKPT-1PYD $21.44
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1WX4-RCWT-11QF $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1T4R-1Y6P-169W $7.61
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1JPW-JY6J-11PF $7.61
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3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1PWD-37JY-VFX9 $152.21
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 16F1-GRJT-1W4Y $135.90
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 19JM-DNGR-1M4V $7.61
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1DTW-6H76-1RKD $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 19NH-X39J-13CR $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1H6D-7FHV-11MK $7.49
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1TH1-CRHG-RTMG $31.24
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1VYT-VV6L-TCDN $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LPN-CLR7-14Q7 $7.56
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HVY-16PC-1L99 $15.72
3/14/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1VJX-YNLP-1Q7X $38.05
3/14/2023 Casey Rojas Core Teaching/Student Supplies ROJ021023 $22.50
3/14/2023 Casey Rojas Core Teaching/Student Supplies ROJ021023a $22.50
3/14/2023 Home Science Tools Core Teaching/Student Supplies 490628 $49.31
3/14/2023 Home Science Tools Core Teaching/Student Supplies 490627 $290.56
3/14/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-8BFE643F02082318 $414.66
3/14/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-222C1C1902082312 $210.19
3/14/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-21F8FFE202102334 $247.77
3/14/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-435F050C02102313 $146.44
3/14/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-904EF08602202336 $193.90
3/14/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-9EFBF19A02202336 $43.05
3/14/2023 Kristen Lawrence Core Teaching/Student Supplies LAW021623 $24.00
3/14/2023 Leslie DeMedicis Core Teaching/Student Supplies DEM022223 $51.30
3/14/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995224 $322.60
3/14/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995328 $182.37
3/14/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995327 $182.37
3/14/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995361 $459.85
3/14/2023 MEL Science U.S., LLC Core Teaching/Student Supplies AL2023022201 $193.84
3/14/2023 Mimeo.com, Inc Core Teaching/Student Supplies 1887787 $365.26
3/14/2023 MoxieBox Art Inc. Core Teaching/Student Supplies 9668 $190.97
3/14/2023 MoxieBox Art Inc. Core Teaching/Student Supplies 9669 $193.29
3/14/2023 MoxieBox Art Inc. Core Teaching/Student Supplies 9799 $193.29
3/14/2023 MoxieBox Art Inc. Core Teaching/Student Supplies 9800 $193.29
3/14/2023 Rainbow Resource Center Core Teaching/Student Supplies 3972821 $71.39
3/14/2023 Rainbow Resource Center Core Teaching/Student Supplies 3972822 $69.97
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3/14/2023 Rainbow Resource Center Core Teaching/Student Supplies 3976729 $71.39
3/14/2023 Rainbow Resource Center Core Teaching/Student Supplies 3988996 $731.11
3/14/2023 Rainbow Resource Center Core Teaching/Student Supplies 3988990 $103.58
3/14/2023 Rainbow Resource Center Core Teaching/Student Supplies 3988993 $20.50
3/14/2023 Rainbow Resource Center Core Teaching/Student Supplies 3990305 $217.48
3/14/2023 Rainbow Resource Center Core Teaching/Student Supplies 3990306 $217.48
3/14/2023 Robert Avetisian Core Teaching/Student Supplies AVE021423 $50.21
3/14/2023 Staples Business Credit Core Teaching/Student Supplies 7373901116-0-1 $80.90
3/14/2023 Alyssa Allison Educational Services ALL021423 $400.00
3/14/2023 Ana Rodriguez Educational Services ROD021023 $657.00
3/14/2023 Beyond Today Sports Institute Educational Services 537404543 $2,512.68
3/14/2023 Brittany Fleming Educational Services FLE021323 $420.00
3/14/2023 Cadenza School of Music Educational Services 537393846 $460.00
3/14/2023 Candy Herrera Educational Services HER020923a $81.23
3/14/2023 Carole Lynne Dance Studio Educational Services 537404556 $220.00
3/14/2023 Cheryl McCormick Educational Services 13 $1,656.00
3/14/2023 Christopher Bruneau Educational Services BRU021423 $416.66
3/14/2023 David Barnes Educational Services 537396410 $360.00
3/14/2023 Endeavor Gymnastics Educational Services 537393850 $200.00
3/14/2023 Huckleberry Center for Creative Learning Educational Services 537400041 $1,878.32
3/14/2023 James Kang Educational Services KAN021723 $74.00
3/14/2023 Jean Canaday Educational Services CAN021623 $501.00
3/14/2023 Kristen Lawrence Educational Services LAW021023 $519.00
3/14/2023 Kristen Lawrence Educational Services LAW021023a $149.00
3/14/2023 Lynda Nguyen Educational Services NGU022123 $1,000.00
3/14/2023 Marie Jacklin Educational Services JAC021323 $20.00
3/14/2023 Melissa J. Diwa Enterprises Educational Services 537385603 $639.00
3/14/2023 Melissa J. Diwa Enterprises Educational Services 537390764 $360.00
3/14/2023 Melissa J. Diwa Enterprises Educational Services 537393843 $90.00
3/14/2023 Melissa J. Diwa Enterprises Educational Services 537400032 $450.00
3/14/2023 Melissa J. Diwa Enterprises Educational Services 537404554 $945.00
3/14/2023 Melissa J. Diwa Enterprises Educational Services 537409581 $180.00
3/14/2023 Natasha Hernandez Educational Services HER020923 $110.00
3/14/2023 Neesha N. Rahim Educational Services 114 $3,750.00
3/14/2023 Olivia Alarcon Educational Services ALA021723 $125.00
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3/14/2023 Olivia Alarcon Educational Services ALA021723a $74.00
3/14/2023 Olivia Alarcon Educational Services ALA021723b $74.00
3/14/2023 P.U.M.A Karate Educational Services 537383090 $160.00
3/14/2023 Paint it Black Art, LLC Educational Services 537387901 $75.00
3/14/2023 Perla Lacher Educational Services LAC021723 $130.00
3/14/2023 Prime Educational Solutions Educational Services 1080 $8,500.00
3/14/2023 Reshma Solbach Educational Services 537396422 $100.00
3/14/2023 Sehar Ellahi Educational Services ELL021423 $250.00
3/14/2023 SoCal STEM LLC Educational Services 537396425 $1,115.00
3/14/2023 The Animation Course, LLC Educational Services 020723-2 $400.00
3/14/2023 Vibe Performing Arts Educational Services 537400043 $160.00
3/14/2023 Xtreme Fit Murrieta Inc Educational Services 537393853 $324.00
3/14/2023 Certifix Live Scan Fingerprinting 72683 $80.50
3/14/2023 Knight Security & Fire Systems Fire, Alarm & Pest control 161602 $20.00
3/14/2023 Great American Insurance Group General Liability Insurance 003Mar2023LU $2,865.00
3/14/2023 Hatch & Cesario, Attorneys-at-Law Legal Fees 14935 $7,328.00
3/14/2023 Hatch & Cesario, Attorneys-at-Law Legal Fees 14934 $2,023.00
3/14/2023 Hatch & Cesario, Attorneys-at-Law Legal Fees 14933 $1,280.00
3/14/2023 Mary R. Pierce, Esq. Legal Fees 202305 $187.50
3/14/2023 FlipSwitch Marketing LLC Marketing INVFM356 $8,079.37
3/14/2023 Amazon Capital Services, Inc. Materials & Supplies - Office 1GWV-QXJG-PCD6 $141.36
3/14/2023 Amazon Capital Services, Inc. Materials & Supplies - Office 1DJC-J61R-1MHF $35.05
3/14/2023 Amazon Capital Services, Inc. Materials & Supplies - Office 1GNJ-LYPL-9FRM $152.22
3/14/2023 Dianna Singas Professional Development SIN022223 $20.08
3/14/2023 Kylee Cleveland Professional Development CLE022223 $15.21
3/14/2023 Leslie DeMedicis Professional Development DEM022223 $25.01
3/14/2023 SHAUN BUNN Professional Development BUN022223 $25.13
3/14/2023 Sarah Barkan Professional Development BAR022223 $18.00
3/14/2023 Valerie Zamora Professional Development ZAM022323 $31.48
3/14/2023 Life Storage Rent - Facilities Lease 002Feb23#658b $116.50
3/14/2023 Charters Choice Educational Services Inc Special Education Services 782 $5,460.00
3/14/2023 Charters Choice Educational Services Inc Special Education Services 763 $3,672.50
3/14/2023 McColgan & Associates, Inc Special Education Services 4887 $3,100.00
3/14/2023 McColgan & Associates, Inc Special Education Services 4888 $11,585.80
3/14/2023 Prime Educational Solutions Special Education Services 1080 $16,070.75
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3/14/2023 The Upward Bound School Inc Special Education Services 2023-EAA-9 $1,591.25
3/14/2023 The Upward Bound School Inc Special Education Services 2023-EAA-10 $3,348.75
3/14/2023 SBCSS STRS 002FebSTRS2023a $33,553.39
3/14/2023 AGiRepair, Inc. Technology Services & Software - Educat 59748 $119.00
3/14/2023 School Pathways Holdings, LLC Technology Services & Software - Educat 140-INV4522 $270.38
3/14/2023 T-Mobile Technology Services & Software - Educat 003Mar2023 $2,298.30
3/14/2023 Southern California Edison Utilities - Gas/Electric/Water 004AprSCE2023LU $176.44
3/14/2023 Marsh & McLennan Agency, LLC Workers Compensation 2173339 $2,514.50
3/14/2023 AIRTABLE.COM/BILL Technology Services & Software - Busines CC 6481 $280.51
3/14/2023 THE MISSION INN Professional Development CC 6481 $68,857.21
3/15/2023 Savannah Schuster Educational Services 31023 $720.00
3/15/2023 FIS LOCKBOX OPERATIONS ATTN:PITNEY B Postage & Delivery - Educational 015.LU $5,000.00
3/17/2023 Aflac Health Insurance 842434 $977.09
3/17/2023 MOLLY MAID OF SADDLEBACK Janitorial Services CC 6481 $126.00
3/21/2023 Kimberly Keeth Educational Services 537419191 $720.00
3/21/2023 Vanessa Vosburg UNALLOCATED WAGES 32023 $3,924.22
3/22/2023 ADOBE *800-833-6687 Technology Services & Software - Busines CC 6481 $15.88
3/24/2023 SBCSS STRS 003MarSTRS2023 $130,833.37
3/24/2023 MOLLY MAID OF SADDLEBACK Janitorial Services CC 6481 $126.00
3/26/2023 KAJABI GROWTH MONTHLY Technology Services & Software - Busines CC 6481 $199.00
3/27/2023 Department of Justice Fingerprinting 643347 $65.00
3/27/2023 Kaiser Foundation Health Plan Health Insurance 004Apr2023LU $20,865.32
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1VT6-6TY7-C3T4 $7.53
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1N6K-PTFN-CJ7W $7.53
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1LX4-R93C-6HD7 $363.96
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 17YF-KX3C-H6HJ $7.53
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1RJG-QX4C-7YRF $17.24
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 17VR-CK9D-6T7D $27.36
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1XLK-VLJJ-179C $84.21
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1163-Y479-1PFT $48.50
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1KFK-PC9J-GVL6 $161.26
3/28/2023 Amazon Capital Services, Inc. Approved Core Curriculum, Teacher Man 1M6F-9FCG-1MJQ $13.43
3/28/2023 BYU Independent Study Approved Core Curriculum, Teacher Man DCE-00013828 $295.00
3/28/2023 BookShark, LLC Approved Core Curriculum, Teacher Man BI0017672 $246.11
3/28/2023 BookShark, LLC Approved Core Curriculum, Teacher Man BI0017695 $260.19
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3/28/2023 Curiosity Chronicles Approved Core Curriculum, Teacher Man 462 $95.00
3/28/2023 Curiosity Chronicles Approved Core Curriculum, Teacher Man 464 $88.99
3/28/2023 Dash Into Learning Approved Core Curriculum, Teacher Man 677310285 $21.64
3/28/2023 Demme Learning LLC Approved Core Curriculum, Teacher Man 0814477-IN $156.59
3/28/2023 Mimeo.com, Inc Approved Core Curriculum, Teacher Man 1891227 $4,477.11
3/28/2023 Oak Meadow, Inc Approved Core Curriculum, Teacher Man 137573 $781.10
3/28/2023 Outschool, Inc. Approved Core Curriculum, Teacher Man 12345712459 $75.00
3/28/2023 Outschool, Inc. Approved Core Curriculum, Teacher Man 12345712460 $120.00
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3988989 $427.99
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3992341 $305.71
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3994523 $49.25
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3994526 $25.55
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3994520 $56.26
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3994525 $49.25
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3994522 $355.98
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3995999 $158.48
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3994521 $388.31
3/28/2023 Rainbow Resource Center Approved Core Curriculum, Teacher Man 3995241 $187.50
3/28/2023 Singapore Math Inc. Approved Core Curriculum, Teacher Man S261760 $186.06
3/28/2023 Studies Weekly Approved Core Curriculum, Teacher Man 473090 $43.05
3/28/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 222825416 $25.00
3/28/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 222952048 $14.40
3/28/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 222951784 $3.67
3/28/2023 Teacher Synergy LLC Approved Core Curriculum, Teacher Man 223851226 $22.99
3/28/2023 The Regents of the University of California Approved Core Curriculum, Teacher Man 173203 $798.00
3/28/2023 Valley Office Equipment** Copier Lease, Service, Toner & Repair IN2302-1663 $15.61
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1X9G-KNWT-F1N4 $162.41
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1P7R-RCD4-M6FT $7.56
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1XCD-T1DN-MN99 $7.49
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1CJP-7CXM-ML3D $7.49
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HVY-16PC-MKGQ $7.66
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1VT6-6TY7-JM9F $7.56
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1N6K-PTFN-MLYJ $7.49
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1QH4-XVH1-RC6T $32.57
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1TRQ-YG6P-QRFV $229.66
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3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1T76-66X9-NGR4 $162.41
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 16YM-YKDC-Q4VT $54.36
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HN7-7YMC-37XC $29.64
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1CYF-TK4L-1QX3 $6.72
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1GFT-XDFG-WC3V $38.34
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HQ9-4LGW-7QFW $119.46
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1WJM-33VQ-4RXD $170.76
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 11VX-PP6M-1CJF $17.39
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1TD9-9R9T-7WT9 $34.38
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1HQ9-4LGW-79Y4 $26.60
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 11XW-3XRT-39NF $17.12
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1WCV-J7R3-7WRG $266.78
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 19XG-QC6D-11PX $37.44
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 17C7-YJ1R-3F7C $33.91
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 11KL-NH1L-4DGY $28.46
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1Y63-C6CW-4DXH $28.46
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1CJV-JQMV-DVG7 $27.38
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 174M-3YHT-F1R9 $775.41
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1KFK-PC9J-HRHH $96.86
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1QFH-M1GP-MCXC $86.98
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1N7T-GCHQ-LCXJ $161.60
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1KFK-PC9J-KQMW $101.33
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1MF9-MYGK-NWKX $86.18
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 14YP-6V3F-KPMW $94.05
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 19VG-TMHY-LV7H $162.35
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LDP-CHCY-LY7H $87.58
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1XG3-JWPL-KRYV $126.83
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1DNC-H4WG-HXXJ $75.46
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1YDW-GQ34-LGGQ $163.10
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 14HQ-MLLM-KGYL $102.98
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1763-MNF4-LMQT $162.35
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1QFH-M1GP-JTH3 $88.02
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 11JC-6JLD-4CWK $27.58
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LYN-PHWM-1WH1 $11.48
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1K3T-JQ9F-1Q1L $108.21
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3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 19XJ -7416-N1C6 $130.63
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1WJL-DTN9-MWGY $37.68
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1G69-TJNM-16K3 $164.22
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1JLH-Q7YG-3LKG $134.99
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 1LDP-CHCY-MKHD $131.84
3/28/2023 Amazon Capital Services, Inc. Core Teaching/Student Supplies 19JX-FKN1-MT6C $130.63
3/28/2023 Home Science Tools Core Teaching/Student Supplies 494031 $189.40
3/28/2023 Janet Guyton Core Teaching/Student Supplies GUY022723 $21.49
3/28/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-870231BB02272307 $392.97
3/28/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-726DD71102272311 $392.97
3/28/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-072B79F402272333 $647.48
3/28/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-5A062D0E02282320 $43.05
3/28/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-66D294AF02282352 $108.11
3/28/2023 KiwiCo, Inc. Core Teaching/Student Supplies KE-B75C6D8F02282320 $134.63
3/28/2023 Kristen Lawrence Core Teaching/Student Supplies LAW022323 $29.74
3/28/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995385 $183.73
3/28/2023 Little Passports, Inc Core Teaching/Student Supplies IN-0000995448 $325.60
3/28/2023 MEL Science U.S., LLC Core Teaching/Student Supplies KC2023022707 $193.84
3/28/2023 Mimeo.com, Inc Core Teaching/Student Supplies 1891987 $27.64
3/28/2023 Rainbow Resource Center Core Teaching/Student Supplies 3988258 $70.68
3/28/2023 Staples Business Credit Core Teaching/Student Supplies 7374300461-0-1 $76.91
3/28/2023 Staples Business Credit Core Teaching/Student Supplies 7374300461-0-4 $1.46
3/28/2023 Staples Business Credit Core Teaching/Student Supplies 7374300461-0-2 $6.90
3/28/2023 Staples Business Credit Core Teaching/Student Supplies 7605771785-0-1 $28.22
3/28/2023 Thomas S. Olson Core Teaching/Student Supplies OLS030323 $29.56
3/28/2023 ATC Corona Inc. Educational Services 537463510 $250.00
3/28/2023 Amazing Athletes of Inland Empire Educational Services 537421828 $224.00
3/28/2023 Associated Students of San Diego State Un Educational Services 27276 $612.50
3/28/2023 Branche Jones Educational Services 112 $1,500.00
3/28/2023 CMMC Learning Center LLC Educational Services 537415258 $319.00
3/28/2023 Cadenza School of Music Educational Services 537419167 $112.50
3/28/2023 Carole Lynne Dance Studio Educational Services 537430831 $480.00
3/28/2023 Caroline Beus Educational Services 537427085 $50.00
3/28/2023 Casey Rojas Educational Services ROJ030323 $95.00
3/28/2023 Catherine Johnson Educational Services JOH022423 $123.00
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3/28/2023 Cece's Artistic Touch Educational Services 556 $50.00
3/28/2023 David Barnes Educational Services 537439974 $360.00
3/28/2023 DeeAnn Houck Educational Services HOU030323 $61.60
3/28/2023 DeeAnn Houck Educational Services HOU030323a $115.90
3/28/2023 Dianna Singas Educational Services SIN030323 $25.00
3/28/2023 EM Sports LLC Educational Services 537424601 $1,250.00
3/28/2023 Fight Sports Club Educational Services 537427089 $300.00
3/28/2023 Frank Velasquez Educational Services 537430826 $400.00
3/28/2023 Friends of Willow Tree Educational Services 537424602 $320.00
3/28/2023 Gabriana Jones Educational Services JON022423 $75.00
3/28/2023 Head2Heart Partners in Education Educational Services 537415252 $2,100.00
3/28/2023 Iron Fist Martial Arts Educational Services 537419188 $130.00
3/28/2023 Jaclyn Hutchins* Educational Services 537415285 $35.00
3/28/2023 Jaclyn Hutchins* Educational Services 537419185 $90.00
3/28/2023 Jaclyn Hutchins* Educational Services 537421846 $270.00
3/28/2023 James Kang Educational Services KAN030223 $152.00
3/28/2023 James Kang Educational Services KAN030223a $219.00
3/28/2023 Janet Guyton Educational Services GUY022723 $126.00
3/28/2023 Josie Christensen Educational Services CHR022423 $405.00
3/28/2023 Kimberly Baca Educational Services BAC032023 $495.00
3/28/2023 Kristen Lawrence Educational Services LAW022723 $150.00
3/28/2023 Laura Meer Educational Services 537415272 $370.00
3/28/2023 Lily Diehl Educational Services 537419192 $325.00
3/28/2023 Loren Martinez Educational Services 537421848 $760.00
3/28/2023 Lorna Jenkins Educational Services 537421863 $184.00
3/28/2023 Lorna Jenkins Educational Services 537421856 $184.00
3/28/2023 Louvina Sheffield Educational Services 537430833 $556.00
3/28/2023 Marcia Dawkins Educational Services DAW030323 $300.00
3/28/2023 Melissa Armas Educational Services ARM022723 $464.29
3/28/2023 Melissa J. Diwa Enterprises Educational Services 537419166 $540.00
3/28/2023 Melissa J. Diwa Enterprises Educational Services 537415238 $1,461.00
3/28/2023 Melissa J. Diwa Enterprises Educational Services 537421838 $90.00
3/28/2023 Melissa J. Diwa Enterprises Educational Services 537427087 $1,080.00
3/28/2023 Melissa J. Diwa Enterprises Educational Services 537430813 $1,080.00
3/28/2023 Melissa Leonard Educational Services 537415261 $280.00
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3/28/2023 Natasha Hernandez Educational Services HER030323 $110.00
3/28/2023 Nicole Barnhart Educational Services 537419211 $840.00
3/28/2023 Nicole the Math Lady, LLC Educational Services 6009 $79.00
3/28/2023 Noonan family Swim School, Inc. Educational Services 537419201 $654.80
3/28/2023 On Pointe Productions, LLC Educational Services 537419204 $332.00
3/28/2023 Parnassus Preparatory Academy Educational Services 537424815 $4,550.00
3/28/2023 Power of Leverage Brazilian Jiu Jitsu Educational Services 537419208 $441.00
3/28/2023 Rachel Pulizzi Educational Services 537421840 $2,200.00
3/28/2023 Rebecca Carr Educational Services CAR022423 $1,080.00
3/28/2023 Reshma Solbach Educational Services 537415245 $100.00
3/28/2023 Rock Rose School of Creative Learning Educational Services 537419172 $300.00
3/28/2023 Rockstars of Tomorrow Educational Services 537415267 $435.00
3/28/2023 Savannah Schuster Educational Services 32423 $800.00
3/28/2023 Sehar Ellahi Educational Services ELL030323 $850.00
3/28/2023 SoCal STEM LLC Educational Services 537427094 $60.00
3/28/2023 The Music Key School Educational Services 537415275 $252.00
3/28/2023 The Rage Entertainment Complex Educational Services 537415264 $250.00
3/28/2023 The Rage Entertainment Complex Educational Services 537424604 $1,390.00
3/28/2023 The Rage Entertainment Complex Educational Services 537427092 $576.00
3/28/2023 Thomas S. Olson Educational Services OLS030323 $110.50
3/28/2023 Top Billing Entertainment Performance Ac Educational Services 537424609 $185.00
3/28/2023 Universal Martial Arts Centers, LLC Educational Services 537424610 $260.00
3/28/2023 Vibe Performing Arts Educational Services 537427095 $160.00
3/28/2023 Amazon Capital Services, Inc. Materials & Supplies - Office 1Q47-TPPH-CVVV $65.24
3/28/2023 Amazon Capital Services, Inc. Materials & Supplies - Office 1VT6-6TY7-V4TV $151.70
3/28/2023 Amazon Capital Services, Inc. Materials & Supplies - Office 1V6Q-LTCG-7FF4 $319.07
3/28/2023 Amazon Capital Services, Inc. Materials & Supplies - Office 1TCM-7NR9-39XC $163.11
3/28/2023 Theresa Rubio Mileage, Parking & Tolls RUB022323 $30.00
3/28/2023 Frontier Phone / Internet / Website Fees 004Apr2023 $386.52
3/28/2023 Citlalli Ramirez Professional Development RAM022323 $27.00
3/28/2023 Matthew Martin Professional Development MAR022323 $27.00
3/28/2023 Michelle Hedge Professional Development HED022323 $81.00
3/28/2023 Teresa Fleming Professional Development FLE022323 $27.00
3/28/2023 Theresa Rubio Professional Development RUB022323 $44.88
3/28/2023 Vanta Development Group Inc. Professional Development 4BE7E212-0002 $415.00
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3/28/2023 TSW Therapy, Inc. Special Education Services 1368 $1,820.00
3/28/2023 TSW Therapy, Inc. Special Education Services 1369 $3,090.00
3/28/2023 TSW Therapy, Inc. Special Education Services 1367 $3,777.50
3/28/2023 School Pathways Holdings, LLC Technology Services & Software - Educat 140-INV4551 $3,955.88
3/28/2023 Securly, Inc. Technology Services & Software - Educat 31138 $3,623.75
3/28/2023 Ashlea Kirkland Travel, Lodging & Meals KIR022823 $247.65
3/28/2023 CALENDLY Technology Services & Software - Busines CC 6481 $40.10
3/29/2023 CliftonLarsonAllen LLP Accounting Fees / Audit 3611637 $2,310.00
3/29/2023 Strongmind, Inc Approved Core Curriculum, Teacher Man INVSM2017 $49,000.00
3/29/2023 Strongmind, Inc Approved Core Curriculum, Teacher Man INVSM2017 $3,000.00
3/29/2023 Heavy Skies Music, Inc. Educational Services 1158 $500.00
3/29/2023 Neesha N. Rahim Educational Services 002a $7,500.00
3/29/2023 Neesha N. Rahim Educational Services 2 $7,500.00
3/29/2023 The Talk Institute Educational Services 1001 $750.00
3/29/2023 Karen Makkai Professional Development MAK032723 $198.74
3/29/2023 Pioneer Nashville II, LLC Rent - Facilities Lease 004Apr23STE130 $1,030.50
3/29/2023 Adam Bruno Special Education Services 3 $525.00
3/29/2023 Specialized Therapy Services, Inc. Special Education Services ELAA01-0223 $1,075.45
3/29/2023 Southern California Edison Utilities - Gas/Electric/Water 004AprSCE2023aLU $91.75
3/31/2023 SANDY PATT* (1 OF 1 PA Educational Services CC 6481 $2,000.00

Warrant Register - Mar 1 - Mar 31, 2023 + Feb/Mar CC Charges



Elite Academic Academy - Instructional Service Community Partner - March 2023

New Instructional Service Community Partners - March 2023

Partner Name Description of Services Link to EAA VCI 2022-2023 Applications

Murrieta Homeschool Tutor
One-on-one tutoring in reading and writing, small group classes 
that cover Science, History, and writing 2x per wk Murrieta Homeschool Tutor_EAA VCI 22-23 Application

The Ballet Company Pre-professional dance/Ballet/Contemporary/Modern/Jazz/Tap The Ballet Company_EAA VCI 22-23 Application

Cambria Lingenfelder One-on-one tutoring in Math and ELA for for grades K-8th Cambria Lingenfelder EAA VCI 22-23 Application

Master Lee's Kung Fu San Soo Martial arts lessons Master Lee's Kung Fu San Soo_EAA VCI 22-23 Application

Freedom in Motion Inc. - Riverside County Parkour lessons Freedom in Motion Inc. - Riverside County EAA VCI 22-23 Application

Freedom in Motion Inc. - SB County Parkour lessons Freedom in Motion Inc. - SB County_EAA VCI 22-23 Application

ER Soccer Development After School Soccer Program ER Soccer Development EAA VCI 22-23 Application

Royal Academy: The Sound of Music, Inc Music lessons (Piano, Violin, Cello, Guitar, Vocal, and Drums) Royal Academy: The Sound of Music, Inc_EAA VCI 22-23 Application

Gathered Oak LLC

Farm School, a la carte elective classes (young farmers, book 
club, homesteading, planet protectors, lego storytelling, storybook 
art) Gathered Oak LLC_EAA VCI 22-23 Application

Orange County Surf Coaching Surf lessons/coaching Orange County Surf Coaching_EAA VCI 22-23 Application



Remote Teacher on Special Assignment (TOSA)/Compliance Liaison
Job Description

Position Title: Remote Teacher on Special Assignment (TOSA)/Compliance Liaison
Reports To: Director of Homeschool, or designee
FLSA Status: Non-Exempt (for Part-Time hourly)/Exempt (for Full-Time salary)
School Classification:    Certificated
Pay Range: Hourly for Part-Time/Salary for Full-Time (rates depending on experience)
Work Schedule: 186-225 days
Location: Remote

Position Summary: The Remote TOSA/Compliance Liaison supports the needs of new and
veteran teachers of Elite Academic Academy in the independent study environment, including
but not limited to: personalizing the needs of teachers within each unique academy within Elite.
The TOSA will meet with teachers, Elite Leaders, and directors, and help further promote
teacher success, training, engagement with students, and overall success in the independent
study public charter school world. TOSAs are required to participate in all staff meetings and
trainings, and are expected to uphold the school's mission and shared values, philosophy, and
policies and procedures.  TOSAs must carry and maintain a valid California teaching credential.
Streamlined compliance training and structure of support is crucial to the health of the
Academy. The Compliance Liaison is responsible for overseeing Compliance Practices and
patterns within the Academy, organizing support, providing Professional Developments and
additional Teacher Training, and collaborating with the Elite Compliance team to ensure proper
audit and Teacher reports.

Qualifications: To perform this job successfully, an individual must be able to perform each
essential duty satisfactorily. The requirements listed below are representative of the
knowledge, skill, and/or ability required.

● A valid, current, and appropriate California state teaching credential for teaching staff.
A copy of Teaching Credential to be provided and kept current.

● State and federal fingerprint clearance (LiveScan) to work with students (Ed. Code
44237).  No prospective employee can report to work without this clearance being
received and Human Resources notifying the immediate supervisor of this clearance.
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● Proof of a clear TB Tine test dated within the last 60 days (Ed. Code 49406)
upon employment and thereafter updated every four years.

● Valid California Driver’s License.

General Skills:

● Team player.

● Love of learning – a lifelong learner.

● Ability to transmit passion for learning to students and families.

● Flexibility and accountability.

● Well developed, clear communication and interpersonal skills that maintain a
respectful, professional, and courteous manner.

● Conflict resolution skills.

● Strong organizational skills.

● Openness to differing views and objectives.

● Computer and technology literacy.

● Willingness to research and become knowledgeable of curriculum and educational
resources.

● Ability to deliver information concerning curriculum, teaching, assessment, and
learning to families.

● Serve the student and parent's needs to the best of his/her ability without allowing
his/her own convenience to interfere.

ESSENTIAL DUTIES AND RESPONSIBILITIES

Duties of this position include, but are not limited, to:

1. Professional Development:

● Training Induction Teachers, other Lead Teachers, and Mentor Teachers.

● Observing and providing peer assistance for colleagues in the area of compliance.

● Evaluating compliance practices within the Academy and collaborating across Elite to

ensure quality and consistency

● Participating in professional development activities.

● Planning/Leading team meetings to ensure communication with peers.

● Participating in a formalized peer review process as a formative evaluator.

● Assisting in the coordination of all school based professional development opportunities

linked to individual professional development plans and job competencies.

● Assisting in the planning and execution of professional development opportunities for

parents and Elite families to strengthen the community and their teaching and support at

home.

2. Curriculum:

● Collaborating with colleagues to construct Elite Curriculum

● Ensure curriculum and standards are accurate and aligned in Student Information System
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for mandated compliance

● Assisting with identifying the curriculum needs of the faculty.

● Planning and managing the development of standards-based curriculum, instruction,

assessment plans, and strategies.

● Assisting in the adoption of curriculum resources that are consistent with the charter’s

curriculum.

● Evaluating curriculum practices and new curriculum options within the Academy for

adoption.

● Ensuring that all curriculum is used effectively as a resource to meet curriculum goals.

● Coordinating communication and planning among all learning communities.

3. Leadership:

● Serving as a resource to the leadership team and working with school administrators to

develop, implement, and evaluate the school's compliance practices.

● Collaborate Elite-wide for the bettermine of compliance and curriculum strategies.

● Actively engage with Academy Leadership Team in regular meetings and planning.

● Communicate with Academy Leaders about teacher concerns and intervention supports

● Supporting and assisting in implementing the Elite’s Mission and Vision.

● Serving on charter-level committees.

● Writing grants to aid in meeting the goals of the Continuous Improvement Plan.

● Assisting in the coordination of the school’s testing program.

● Have an understanding of fiscal/financial health of the program and work with direct

supervisors to ensure systems are in place to ensure fiscal solvency.

Required Qualifications:

● Valid professional teaching credential.

● Master’s degree or one year curriculum leadership at the school.
● Minimum of one year as a Professional Teacher.
● Ability to work an extended schedule.

Desired Qualifications:

● Professional development in the area(s) of:
○ communication and conferencing skills;
○ leadership development;
○ classroom management;
○ standards-based curriculum development;
○ peer observation, coaching, mentoring, and conferencing skills;
○ student and parent conferencing skills;
○ knowledge of subject matter;
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○ independent study compliance;
○ remote teaching;
○ assessment of student performance;
○ grant writing.

● 5 or more years in the field of Education with independent study experience.

Advice and Support:

The TOSA is expected to serve teachers and students with varying needs.  A broad base of
educational knowledge as well as a thorough understanding of educational opportunities
available through the school is necessary to support families adequately.  This knowledge must
include, but is not limited to, familiarity with the following:

● School and Common Core State Standards

● Curricular options to meet the standards

● Learning approaches and teaching philosophies

● School graduation requirements

● School and community in-services available

● Internet resources

● Distance learning

● Field Trips

● High School specific information

The TOSA is responsible for answering educational questions posed by their families,
performing research, using the Elite Educator manual, and consulting their assigned local lead
as needed.

Other Duties

● Proctoring duties as needed during the testing window.

● Supporting in State educational compliance for students including attendance & Learning
Logs, work sample collections, evaluating student work, Assignment and Work Records,
and Report Cards.

● Respond to all school related written correspondence, phone calls, voicemails, and
emails within 24 business hours.

● Document and report to the school’s management all formal disciplinary actions
involving students; supporting management with addressing and resolving complaints
from students and parents in a timely manner; and ensuring compliance with the
provisions of California Penal Code Section 11166 (Child Abuse and Neglect Reporting
Act).

● Perform other duties as assigned.

Use of Computer Technology:

To perform this job successfully, an individual should have general knowledge of database
software, how to use the internet to find information and complete tasks, email usage, order
processing systems, spreadsheet software, and word processing software.  The employee is
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expected to acquire and maintain a working computer with an internet connection and a printer.

Physical Demands:

The physical demands described here are representative of those that must be met by an
employee to successfully perform the essential functions of this job.  Reasonable
accommodations may be made to enable individuals with disabilities to perform the essential
functions.

● Hearing and speaking to exchange information.

● Dexterity of hands and fingers to demonstrate activities.

● Operates a computer and other office machinery.

● Seeing to read a variety of materials and monitor students.

● Bending at the waist, kneeling, or crouching.

● Sitting or standing for extended periods of time.

● Lifting objects up to 50 pounds.

● Close vision and ability to adjust focus.

Work Environment:

The work environment characteristics described here are representative of those an employee
encounters while performing the essential functions of this job. Reasonable accommodations
may be made to enable individuals with disabilities to perform the essential functions.

● Noise level is generally moderate

● Meetings conducted in public and private settings

● Indoor and outdoor in varying temperature

● Employee must have available transportation and be able to drive up to 100 miles in a
day

Employee Acknowledgement:

____________________________ ____________________________      _______________

Employee Signature Printed Name Date
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Temporary Remote Teacher on Special Assignment (TOSA)
Job Description

Position Title: Temp Remote Teacher on Special Assignment (TOSA)
Reports To: Academy Director, or designee
FLSA Status: Non-Exempt (for Part-Time hourly)/Exempt (for Full-Time salary)
School Classification:       Certificated
Pay Range: Hourly for Part-Time/Salary for Full-Time (rates depending on experience)
Work Schedule: Temporary (186-225 days)
Location: Remote

Position Summary: Elite Educators support students in meeting their educational goals and ensuring
they are successful in an independent study environment.  The Temp TOSA supports the needs of new
and veteran teachers of Elite Academic Academy in the independent study environment, including but
not limited to: personalizing the needs of teachers within each unique academy within Elite.  The
TOSA will meet with teachers, Elite Leaders, and directors, and help further promote teacher success,
training, engagement with students, and overall success in the independent study public charter
school world.TOSAs are required to participate in all staff meetings and trainings, and are expected to
uphold the school's mission and shared values, philosophy, and policies and procedures.  TOSAs must
carry and maintain a valid California teaching credential.

Qualifications: To perform this job successfully, an individual must be able to perform each essential
duty satisfactorily. The requirements listed below are representative of the knowledge, skill, and/or
ability required.

● A valid, current, and appropriate California state teaching credential for teaching staff. A copy
of Teaching Credential to be provided and kept current.

● State and federal fingerprint clearance (LiveScan) to work with students (Ed. Code 44237).  No
prospective employee can report to work without this clearance being received and Human
Resources notifying the immediate supervisor of this clearance.

● Proof of a clear TB Tine test dated within the last 60 days (Ed. Code 49406) upon
employment and thereafter updated every four years.

● Valid California Driver’s License.
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General Skills:

● Team player.

● Love of learning – a lifelong learner.

● Ability to transmit passion for learning to students and families.

● Flexibility and accountability.

● Well developed, clear communication and interpersonal skills that maintain a respectful,
professional, and courteous manner.

● Conflict resolution skills.

● Strong organizational skills.

● Openness to differing views and objectives.

● Computer and technology literacy.

● Willingness to research and become knowledgeable of curriculum and educational resources.

● Ability to deliver information concerning curriculum, teaching, assessment, and learning to
families.

● Serve the student and parent's needs to the best of his/her ability without allowing his/her
own convenience to interfere.

ESSENTIAL DUTIES AND RESPONSIBILITIES

Professional Support:
The TOSA’s  goal is to ensure the academic success of each student assigned to them or on their roster.

TOSAs must meet with assigned students and parents to support the student’s academic needs, and to
facilitate adequate progress toward the common core state standards.  This requires understanding the
student/family goals and TOSAs assist families in the development and execution of the goals.  TOSAs will
complete all educational and administrative duties, paperwork, and other tasks as needed to achieve this
goal. Professional support is not limited to the school calendar days.

Responsibilities:

● Develop an educational plan with each family at the beginning of each learning period.

● Evaluate, update, and document student progress towards the educational plan and Common
Core State Standards by examining the entire body of student learning at the monthly
Academic Consultation and engaging the student through evaluative discussion and
observation.

● Collect assessment data and work samples each learning period and use those samples to
create a record of each students’ learning.

● Stay current with school policy and procedure.

● Complete the required paperwork and documentation for each student according to
individual deadlines.

● Advise and support parents and students.

● Ensure students’ academic needs are met by ordering, researching, and suggesting curriculum.

● Provide tutoring as needed

● Monitor in-house tutoring, make tutoring referrals and/or work with the student/family to ensure
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tutoring is requested and assigned as needed.

● Suggest and provide information regarding available educational opportunities.

● Proactively seek information on high school curriculum and course work.

● Stay current with UC a-g requirements, school policy and procedure.

● Work with Program Director to ensure high school requirements are being met.

● Maintain an accurate online budget for each student-make sure funds are spent according to
academic priority—curriculum, tutoring, and then enrichment.

● Communicate school information to the parents/students.

● Respond to all school related written correspondence, phone calls, voicemails, and emails
within 24 business hours.

● Attend IEP and other required meetings for assigned students.

● Use computer technology, email, the Internet, and other technology.

● Attend mandatory teacher trainings and weekly meetings/mentoring sessions.
● Complete online and other trainings as determined as necessary by the school.

● Proctor state mandated tests and administer any charter required assessments, such as the
i-Ready assessment.

● Support high school students and parents with high school planning.

● Evaluate student transcripts for graduation/completion purposes.

● May perform other duties commensurate with the functions and level of the position.

● Order materials and supplies for students through the OPS purchasing system

Paperwork and Documentation:

The TOSA must complete all paperwork and documentation necessary to serve each assigned student.
Completed documentation must be submitted by specific due dates as specified by the school. The
required documentation includes, but is not limited to, the following:

● Master Agreements and enrollment paperwork

● Attendance Reporting

● Assignment and Work Record (AWR) in School Pathways to document student learning--to
be completed within two weeks after attendance has been taken

● Report Cards

● Portfolios(digital)

● Purchase Orders

● Checkout (performed after last day of school)

● High school plans and paperwork

● IEP paperwork

● Additional paperwork as needed

Advice and Support:

The TOSA is expected to serve students with varying needs.  A broad base of educational knowledge as
well as a thorough understanding of educational opportunities available through the school is necessary
to support families adequately.  This knowledge must include, but is not limited to, familiarity with the
following:
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● School and Common Core State Standards

● Curricular options to meet the standards

● Learning approaches and teaching philosophies

● School graduation requirements

● School and community in-services available

● Internet resources

● Distance learning

● Field Trips

● High School specific information

The TOSA is responsible for answering educational questions posed by their families, performing
research, using the Elite Educator manual, and consulting their assigned local lead as needed.

Other Duties

● Proctoring duties as needed during the testing window.

● State educational compliance for students including attendance & Learning Logs, work sample
collections, evaluating student work, Assignment and Work Records, and Report Cards.

● Respond to all school related written correspondence, phone calls, voicemails, and emails within
24 business hours.

● Document and report to the school’s management all formal disciplinary actions involving
students; supporting management with addressing and resolving complaints from students and
parents in a timely manner; and ensuring compliance with the provisions of California Penal
Code Section 11166 (Child Abuse and Neglect Reporting  Act).

● Perform other duties as assigned.

Use of Computer Technology:

To perform this job successfully, an individual should have general knowledge of database software, how to
use the internet to find information and complete tasks, email usage, order processing systems,
spreadsheet software, and word processing software.  The employee is expected to acquire and maintain a
working computer with an internet connection and a printer.

Physical Demands:

The physical demands described here are representative of those that must be met by an employee to
successfully perform the essential functions of this job.  Reasonable accommodations may be made to
enable individuals with disabilities to perform the essential functions.

● Hearing and speaking to exchange information.

● Dexterity of hands and fingers to demonstrate activities.

● Operates a computer and other office machinery.

● Seeing to read a variety of materials and monitor students.

● Bending at the waist, kneeling, or crouching.

● Sitting or standing for extended periods of time.

● Lifting objects up to 50 pounds.

● Close vision and ability to adjust focus.
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Work Environment:

The work environment characteristics described here are representative of those an employee
encounters while performing the essential functions of this job. Reasonable accommodations may be
made to enable individuals with disabilities to perform the essential functions.

● Noise level is generally moderate

● Meetings conducted in public and private settings

● Indoor and outdoor in varying temperature

● Employee must have available transportation and be able to drive up to 100 miles in a day

Employee Acknowledgement:

____________________________ ____________________________      _______________
Employee Signature Printed Name Date
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Date of Offer: March 23, 2023 
Assignment Offered: Special Education - Education Specialist  
Candidate Name:  

 
 
It is our pleasure to offer you a position with Elite Academic Academy-Lucerne. This offer is contingent on final 
Board approval, an acceptable FBI/DOJbackground check, the finalization of our 23/24 staffing calendar, and 
your timely completion of the requirements set forth in this letter.  

If you are currently under contract with another district/charter for the 23/24 school year, you must provide 
Elite Academic Academy-Lucerne with documentation of your release by that district/charter. You must meet 
all certification requirements before the beginning of your assignment. Failure to timely provide the specified 
credentials will nullify this offer.  

Upon completion of the above matters, the CEO will have final approval of your employment. At that time, we 
will send you an employment contract for you to sign and return. Your salary will be based on the compensation 
outlined below. If you are offered an assignment and choose to decline it, Elite Academic Academy-Lucerne is 
not obligated to offer you another assignment. You would, however, be eligible to apply and interview for other 
assignments.  

Terms and Benefits for this position:  

Start Date: July 1, 2023 
Term: At Will 
Position Title:  Special Education - Education Specialist 
FLSA/CA Classification:  Exempt 
Annual Salary: TBD based on number of days on the 12 month staffing calendar 
Work Days:  TBD Days ($462/day)  
[Note:  For comparison purposes, our 12 month calendar for the 22/23 school year 
had 221 days.  221 days at $462/day is equivalent to an annual salary of $102,102, 
and a monthly salary of $8,508.50.] 
Stipends: $150 monthly travel & mileage stipend; $125 monthly stipend in honor 
of your Masters degree. 
Number of Sick Days: 6 
Retirement Benefits: California State Teachers Retirement System 
Employer Paid Medical Benefits: $10,800 annually (eligible after 1 month of 
employment) 

Please sign below to indicate your acceptance of this conditional offer and return this letter to me within seven 
calendar days. Please let us know if you have any questions. We look forward to working with you. 

 

Chief Executive Officer ______________________________Date ________ 
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I have read and understood the conditions and commitments stated above. I have initialed below to indicate 
that I have accepted or declined this offer.  

 

Candidate:    

_____(Initial) I accept the offer of employment with Elite Academic Academy starting July 1, 2023. I understand 
that this offer is expressly conditioned on Board approval, an acceptable FBI/DOJ background check, student 
enrollment and my timely completion of the requirements set out in this letter.  

 

_____(Initial) I do not accept the offer of employment with Elite Academic Academy  

___Date ________ 
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March 20, 2023 

Re:   Employment Status 

, 

Per your email dated March 19, 2023, and your verbal communication with Scott Michaelson 

today (March 20, 2023), you have resigned from your employment as a Teacher of Record - 

Virtual, with Elite Academic Academy - Lucerne, effective yesterday, March 19, 2023. 

Please return all company-owned property within 5 business days.  You will be provided with a 

FedEx label to use in order to mail any equipment. 

Attached to this letter, please find the following: 

1.      Notice to Employee as to Change in Relationship 

2.      Final Paycheck Acknowledgment (and paystub) 

3.      Company Property Return Form 

4.      For Your Benefit (Form 2320) 

5.      Notice to Terminating Employees- Health Insurance Premium Notice (and 

COBRA documentation) 

Thank you for your service.  We wish you nothing but the best in your future endeavors.  

Sincerely, 

 

__ ___________________________ 

Tracy J. Hasper, Esq. - Chief Personnel Officer 
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INDEPENDENT CONTRACTOR AGREEMENT 

THIS AGREEMENT is made, effective as of March 10, 2023, between Growth Alianza 

(“Contractor”) and Elite Academic Academy - Lucerne (“Company” or “EAAL”) (individually a 

“Party” and collectively the “Parties”). 

WHEREAS Company desires to retain the services of the Contractor, and the Contractor 

desires to provide services to Company. 

NOW, THEREFORE, in consideration of the mutual promises and agreement hereinafter set 

forth the sufficiency of which is hereby acknowledged, the Parties agree as follows: 

1. Engagement. Company hereby retains Contractor to serve to perform the duties, as

outlined on the attached proposal, for Elite X Blooms. 

2. Commissions. Company will pay Contractor $11,500 per month.

3. Regulatory Compliance. If the Contractor is working with students, or in the office

where students may reside, they must at all times comply with all laws regarding qualifications to 

work with or around students including, without limitation, state and federal fingerprint clearance 

(Live Scan) (Cal. Ed. Code § 44237) proof of clear TB test within 60 days of the Effective Date, 

as defined hereinbelow and updated every 4 years; and, valid state driver’s license. 

4. Expenses.  The contractor will be responsible for bearing his/her own costs and

expenses unless agreed to in advance by the Company and the Contractor provides proper 

documentation for the expense. 

5. Acknowledgments. The contractor acknowledges and understands that he/she is an

independent contractor and that he/she is not forming a traditional employer-employee relationship 

with the Company. The contractor is not entitled to participate in any plans, arrangements, or 

distributions pertaining to or connected with any compensation plan, health, dental, life, or 

disability insurance programs, or any other fringe benefits which Company, from time to time, 

may provide for its owners and/or employees if any. The contractor shall be solely responsible for 

all costs incurred for health, dental, and/or life insurance on his behalf. The contractor shall be 

solely responsible for making all federal, state, and local tax deposits relating to compensation 

received as a result of his relationship with the Company and shall hold the Company harmless 

from and against any and all tax liability relating thereto. The contractor further agrees he is solely 

responsible for workers’ compensation insurance for himself and any subcontractors she may hire, 

if any, and agrees to indemnify and hold the Company harmless for any workers’ compensation 

claim of loss or damage arising in connection with the Contractor’s performance of services under 

this Agreement. 

6. Term. The contractor’s engagement shall be effective March 10, 2023 (the

“Effective Date”) and shall continue, unless and until the engagement is terminated by either Party. 

To the extent the Contractor wishes to terminate this Agreement he/she must provide the Company 

with thirty (30) days advance written notice. The Company may terminate this Agreement at any 

time, with or without notice. Additionally, this Agreement shall terminate in the event of 
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Contractor’s death, inability to continue to provide services as described in this Agreement, or 

breach of any provision of this Agreement. 

7. Modification of this Agreement. No waiver or modification of this Agreement, in

whole or in part, will be valid unless it is made in writing and duly executed by the Parties. Any 

waiver of any term, condition, or provision of this Agreement will not constitute a waiver of any 

other term, condition, or provision hereof, nor will a waiver or any breach of any term, condition, 

or provision constitute a waiver of any subsequent or succeeding breach. 

8. Assignment. This Agreement, the services to be performed, and all rights hereunder

are personal to the Contractor and may not be transferred or assigned by the Contractor at any 

time. This Agreement shall be binding upon and inure to the benefit of the Company’s successors 

and assigns. In the event of Contractor’s death, inability to perform his duties, or his breach of this 

Agreement, Company shall have no further obligations hereunder other than to pay him or his 

estate any fees or expenses that are payable hereunder which are accrued and unpaid as of the date 

of either his death, disability, or breach. 

9. Confidentiality. Contractor acknowledges that Company is in a highly competitive

industry and that during the term of this Agreement, Contractor will have access to, receive, learn, 

and/or develop information that is proprietary, trade secrets, and/or confidential to the Company, 

including, but not limited to information about customers, prospects, financials, and marketing. 

Additionally, the Contractor will have access to and maintain, develop and initiate customer 

relationships and goodwill that are of value to the Company and which it has a legitimate interest 

in protecting. 

At all times during and after the term of Contractor’s engagement with Company, 

Contractor shall not, except with Company’s prior written consent, or except in the proper course 

of his performance of services for the Company, directly or indirectly, disclose, communicate, or 

divulge to any individual or entity, or use for his own benefit or the benefit of any other individual 

or entity, any confidential or proprietary knowledge or information concerning the conduct or 

details of Company’s business, including without limitation, names of customers and prospects, 

details of contracts, technical know-how, methods of operation, marketing methods, other trade 

secrets, pricing, or other policies, prospects, and financial information. The contractor 

acknowledges that these provisions apply even to information that is developed or conceived by 

him alone or with others at the Company’s direction, as well as to confidential and/or proprietary 

information received from any customer or other person or entity who does business with the 

Company; however, the Contractor will be retain the ownership of his original curriculum, 

proprietary resources, and Educational content created prior to the contract with the Company.  

Upon termination of Contractor’s engagement with Company for any reason, Contractor 

shall immediately return to Company all correspondence, files, customer and prospect lists, notes, 

technical data, and other materials which contain any such confidential or proprietary knowledge 

or information, and Contractor shall not retain any copies of such materials. A violation of this 

paragraph shall be considered a material breach of this Agreement. 

10. Work Product. The product of all work performed under this Agreement (“Work

Product”), which was either created by the Company or Contractor, or altered by the Company or 

Contractor, including without limitation all notes, reports, documentation, drawings, computer 
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programs, inventions, creations, works, devices, models, work-in-progress, and deliverables that 

are conceived, made, reduced to practice, or learned by Contractor, solely or in conjunction with 

others, in the course of any work performed for the Company or Contractor, will be shared by both 

the Company and Contractor. Any work product created by the Contractor remains the property 

of the Contractor; however, any work product created by the Contractor utilizing the Company’s 

proprietary materials, must have prior approval from the Company. 

11. Choice of Law and Forum. This Agreement and the performance of services

hereunder will be governed by the laws of the State of California. Any lawsuit filed by either 

Contractor or Company shall be filed in the Superior Court for the State of California in Los 

Angeles. The contractor and Company herein each consent to the personal jurisdiction and venue 

of said court over them and agree not to contest jurisdiction or the application of California law. 

12. Attorneys’ Fees. The contractor agrees to indemnify the Company for its reasonable

attorneys’ fees and costs incurred in enforcing the terms of this Agreement should the Contractor 

violate any of its terms. 

13. Entire Agreement. This Agreement contains the complete agreement of the Parties

and will supersede any and all other agreements, understandings, and representations, whether oral 

or written, by and between the Parties hereto. 

14. Relationship of the Parties. The contractor is an independent contractor, not a

Company employee. This Agreement does not constitute a joint venture, partnership, merger, 

acquisition, or employment relationship. The contractor does not have any authority to bind the 

Company or enter into any contract on the Company’s behalf (with the exception of routine 

purchase orders). The contractor is solely responsible for its debts, liabilities, and obligations, 

including obligations for income or other taxes, and the Contractor shall hold Company harmless 

for the same. The contractor shall prepare and file all tax returns required under applicable law. 

The contractor shall not incur any expense on behalf of the Company, shall not enter into any 

contract or agreement on behalf of the Company without prior written consent from Company, and 

shall not represent to any other person or entity that the Contractor is authorized to enter into any 

contract or agreement on behalf of Company or bind Company in any way unless she has prior 

written consent. Nothing herein requires the Company to offer services and work opportunities to 

the Contractor, and nothing herein requires the Contractor to accept work opportunities. Nothing 

herein requires the Contractor to work exclusively for the Company. The contractor may not hire 

any employees or engage any Contractor to assist in the performance of his duties hereunder, 

without the prior written consent of an Owner of the Company. The contractor shall fully 

indemnify and hold Company completely harmless for any and all expenses, costs, liabilities, and 

losses, including attorneys’ fees, as a result of the Contractor’s violation of any provision of this 

paragraph. 

15. Severability: If any provision of this Agreement is construed to be invalid, illegal,

or unenforceable, then the remaining provisions hereof shall not be affected thereby and shall be 

enforceable without regard thereto. 

16. Binding Authority: The Company and its representative signing this Agreement

agree and confirm that the undersigned individual has the right, power, and authority to sign this 

Agreement on behalf of the Company and to legally bind the Company to this Agreement with his 
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signature. 

17. Counterparts: This Agreement may be executed in one or more counterparts, each

of which will be deemed to be an original copy of this Agreement, and all of which, when taken 

together, will be deemed to constitute one and the same agreement. The exchange of copies of this 

Agreement and of signature pages by facsimile or electronic transmission shall constitute effective 

execution and delivery of this Agreement as to the Parties and may be used in lieu of the original 

Agreement for all purposes. Signatures of the Parties transmitted by facsimile or email shall be 

deemed to be their original signatures for all purposes. 

IN WITNESS THEREOF and intending to be legally bound, the Parties have executed this 

Agreement as of the date set forth above on the below-written date. 

ELITE ACADEMIC ACADEMY - LUCERNE 

By: Meghan Freeman rowth Alianza 

Its: Chief Executive Officer Independent Contractor 
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INDEPENDENT CONTRACTOR AGREEMENT 

THIS AGREEMENT is made, effective as of March 1, 2023, between Lena Olson 

(“Contractor”) and Elite Academic Academy - Elite Academic Academy Lucerne (“Company” or 

“EAAL”) (individually a “Party” and collectively the “Parties”). 

WHEREAS Company desires to retain the services of Contractor, and Contractor desires to 

provide services to Company. 

NOW, THEREFORE, in consideration of the mutual promises and agreement hereinafter set 

forth the sufficiency of which is hereby acknowledged, the Parties agree as follows: 

1. Engagement. Company hereby retains Contractor to serve as the Company’s

Creative Space Club host to perform the following duties for Company and such other services as 

Company may from time to time request: (1) Prepare Art Lessons for students at various ages and 

skill levels (2) Deliver 2 monthly Art Lessons and (3) Provide communication to families and 

students about the Creative Space Art Lessons. 

2. Commissions. Company will pay Contractor $250 per Creative Space Session, to

be paid net 15 upon monthly invoice receipt. 

3. Regulatory Compliance. If the contractor is working with students or in the office

where students may reside, they must at all times comply with all laws regarding qualifications to 

work with or around students including, without limitation, state and federal fingerprint clearance 

(Live Scan) (Cal. Ed. Code § 44237) proof of clear TB test within 60 days of the Effective Date, 

as defined hereinbelow and updated every 4 years; and, valid California driver’s license. 

4. Expenses. The contractor will be responsible to bear his own costs and expenses

unless agreed to in advance by the Company and Contractor provides proper documentation for 

the expense. 

5. Acknowledgments. The contractor acknowledges and understands that he/she is an

independent contractor and that he/she is not forming a traditional employer-employee relationship 

with the Company. The contractor is not entitled to participate in any plans, arrangements, or 

distributions pertaining to or connected with any compensation plan, health, dental, life, or 

disability insurance programs, or any other fringe benefits which Company, from time to time, 

may provide for its owners and/or employees if any. The contractor shall be solely responsible for 

all costs incurred for health, dental, and/or life insurance on his behalf. The contractor shall be 

solely 
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responsible for making all federal, state, and local tax deposits relating to compensation received 

as a result of his relationship with the Company and shall hold the Company harmless from and 

against any and all tax liability relating thereto. The contractor further agrees he is solely 

responsible for workers’ compensation insurance for himself and any subcontractors she may hire, 

if any, and agrees to indemnify and hold the Company harmless for any workers’ compensation 

claim of loss or damage arising in connection with the Contractor’s performance of services under 

this Agreement. 

6. Term. The contractor’s engagement shall be effective March 1, 2023 (the “Effective

Date”) and shall continue, unless and until the engagement is terminated by either Party. To the 

extent Contractor wishes to terminate this Agreement he must provide the Company with thirty 

(30) days advance written notice. The Company may terminate this Agreement at any time, with

or without notice. Additionally, this Agreement shall terminate in the event of the Contractor’s

death, inability to continue to provide services as described in this Agreement, or breach of any

provision of this Agreement.

7. Modification of this Agreement. No waiver or modification of this Agreement, in

whole or in part, will be valid unless it is made in writing and duly executed by the Parties. Any 

waiver of any term, condition, or provision of this Agreement will not constitute a waiver of any 

other term, condition, or provision hereof, nor will a waiver or any breach of any term, condition, 

or provision constitute a waiver of any subsequent or succeeding breach. 

8. Assignment. This Agreement, the services to be performed, and all rights hereunder

are personal to the Contractor and may not be transferred or assigned by the Contractor at any 

time. This Agreement shall be binding upon and inure to the benefit of the Company’s successors 

and assigns. In the event of Contractor’s death, inability to perform his duties, or his breach of this 

Agreement, Company shall have no further obligations hereunder other than to pay him or his 

estate any fees or expenses that are payable hereunder which are accrued and unpaid as of the date 

of either his death, disability, or breach. 

9. Confidentiality. The contractor acknowledges that Company is in a highly

competitive industry and that during the term of this Agreement, Contractor will have access to, 

receive, learn, and/or develop information that is proprietary, trade secrets, and/or confidential to 

the Company, including, but not limited to information about customers, prospects, financials, and 

marketing. Additionally, the Contractor will have access to and maintain, develop, and initiate 

customer relationships and goodwill that are of value to the Company and which it has a legitimate 

interest in protecting. 

At all times during and after the term of Contractor’s engagement with Company, 

Contractor shall not, except with Company’s prior written consent, or except in the proper course 

of his performance of services for the Company, directly or indirectly, disclose, communicate, or 

divulge to any individual or entity, or use for his own benefit or the benefit of any other individual 

or entity, any confidential or proprietary knowledge or information concerning the conduct or 

details of Company’s business, including without limitation, names of customers and prospects, 

details of contracts, technical know-how, methods of operation, marketing methods, other trade 

secrets, pricing, or other policies, prospects, and financial information. The contractor 

acknowledges that these provisions apply even to information that is developed or conceived by 

him alone or with others at the Company’s direction, as well as to confidential and/or proprietary 

information received from any customer or other person or entity who does business with the 
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Company. 

Upon termination of Contractor’s engagement with Company for any reason, Contractor 

shall immediately return to Company all correspondence, files, customer and prospect lists, notes, 

technical data, and other materials which contain any such confidential or proprietary knowledge 

or information, and Contractor shall not retain any copies of such materials. A violation of this 

paragraph shall be considered a material breach of this Agreement. 

10. Work Product. The product of all work performed under this Agreement (“Work

Product”), including without limitation all notes, reports, documentation, drawings, computer 

programs, inventions, creations, works, devices, models, work-in-progress, and deliverables which 

are conceived, made, reduced to practice, or learned by Contractor, solely or in conjunction with 

others, in the course of any work performed for the Company, will be the sole property of the 

Company, and Contractor hereby assigns to the Company all right, title and interest therein, 

including but not limited to all audiovisual, literary, moral rights and other copyrights, patent 

rights, trade secret rights and other proprietary rights therein. The contractor retains no right to use 

the Work Product and agrees not to challenge the validity of the Client’s ownership of the Work 

Product. 

11. Choice of Law and Forum. This Agreement and the performance of services

hereunder will be governed by the laws of the State of California. Any lawsuit filed by either 

Contractor or Company shall be filed in the Superior Court for the State of California in Los 

Angeles. The contractor and Company herein each consent to the personal jurisdiction and venue 

of said court over them and agree not to contest jurisdiction or the application of California law. 

12. Attorneys’ Fees. The contractor agrees to indemnify the Company for its reasonable

attorneys’ fees and costs incurred in enforcing the terms of this Agreement should Contractor 

violate any of its terms. 

13. Entire Agreement. This Agreement contains the complete agreement of the Parties

and will supersede any and all other agreements, understandings, and representations, whether oral 

or written, by and between the Parties hereto. 

14. Relationship of the Parties. The contractor is an independent contractor, not a

Company employee. This Agreement does not constitute a joint venture, partnership, merger, 

acquisition, or employment relationship. The contractor does not have any authority to bind the 

Company or enter into any contract on the Company’s behalf (with the exception of routine 

purchase orders). The contractor is solely responsible for its debts, liabilities, and obligations, 

including obligations for income or other taxes, and Contractor shall hold Company harmless for 

the same. The contractor shall prepare and file all tax returns required under applicable law. The 

contractor shall not incur any expense on behalf of the Company, shall not enter into any contract 

or agreement on behalf of the Company without prior written consent from Company, and shall 

not represent to any other person or entity that the Contractor is authorized to enter into any 

contract or agreement on behalf of Company or bind Company in any way unless she has prior 

written consent. Nothing herein requires the Company to offer services and work opportunities to 

the Contractor, and nothing herein requires the Contractor to accept work opportunities. Nothing 

herein requires the Contractor to work exclusively for the Company. The contractor may not hire 

any employees or engage any Contractors to assist in the performance of his duties hereunder, 

without the prior written consent of an Owner of the Company. The contractor shall fully 
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indemnify and hold Company completely harmless for any and all expenses, costs, liabilities, and 

losses, including attorneys’ fees, as a result of the Contractor’s violation of any provision of this 

paragraph. 

15. Severability: If any provision of this Agreement is construed to be invalid, illegal,

or unenforceable, then the remaining provisions hereof shall not be affected thereby and shall be 

enforceable without regard thereto. 

16. Binding Authority: The Company and it's representative signing this Agreement

agree and confirm that the undersigned individual has the right, power, and authority to sign this 

Agreement on behalf of the Company and to legally bind the Company to this Agreement with his 

signature. 

17. Counterparts: This Agreement may be executed in one or more counterparts, each

of which will be deemed to be an original copy of this Agreement and all of which, when taken 

together, will be deemed to constitute one and the same agreement. The exchange of copies of this 

Agreement and of signature pages by facsimile or electronic transmission shall constitute effective 

execution and delivery of this Agreement as to the Parties and may be used in lieu of the original 

Agreement for all purposes. Signatures of the Parties transmitted by facsimile or email shall be 

deemed to be their original signatures for all purposes. 

IN WITNESS THEREOF and intending to be legally bound, the Parties have executed this 

Agreement as of the date set forth above on the below-written date. 

ELITE ACADEMIC ACADEMY - LUCERNE 

By: Meghan Freeman Lena Olson 

Its: Chief Executive Officer Independent Contractor 
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Sales Order for
Elite Academic Academy



Thanks again for the opportunity to present this proposal. Below, please find our proposed solution and its expected business
impact. We have also included our recommended implementation and training plans, as well as our white-glove service program
for smoove and quick adoption. Bringing your entire organization onboard will accelerate your business and allow you to enjoy
unprecedented pricing. I look forward to hearing from you. Please let me know if you have any questions.
Sincerely,
David Avi Schneiderman

About monday.com
monday.com is a Work OS, where teams plan, run and track their processes, projects, and everyday work seamlessly.
Teams can shape any workflow, code-free, within minutes, automate manual work and push projects forward, while connecting
distributed teams and strengthening remote collaboration.
The platform’s features include: customizable workflow templates, time tracking, automations, data dashboards, and integrations
with popular tools. Thousands of companies around the world connect their teams on monday.com





invoice date

Activation Period: Mar 1, 2023 - Feb 28, 2025

Payment Terms: Net 30

If this Sales Order is not returned signed by Customer by Mar 1, 2023, this offer expires.

This SO does not reflect any applicable taxes that may arise as a result of this SO. If monday.com is registered to collect and remit such applicable
taxes (e.g. sales tax, VAT, etc.) monday.com will set forth such taxes in the applicable invoice related to this SO. Customer hereby acknowledges
and agrees that the shipping and billing information set forth in this SO may be relied upon by monday.com for purposes of calculating such taxes.

Purchase Order Form – monday.com services
This Sales Order form (the “Order”) for monday.com services as described above (the “Services”) is issued under and shall be governed by
monday.com’s Terms of Service available at: https://monday.com/terms/tos (the “Terms”) and any addendum thereto entered into by the parties in
writing (“Addendum”); however, if a SaaS agreement was signed by monday.com Ltd. and the customer identified above (the “Customer”) in
respect of the Services (the “Agreement”) then the engagement hereunder shall be governed by the Agreement. This Order, Terms, Addendum and
Agreement (as the case may be) and any exhibits or appendices referred therein, constitute the entire agreement by and between monday.com and
Customer in respect of the provision of the Services. Any other arrangements, either oral or in writing, in respect of the Services shall have no force
or effect.

Name:   MEGHAN FREEMAN
Title:   CEO
Date:   Feb 28, 2023 9:40:02 AM UTC-0800
Signature:

• If you are exempt from paying sales tax please attach a tax exemption certificate in order for us to process the correct invoice

• If you require a purchase order number to be quoted on the invoice, please attach a copy of the Purchase Order.

• Please confirm the finance contact, preferably an accounts payable e-mail address, where invoices should be sent



Id Due Date Overdue Days Currency Balance Total Amount

IN2301000334545March 31st, 2023 USD $31,971.00 $31,971.00

IN2301000334545September 30th, 2 USD $31,971.00 $31,971.00

IN2301000334545March 31st, 2024 USD $31,971.00 $31,971.00

IN2301000334545September 30th, 2 USD $31,971.00 $31,971.00

$127,884.00 $127,884.00







This Video Production Agreement is entered into as of 03/02/2023 between Elite Academic
Academy Lucerne (“Client”), and Mike Watson dba Video Approach (“Company”). The parties agree
as follows:

1. Subject to the terms and conditions of this Agreement and at Client’s request and direction,
Company will perform for Client the services described in one or more Work Orders (as
defined below) (the “Services”).

2. The specific details of the Services to be performed will be determined on a per-project basis,
and the details for each project will be described in a written Work Order that is executed by
both parties.

3. Client may reasonably request in writing that revisions be made with respect to the Services
or deliverables set forth in that Work Order. If a change that materially increases the scope of
the Services or the effort required to deliver deliverables under the applicable Work Order,
then within 5 business days after Company’s receipt of such Change Order, Company will
deliver to Client a written, revised Work Order reflecting Company’s reasonable determination
of the revised Services, deliverables, delivery schedule, and payment schedule, if any, that will
apply to the implementation of the revisions. If Client approves the revised Work Order, then
the parties will execute it, and upon execution, the revised Work Order will supersede the
then-existing Work Order. If Client does not approve the revised Work Order within 5 business
days after its receipt by Client, the then-existing Work Order will remain in full force and effect.

4. Company shall inform Client as soon as practical of any anticipated delays in the delivery of
any deliverable or any item specifically set forth in any Work Order and of the actions being
taken to assure completion of the such item.

5. On behalf of all personnel of Client who will contribute to the projects described in any Work
Order as well as any other parties participating in such project at the direction of or by the
request of Client, Client hereby grant the following rights and permissions to Company:
Company has the right and permission to take, use, reuse, publish, and republish video
and/or photographic images (in any media whether electronic, digital, recorded or otherwise)
of those recorded or photographed as part of the performance of this contract, including any
minors, or in which any minor may be included, in whole or in part, or composite or distorted
in character or form, without restriction as to changes or alterations from time to time, in
conjunction with the adult’s or minor’s own or a fictitious name, or reproductions of such
videos or photographs made through any medium and in any and all media now or hereafter
known.

6. The Services must be performed in a competent, professional, and workmanlike manner by
qualified personnel in accordance with applicable laws.

7. Company may utilize independent contractors to perform all or part of the Services. Company
will remain solely responsible for the performance of all of the Services that are
subcontracted.

8. Any materials provided by Client to Company are to be used solely to perform the Services
(“Client Materials”). Company will treat the Client Materials as Client’s Confidential
Information. Client hereby grants to Company a non-exclusive, worldwide, royalty-free license
in and to any deliverables under the applicable Work Order and Client Materials, under all of
Client’s intellectual property rights therein, solely for the purpose of performing the Services
contemplated by any Work Order in accordance with the terms of this Agreement. Client also
hereby grants to Company a non-exclusive, worldwide, royalty-free license to use any one or
more of the trademarks, service marks, trade names, domain names, logos, business and
product names, slogans, and registrations and applications for registration thereof owned by
Client (the “Client Brand”) solely for the purpose of performing the Services contemplated by

DocuSign Envelope ID: 68CF3CE5-B798-4176-BD05-6A6E62B8DD88



any Work Order in accordance with the terms of this Agreement.
9. If a Work Order requires Client to obtain, for use in connection with the Services or

incorporation into an Invention, any material from a third party from whom Company or Client
has not acquired the necessary right or license for the use or incorporation, then Client will, at
its sole expense, acquire the necessary right or license to the third party material.

10. Client will pay the fees as set out in each Work Order (“Service Fees”). Client will not
reimburse Company for any costs or expenses unless the nature of the costs and expenses
to be reimbursed are specified in the Work Order and Company receives approval before
incurring a specific cost or expense.

11. Unless otherwise specified in a Work Order: Company will issue monthly invoices for Service
Fees for Services that have been performed in the month; and Client will pay any undisputed
amount set forth in such invoices no later than 30 days after receipt of Company’s invoice.
Payment for undisputed amounts under this Agreement shall, if not paid within 30 days of
receipt of the applicable invoice, bear simple interest at the lower of one and one-half percent
(1.5%) per month or the highest rate permitted by law.

12. Any Discount listed in a Work Order or Invoice is predicated upon on-time payment. If at any
time, for any reason, Service Fees are not paid within 30 days of Company’s invoice, a new
invoice will be delivered without applicable discounts. Discounts will not be reinstated at any
time for any reason.

13. Either party may terminate this Agreement upon written notice to the other party. Client shall
pay to Company within 30 calendar days of the effective date of such termination (i) in
consideration of Company forgoing other business opportunities in anticipation of the
Services that otherwise would have been provided to Client pursuant to this Agreement, a
termination fee equal to 15% of the amounts of any Service Fees associated with any
uncompleted work from any outstanding Work Order, (ii) any undisputed amount set forth in
any existing invoices delivered, and (iii) any and all other out of pocket costs and expenses
specified in any then outstanding Work Order (including, but not limited to, any upfront costs
paid by Company related to any third party independent contractor specified in any
applicable Work Order) that had actually been incurred by Company in anticipation of
fulfillment of any then outstanding Work Order prior to delivery of the written notice of
termination by Client.

14. Prior to payment by Client to Company of the applicable Service Fee related to any Work
Order, ownership of Inventions and related intellectual property rights associated with the
Final Edit Versions of any deliverable delivered pursuant to such Work Order will be vested in
the Company. Upon payment by Client to Company of the applicable Service Fee related to
any Final Edit Versions of any deliverable delivered pursuant to any Work Order, ownership of
Final Edit Version of such deliverable delivered pursuant to such Work Order will be
transferred to Client.

15. Work that constitutes copyrightable subject matter will be considered “works made for hire”
to the extent permitted under the United States Copyright Act. Specifically, the copyright to
any raw materials (video or photo images) created by the Company remain with the Company.

16. All deliverables set forth in any Work Order, subject to acceptance of such deliverable by
Client shall be delivered to Client containing all edits and adjustments deemed necessary by
Company to satisfy the applicable acceptance criteria set forth in the applicable Work Order,
if any. Client shall only retain ownership in, the Final Edit Version of any deliverable and
ownership of all other intellectual property and work product (including, but not limited to any
and all processes, techniques, formulas, analysis, strategies, tactics, methods, procedures,
material(s) and footages created but not used in any deliverables such as outtakes and B-roll,
and other operational instructions whether or not protectable under applicable law, that are
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created for Client by Company and whether they be created by independent contractors,
employees or subcontractors of Company) associated with such deliverables (the “Company
Work Product”) shall be retained by Company.

17. Company shall, on Client request, deliver, at Client’s sole cost, any unused “raw” video.
Copyright of such video remains with Company. However, a non-exclusive, worldwide,
royalty-free license to use these materials is granted upon full payment of the Service Fees.

18. Client hereby grants to Company a non-exclusive, worldwide, royalty-free license to use the
Client Brand and any Final Edit Version of any deliverable solely for the purpose of use in
connection with the Company’s physical or electronic portfolio and/or website that Company
shows to other potential clients in the ordinary course of Company’s business. This
permission can be revoked by Client by 14-day written notice to Company.

19. The Services will be performed in a timely, competent, professional, and workmanlike
manner by qualified personnel.

20. All services performed by Company and all information and other materials disclosed
between the parties prior to the Effective Date will be governed by the terms of this
Agreement, except where the services are covered by a separate agreement between
Company and Client.

21. It is the express intention of the parties that Company perform the Services as an
independent contractor.

22. Company shall not be liable for any failure to perform its obligations under this Agreement if
such failure arises, directly or indirectly, out of any acts of God, acts of government, flood,
fire, earthquakes, civil unrest, acts of terror, strikes or other labor problems, computer,
telecommunications, Internet service provider or hosting facility failures or delays involving
hardware, software or power systems not within Company’s possession or reasonable control
(including, but not limited to, delays or destruction of electronic data or information resulting
from failures of hard drives, storage disks, thumb drives or other such digital media memory
cards on which such information was held), denial of service attacks, incompatibility of
Client’s equipment or software with Company’s equipment or software, acts or omissions of
vendors or suppliers, transportation and telecommunications difficulties.

23. EACH PARTY WILL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO THE OTHER
PARTY FOR CONSEQUENTIAL, INCIDENTAL, SPECIAL, PUNITIVE, OR EXEMPLARY
DAMAGES ARISING OUT OF OR RELATED TO THE TRANSACTION CONTEMPLATED
UNDER THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO LOST PROFITS OR LOSS OF
BUSINESS, EVEN IF A PARTY IS APPRISED OF THE LIKELIHOOD OF SUCH DAMAGES
OCCURRING. THIS LIMITATION WILL APPLY EVEN IF THE REMEDIES AVAILABLE IN THIS
AGREEMENT HAVE FAILED OF THEIR ESSENTIAL PURPOSE.

24. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN NO EVENT
SHALL COMPANY’S TOTAL AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO
THIS AGREEMENT, WHETHER INCURRED WITH RESPECT TO ONE CLAIM, OR
CUMULATIVELY INCURRED FROM MULTIPLE RELATED OR UNRELATED CLAIMS
ARISING UNDER THIS AGREEMENT FROM TIME TO TIME, AND WHETHER IN CONTRACT,
TORT OR UNDER ANY OTHER THEORY OF LIABILITY, EXCEED AN AMOUNT EQUAL TO
THE TOTAL AMOUNTS PAID BY CLIENT TO COMPANY DURING THE TWELVE (12) MONTH
PERIOD PRIOR TO THE EVENT GIVING RISE TO THE FIRST CLAIM BROUGHT
HEREUNDER.

25. Client shall pay all Company costs of collection and enforcement of this Agreement when
incurred, including, without limitation, reasonable attorneys’ fees, costs and expenses
incurred before, after or in connection with any failure by Client to pay any undisputed
amounts due pursuant to this Agreement. Notwithstanding the foregoing, in the event that of
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any dispute between the parties, the non-prevailing party shall pay all reasonable fees and
expenses, including, without limitation, reasonable attorneys’ fees and costs, incurred by the
prevailing party.

26. This Agreement will be interpreted, construed, and enforced in all respects in accordance with
the local laws of the State of California, without reference to its choice of law rules. The
parties agree that any action arising out of or in connection with this Agreement will be heard
in the federal, state, or local courts in San Diego, California, and each party hereby irrevocably
consents to the exclusive jurisdiction and venue of these courts.

27. Any waiver of the provisions of this Agreement or of a party’s rights or remedies under this
Agreement must be in writing to be effective. Failure, neglect, or delay by a party to enforce
the provisions of this Agreement or its rights or remedies at any time, will not be construed as
a waiver of the party’s rights under this Agreement and will not in any way affect the validity
of the whole or any part of this Agreement or prejudice the party’s right to take subsequent
action. Exercise or enforcement by either party of any right or remedy under this Agreement
will not preclude the enforcement by the party of any other right or remedy under this
Agreement or that the party is entitled by law to enforce.

28. If any term, condition, or provision in this Agreement is found to be invalid, unlawful, or
unenforceable to any extent, the parties will endeavor in good faith to agree to amendments
that will preserve, as far as possible, the intentions expressed in this Agreement. If the
parties fail to agree on an amendment, the invalid term, condition, or provision will be
severed from the remaining terms, conditions, and provisions of this Agreement, which will
continue to be valid and enforceable to the fullest extent permitted by law.

29. This Agreement and all exhibits contain the entire agreement of the parties with respect to the
subject matter of this Agreement and supersede all previous communications,
representations, understandings, and agreements, either oral or written, between the parties
with respect to said subject matter. No terms, provisions, or conditions of any purchase order,
acknowledgement, or other business form that either party may use in connection with the
transactions contemplated by this Agreement will have any effect on the rights, duties, or
obligations of the parties under, or otherwise modify, this Agreement, regardless of any failure
of a receiving party to object to these terms, provisions, or conditions. This Agreement may
not be amended, except by a writing signed by both parties.

The parties authorized representatives have duly executed this Agreement, effective as of the
Effective Date:

Signature  Date

Mike Watson
Executive Producer
Mike Watson dba Video Approach
5730 Bounty St
San Diego, CA 92120

Signature  Date

Meghan Freeman
CEO
Elite Academic Academy
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Elite Academic Academy
Work Order #030223-Lucerne

Project Summary:
Conceive, produce, shoot, and edit a series of videos for Elite Academic Academy

Deliverables:
Various videos to be negotiated and mutually agreed upon in writing before the beginning of
pre-production of any video

● Signature video for “Homeschool”, “Virtual” Academies

Cost:

Unit Cost Qty Ext

Pre-Produce, hourly $110.00 10 $1,100.00

$0.00

Shoot Day $1,295.00 2 $2,590.00

Producer, Shoot Day $650.00 2 $1,300.00

$0.00

Post Produce $110.00 4

Edit $110.00 25 $2,750.00

Music $40.00 4 $160.00

$7,900.00

Payment Schedule
NET 30

Project Contacts:
Client: Meghan Freeman, mfreeman@eliteacademic.com
Company: Mike Watson, mike@videoapproach.com, o: 619-928-4336, c: 858-740-7355

Signature  Date

Mike Watson
Executive Producer
Mike Watson dba Video Approach
5730 Bounty St
San Diego, CA 92120

Signature  Date

Meghan Freeman
CEO
Elite Academic Academy
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Total Cost Split
Between Schools

LU= $3,950.00
ME= $3,950.00





3/15/23 

Dear Ashlea Kirkland, 

Attached for your review and signature is the event agreement for the speaking engagement you 
have scheduled with Jennifer Elledge DBA “The Talk Institute” for the following presentations: 

Middle/High School Comprehensive Sex Education Series 
Elite Academic Academy  
April 6, 13, 20, 27, 2023  1-2pm Via Zoom  
April 21, 28 1-2pm Via Zoom (if separate out HS students last 2 sessions) 

Please review, complete, and sign the agreement. When complete please scan a copy and email 
to jennifer@thetalkinstitute.com in order to hold the date.  If any changes need to be made to the 
attached agreement please discuss with me prior and I’ll make any necessary changes.  

Thanks in advance for your prompt efforts in signing this arrangement. If you have any questions 
at any time, feel free to contact me at the telephone number or email address located below.   

Warmest Regards, 

Jennifer Elledge (Barber), MPH 
Executive Director & Founder 
The Talk Institute, LLC 
760-846-6555
jennifer@thetalkinstitute.com
PO Box 1990
La Quinta, CA 92247
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SPEAKING ENGAGEMENT AGREEMENT 

Thank you for inviting Jennifer Elledge (Barber), DBA “The Talk Institute” to present at your 
school. The following agreement defines the parties’ respective responsibilities and the terms and 
conditions of their relationship. 

Jennifer Elledge and The Talk Institute (hereinafter referred to as “Speaker”) shall present to 
Elite Academic Academy (“Client”) on April 6, 13, 20, 27, 2023  1-2pm Via Zoom. Speaker 
will be present 5 minutes before her scheduled time. 

Conditions: 
1. In consideration of the services described above, Client agrees to pay Speaker an hourly

speaking fee of $250 for a total of 6 hours. Attached is the invoice for this agreement.
2. Client will provide a Zoom room that will accommodate the group size.
3. Client agrees to have someone assigned to assist Speaker in moderating the meeting for

the scheduled presentations.
4. Audio or video recording of Speaker’s program(s) is not permitted in any means

whatsoever by Client or any audience member, unless the Client receives prior written
requests or permission to do so.

5. If any date must be canceled due to an emergency, dangerous situation, or an Act of
God, both parties agree to reschedule the event with the same terms listed above. Should
the event be canceled by the Client for any reason, a 30-day notice must be provided to
Speaker or the Client still incurs the full contract fee. If the engagement is canceled by
Speaker due to an emergency, illness, accident, death, or travel crisis outside of the her
control, the Client will not incur any expense, or will be reimbursed for any keynote fee
paid to the Speaker, and may reschedule or secure another speaker for its event.

Please review, sign, and return one copy of this contract to: jennifer@thetalkinstitute.com 
within five (5) business days in order to hold your date(s).  As a valid and authorized 
representative of my organization, I understand and agree to the above conditions. 

Printed Name: ______________________________ 

Title:______________________________________ 

Signature:__________________________________ 
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MEGHAN FREEMAN





DMA Academy Canada Ltd. 220 Victoria Dr #170, Vancouver, BC V5L 0C7

DMA Academy Canada Ltd.
#170-220 Victoria Drive
Vancouver, CA  V5L0C7
info@digitalmediaacademy.org

BILL TO
Elite Academic Academy
43414 Business Park Drive
Temecula, CA  92590 USA

INVOICE 1104

DATE 03/30/2023    TERMS Net 10

DUE DATE 04/09/2023

DATE ACTIVITY DESCRIPTION QTY RATE AMOUNT

Leading STEAM Schools 
in the World program fee

Membership Fees for Leading 
STEAM Schools in the World

100 50.00 5,000.00

Wire to:
Royal Bank of Canada
1025 W Georgia Street
Vancouver, BC V6E 3N9, Canada
Bank number : 003
Transit number: 00010
Account number : 4047965
SWIFT/BIC code: ROYCCAT2

SUBTOTAL 5,000.00

TAX 0.00

TOTAL 5,000.00

TOTAL DUE USD 5,000.00

Total Cost Split
Between Schools

LU= $2,500.00
ME= $2,500.00









34843 Rancho California Road, Temecula CA  92591 
 Phone:  (951) 587-9463 Fax:  (951) 587-8410 

GROUP CONTRACT 

Date Prepared:  March 31st, 2023 
Group Signer: Meghan Freeman 
Group Contact: Gena Altamirano 
Address: 43414 Business Park Drive 

Temecula, Ca, 92590 
Contact Phone: (951) 528-4247
Contact Email: galtamirano@eliteacademic.com

Event Name: Elite June 2023 Staff Professional Development 
Official Event Dates: Tuesday, June 13, 2023 - Wednesday, June 14, 2023 

Resort Sales Manager: Andrew Vasquez 
Title: Catering Sales Manager 
Telephone: 951-587-9463 X 7211
Email:  avasquez@wineresort.com

SCW 2023 Social (“Group”) and South Coast Winery Resort & Spa (“Resort”) agree as follows: 

GROUP’S FIRST OPTION DUE DATE 
Resort agrees to hold the guest rooms and meeting and event space listed in this Group Sales 
Agreement for the Event named above on a tentative basis until Wednesday, April 12, 2023. If 
this Agreement is not fully executed by Group and returned to Resort, together with any 
required deposit, credit application or other materials by Wednesday, April 12, 2023 Resort 
may release the guest rooms and/or meeting and event space.  If, prior to Group’s execution 
and return of this Agreement together with any required materials, Resort  receives an 
alternate request for the Event guest rooms and/or meeting and event space, Resort will notify 
Group and Group will have forty-eight (48) hours from Resort’s notification to return this signed 
Agreement together with any other required material to Resort. 
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Resort’s prevailing rates and will be credited to achieving Group’s Contracted Guest Room 
Revenue Commitment.  Only actual reservations for Event attendees will be considered valid 
room reservations.  After the Cut-Off Date, cancelled guest rooms will be returned to Resort’s 
inventory.  Name changes on, or other transfers of, room reservations will not be accepted 
after the Cut-Off Date. 

RESERVATION METHOD 
_____ Individual Call In - All reservations will be made individually through the Resort’s 
Reservation Department by calling 866-994-6379, and referencing Elite June 2023 Staff 
Professional Development. 

_____ Rooming List – The Group will provide a rooming list at least 30 days prior to arrival 
including each individual’s name, address, payment instructions, arrival and departure dates, 
and type of accommodations desired. No individual reservations will be taken by the resort. 

AGENCY 
In no event shall Resort be liable to Agent, if Group terminates Agent, as its agent.  Group 
hereby agrees to defend, indemnify and hold harmless Resort from any liability arising out of 
Group’s appointment of termination of Agent as its agent or Resort’s payment of amounts 
owed to Agent.   

CUMULATIVE GUEST ROOM MINIMUM 
Resort is relying on, and Group agrees to provide, a minimum of 90% of blocked guest room 
nights.  Should the Group fall below this amount, the Group will be responsible for the 
difference between the minimum guest room nights and actualized guest room nights 
multiplied by the Single Occupancy Guest Room Rate, plus any applicable taxes. 

For any day that the Resort achieves 100% occupancy during the official event dates, the Group 
will receive credit for full achievement of the contracted block for that day.  In such a case, the 
Group’s total pick up will be calculated by adding the difference between contracted and actual 
room nights for sold out nights to the Group’s total pick up. 

The Resort and Group intend to liquidate the damages in the event that the Group fails to meet 
the Guest Room Minimum set forth in this section.  Therefore, Group and Resort agree (a) that 
the above formula is a reasonable estimate of the Resort’s damage in the event that such a 
minimum is not met and (b) that the liquidated damages set forth in this section do not 
constitute a penalty.   

Group may not transfer or resell its rights under this Agreement to any third party for purposes 
of reselling unused portions of the Guest Room Minimum or Guest Room Block.   

RELOCATION 
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If group provides less food and beverage revenue, it agrees to pay Resort 100% of the 
difference between the actual F&B revenue and the Minimum F&B Revenue.   
 
In order for the Resort to prepare appropriately for food and beverage events, Group agrees to 
provide menu choices and number of attendees at least fourteen (14) days prior to the first day 
of the Event.  A surcharge of up to five percent (5%) will be assessed for menu changes that are 
received fourteen (14) days prior to the first day of the Event. 
 
Resort and Group intend to liquidate the damages suffered by Resort in the event that Group 
fails to meet its Food and Beverage Revenue Commitment set forth in this Section.  Therefore, 
Resort and Group agree that:  (a) the damages suffered by Resort in the event that the Food 
and Beverage Commitment is not met are difficult to calculate; (b) the above formula is a 
reasonable estimate of such damages; and (c) the Attrition Charges do not constitute a penalty. 
 
All banquet food and beverage arrangements must be made through Resort.  Only food and 
beverage purchased from Resort may be served on Resort property.  Resort reserves the right 
to cease service of alcoholic beverages in the event that persons under the age limit mandated 
by applicable law are present at the Event and attempt to receive service of alcoholic 
beverages.   Resort reserves the right to deny alcoholic beverage service to guests who appear 
to be intoxicated. 
 
SERVICE CHARGES – FOOD AND BEVERAGE 
A service charge and applicable taxes that are in effect at the time of the Event shall be added 
to all food and beverage invoices.  The current service charge is 22%. 
 
PORTERAGE AND HOUSEKEEPING GRATUITIES 
Porterage charges for all groups are $10 per person, round trip, plus state tax which is currently 
8.75% (subject to change).  This rate is based on two (2) bags per person.  Unless otherwise 
instructed, these charges will be posted to the Master Account.  In situations where the 
individuals will be responsible for these charges, they should be encouraged to tip at the time 
of service.   
 
Please check one and initial: 
_____  Porterage will be posted to the Master Account 
_____ Porterage will be at the individual’s discretion 
 
Recommended housekeeping gratuities are $4 per room, per day. 
 
Please check one and initial: 
_____ Housekeeping gratuities to be posted to the Master Account 
_____ Housekeeping gratuities will be at the individual’s discretion 
 
DEPOSIT   
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Invoice disputes and/or billing errors must be communicated to Resort no later than fourteen 
(14) days before the date payment is due.

CANCELLATION AND ATTRITION 
Either Resort or Group may cancel this Agreement without cause upon written notice to the 
other party at any time prior to the Event.  In the event Group cancels without cause, Group 
shall pay Resort liquidated damages in an amount calculated according to the table below (the 
“Cancellation Charges”), plus applicable taxes.  Applicable Service Charges will be added to the 
Cancellation Charges when cancellation occurs sixty (60) days or less prior to the first date of 
the Event. 

From contract signing to 91 days prior to 
arrival  

50% of the aggregate Contracted Guest Room 
Revenue Commitment 

60 Days Prior to Arrival 60% of the aggregate Contracted Guest Room 
Revenue Commitment, 20% of Food and 
Beverage Revenue Commitment 

30 Days Prior to Arrival 80% of the aggregate Contracted Guest Room 
Revenue Commitment, 50% of Food and 
Beverage Revenue Commitment 

After the first arrival day 100% of the aggregate Contracted Guest Room 
Revenue Commitment, 100% of Food and 
Beverage Revenue Commitment 

Payment of the Cancellation Charges shall be made by Group to Resort at the time this 
Agreement is cancelled by written notice.  Resort and Group agree that:  (a) the damages 
suffered by Resort in the event that Group cancels without cause are difficult to calculate; (b) 
the above formula is a reasonable estimate of such damages; and (c) the Cancellation Charges 
do not constitute a penalty. 

In the event Resort cancels this Agreement without cause, Resort shall pay Group any direct 
damages suffered as a result of the cancellation, which damages shall not exceed the amount 
calculated according to the above scale. 

RIGHTS OF TERMINATION FOR CAUSE 
This Agreement may be terminated by either party without liability upon written notice under 
the following circumstances: 
(i) If for any reason beyond the Hotel’s or Patron’s reasonable conduct (including but not

limited to strikes, labor disputes; acts, regulations or orders of governmental
authorities; civil disorder; disasters; acts of war in the United States of America; acts of
God; acts of terrorism on the United States of America; fires; floods or other emergency
conditions; any delay in necessary and essential repairs of the Hotel) it is impossible for
the Hotel or the Patron to perform its obligations under this Agreement, such non-
performance is excused and such party may terminate this Agreement without further
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liability of any nature, upon return of the Patron’s deposit.  In such event, the 
terminating party shall give written notice of termination to the other party within five 
(5) days of such occurrence; or  

(ii) If either party makes a voluntary or involuntary assignment for the benefit of creditors 
or enters into bankruptcy proceedings prior to the date of the Event.  In such event, the 
party who is not making an assignment or entering into bankruptcy proceedings shall 
have the right to terminate this Agreement upon written notice to the other party. 

In the event of termination by either party under this section, Resort shall refund all deposits 
and/or pre-payments made by the Group within thirty (30) days of receipt of the notice of 
termination. 
 
 

REBOOKING 
In the event where a sequence of global  events limits the Resort’s ability to perform (such as 
pandemics or related governmental action which in turn warrants the following: limitations on 
public gatherings, closures of facilities, lack of certain materials, services, or goods due to 
shutdowns within the supply chain, strikes, fire, war, terrorist attacks, natural disasters, and 
other similar events where the event is a direct cause of the weddings inability to occur), the 
Resort will work with you to reschedule the Elite June 2023 Staff Professional Development 
event with the Resort, and in lieu of full cancellation, will agree to reschedule the booking date 
within a 12 month period from the original contracted event date. The booking will need to be 
of equal or higher value than the revenue previously contracted. 
 
INDEMNIFICATION AND HOLD HARMLESS 
Resort agrees to defend, indemnify and hold Group harmless from and against all claims, losses, 
expenses, damages, actions, causes of action, and/or liabilities, including reasonable attorney’s 
fees, arising out of or resulting from:  (i) any negligent act undertaken or committed by Resort 
pursuant to the performance of its obligations under this Agreement except to the extent such 
actions or liabilities are due to the misconduct or negligence of Group or its employees, 
attendees or contractors; or (ii) any breach by Resort of its obligations under Sections of this 
Agreement titled “Compliance with Laws” or “Privacy of Personal Information.” 
 
Group agrees to defend, indemnify, and hold Resort, Carter Hospitality Group, LLC, and their 
affiliates and each of their respective shareholders, members, directors, officers, managers, 
employees and representatives harmless from and against all claims, losses, expenses, 
damages, actions, causes of action, and/or liabilities, including reasonable attorney’s fees, 
arising out of or resulting from:  (i) any negligent act undertaken or committed by Group 
pursuant to the performance of its obligations under this Agreement except to the extent such 
actions or liabilities are due to the misconduct or negligence of Resort  or its employees, 
attendees or contractors; or (ii) any breach by Group of its obligations under Sections of this 
Agreement titled “Compliance with Laws” or “Privacy of Personal Information” or “Permits and 
Licenses.” 
 
INSURANCE 
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Group and Resort shall each maintain sufficient insurance to insure their obligations set forth in 
the Section of this Agreement titled “Indemnification and Hold Harmless,” and each shall 
provide evidence of such insurance upon request.   
 
CONTRACTORS 
For any activity introduced onto Resorts’ premises by an outside provider engaged by Group, 
Group will ensure that such providers comply with the terms of this Agreement and with any 
requirements for such providers as provided to Group by Resort.  Group will be fully 
responsible for such providers’ actions or inactions and agrees to remove from Resort’s 
premises any outside provider that Resort deems objectionable or whose activities cause 
reasonable concern.  Upon request Group will provide a certificate of insurance from such 
outsider providers covering their actions and naming Resort, Carter Hospitality Group LLC and 
their affiliates as additional insureds with regard to their activities. 
 
AMERICANS WITH DISABILITIES ACT 
Resort acknowledges its obligation to comply with the public accommodations requirements of 
the Americans with Disabilities Act or similar local laws regarding access and public 
accommodation (“Public Access Laws”) except those of Group including Group’s obligation to (i) 
remove “readily achievable” physical barriers within the meeting rooms utilized by Group that 
Group created (e.g., set-up of exhibits in an accessible manner) and that are not controlled or 
mandated by Resort; (ii) provide auxiliary aids and services where necessary to ensure effective 
communication of the Event to disabled participants (e.g., Braille or enlarged print handouts, 
interpreter or simultaneous videotext display); and (iii) modify Group’s policies, practices and 
procedures applicable to attendees as required to enable disabled individuals to participate 
equally in the Event.  Group shall identify in advance any special needs of disabled Event 
attendees requiring accommodation by Resort and will notify Resort of such needs for 
accommodation in writing as soon as they are identified to Group.  Whenever possible, Group 
shall copy Resort on correspondence with attendees who indicate special needs requiring 
accommodation under such Public Access Laws.  Resort shall notify Group of request for 
accommodation that it may receive otherwise than through Group to facilitate identification by 
Group of its own accommodation obligations or needs as required by such Public Access Laws.  
Any extraordinary costs for special auxiliary aids requested by Group shall be borne by Group. 
 
COMPLIANCE WITH LAWS 
Each party hereby represents warrants and covenants that it shall comply with all laws, rules, 
orders and regulations applicable to its performance under this Agreement. 
 
CHANGES - NOTICE 
Any changes to this Agreement must be made in writing and signed by both parties to be 
effective.  Any modifications, additions or corrective lining out made on this Agreement will not 
be binding unless such modifications have been signed or initialed by both parties.  Any notice 
hereunder shall be given to the individuals listed on the first page of this agreement at the 
address set forth herein.  Notice must be given by:  (i) certified or registered mail, return receipt 
requested; (ii) commercial courier for overnight delivery, with a signature signifying receipt; (iii) 
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facsimile evidenced by a machine-generated receipt; or (iv) email, provided that for notices 
given by facsimile or email, a confirmation copy must also be sent that same day by commercial 
courier for overnight delivery as provided herein.  All notices shall be deemed delivered upon 
receipt. 

DAMAGE TO RESORT PREMISES 
Group shall be responsible for all damage to Resort premises caused by Group or its agents or 
contractors.  Upon completion of the Event, Group will leave the premises in the same 
condition as received, except for reasonable wear and tear.   

LIMITATION OF LIABILITY 
Except for damages covered by the indemnifying party’s indemnification obligations as set forth 
in the Section titled “Indemnification and Hold Harmless,” neither party shall be liable to the 
other for any special, indirect, incidental, consequential, punitive or exemplary damages even if 
such party has knowledge of the possibility of such damages, provided that in no event shall 
either party be liable to the other for any lost profits.  Under no circumstances shall this 
limitation of liability limit or waive Group’s obligations to pay liquidated damages, including 
without limitation, Attrition Charges or Cancellation Charges that may be owed.   

PRIVACY OF PERSONAL INFORMATION 
Resort complies with the Global Privacy Policy for Guests, which is available at 
https://www.southcoastwinery.com/privacy (the “Privacy Policy”).  If applicable, Group agrees 
to inform guests or event attendees at Resort (“Guests”) where they may access the Privacy 
Policy.  Group affirms that it (and its Agent, if applicable) is authorized to provide, request, and 
receive information pertaining to Guests as is necessary pursuant to the Guests’ Resort stay, 
event attendance or under this Agreement.  Resort will protect and use personal data about 
Guests that Resort receives in connection with its performance of this Agreement and as set 
forth in the Privacy Policy, provided that Group acknowledges and agrees that certain services 
may be provided by a third-party and that use of such services may be subject to terms and 
conditions (including those regarding access and use of Guest information) different than those 
in this Agreement. 

PERMITS, LICENSES AND APPROVALS 
Group shall, at its sole cost and expense, obtain all licenses, permits and approvals that are:  (i) 
required for the Event; or (ii) required and/or necessary for Group to perform its obligations 
under this agreement.  Such licenses or permits include, but are not limited to licenses and 
permits:  (a) from any applicable governing body; or (b) for the use of a third party’s intellectual 
property, including but not limited to any music, videos, performances, and/or images. 

ARBITRATION 
The parties agree that any and all claims, controversies or disputes between the parties that 
arise out of or relate in any way to this Agreement or a breach hereof and that the parties are 
unable to resolve informally shall be submitted to binding arbitration in the city or county in 
which Resort’s premises are located, to be conducted in accordance with the Commercial 
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Arbitration Rules of the American Arbitration Association or such other dispute resolution 
provider as otherwise agreed to by the parties.  The parties expressly agree that this arbitration 
shall be final and binding on the properties and judgment may be entered upon the award and 
may be enforced by appropriate judicial action in any state of federal court having jurisdiction 
thereof.  In this connection, the parties hereby submit themselves to the jurisdiction of the 
State of California, County of Riverside, and that the arbitrator shall award to the prevailing 
party in arbitration the reasonable attorney’s fees and costs expended in connection with any 
arbitration conducted under this provision. 

WAIVER 
If one party agrees to waive its right to enforce any term of this Agreement, that party does not 
waive its right to enforce any or all other terms of this Agreement.   

ENFORCEABILITY 
If any provision of the Agreement is unenforceable under applicable law, the remaining 
provisions shall continue in full force and effect.   

ENTIRE AGREEMENT ACCEPTANCE 
This Agreement, along with the attached Resort Information Sheet, contains all of the terms 
agreed to by the parties.  All prior agreements, verbal or written, are no longer effective once 
this Agreement is signed by the parties.  Should there be any conflict between this Agreement 
and any addenda, exhibits, or attachments, the language of this Agreement shall control.   

Attachment I:  Resort Information Sheet 

When signed by each party’s authorized representative, this Agreement shall constitute a 
binding agreement between the Group and Resort. 

By the Resort’s Authorized Representative 

Signature: ____________________________________________ 

Name:   Andrew Vasquez 

Title:  Catering Sales Manager 

Date: ____________________________________________ 

By the Group’s Authorized Representative 

Signature: ____________________________________________ 

Name: ____________________________________________ 
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Title: ____________________________________________ 

Date: ____________________________________________ 
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SOUTH COAST WINERY RESORT & SPA 
RESORT INFORMATION SHEET 

1. ADVERTISING:  Neither the Group nor the Resort will use the name, trademark, logo, or
other proprietary designation of the other party in any advertising or promotional materials
without the prior written approval of such party.  The Group's requests for any Resort
advertising materials should be directed to the Resort contact listed on the front page of
this contract.

2. CATERING:  In arranging for catered food and beverage functions, the final attendance must
be received by the Catering office no later than 10:00am at least three (3) full business days
prior to the commencement of the function.  This number will be considered a guarantee,
not subject to reduction, and charges will be made accordingly.  The Resort cannot be
responsible for service to more than 3% over the guarantee for groups.

3. CHECK-IN/CHECK OUT:  The Resort's check-in time is 4:00pm.  Due to the limited room
count of Resort, room assignments prior to that time are on a "space availability" basis
only.  Special requests such as room location and/or early check-in are based upon
availability and are not guaranteed.  **It is highly recommended by the Resort that if any
engagements are scheduled on the same date of arrival and room(s) are needed prior to
guaranteed check-in time, that arrival/rental of room(s) be reserved for day prior as well.
The Resort's checkout time is 11:00AM.  Any attendees staying in their rooms beyond
check-out time without the Resorts authorization will be charged for an additional room
night at the best available rate.  Late checkout is provided based on availability through
authorization from our Front Desk.

4. EARLY DEPARTURE  All Resort guests are notified at the time of booking their reservation
(both over the telephone and by mail confirmation), as well as at check-in, that the Resort
will charge a change fee, which is currently a full nights room and tax of your daily rate, if
they depart earlier than the date stated on their registration card.  All charges will be billed
to the group’s master account unless a personal credit card is provided. In housing
situations wherein Group is sole communication to Resort regarding rooming requirements,
Group is responsible for communicating all appropriate housing information to its
attendees.

5. PARKING: One (1) parking space per Resort room is available and located in front of the
room.  All additional vehicles and/or guests must park in Event and/or Main Building parking
areas at all times.  Violators not registered to room and without proper parking
identification found in Resort room parking areas are subject to towing at owner’s expense.

6. ELECTRICAL & TELEPHONE REQUIREMENTS:  Installation and usage of electrical services
and special telephone lines will be incurred at Group expense.  All requirements must be
directed in writing to Resort Sales & Catering Department at least two (2) weeks in advance
of the meeting to ensure adequate time for installation orders to be processed.   Exclusively
South Coast Winery Resort & Spa provides electrical services, and no other outside vendors
may be contracted to provide electrical service without prior written approval through our
on-site Engineering Department.
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7. EVENT REQUIREMENTS:  A complete and final menu selection, as well as all function room
set-up requirements should be submitted to Resort at least fourteen (14) days prior to the
scheduled date of the function.

8. SET-UP CHANGES:  Should major changes to the set-up of your event be requested within
24 hours of the start time, the Resort will assess the following fees:
0- 20pp $100 
21-50pp $150 
51-150pp $200 
151-300pp $750 
301–750pp $3,000 
751 and up $3,500 

9. FOOD & BEVERAGE:  No food and beverage of any kind whatsoever will be permitted to be
brought into the Resort by Group, or any of Group’s attendees or invitees for any purposes
other than personal and individual consumption in guest rooms.

10. GUARANTEE POLICY:  The Resort requires that all reservations be guaranteed by a credit
card (American Express, Carte Blanche, Diners Club, Discover, JCB, MasterCard, and Visa)
deposit for one night’s room and tax.

11. GUEST ROOM HOSPITALITY EVENTS:  Guest rooms and guest suites are the private domain
of the registered occupant(s) for the time reserved, and those occupants are entitled to
reasonable and normal use therein.  In the event of planned group activities in the guest
room areas, guests are required to obtain advance Resort approval and sign a liability
waiver.  All group food and beverage services must be coordinated through and/or provided
by Resort services.  Should such group activities (not coordinated through Resort) come to
the Resort's attention, Resort will evaluate group activities for possible charges, and client
will be responsible for assistance in such situations.

12. LOSS & DAMAGE:  Resort will not assume any responsibility for damages or loss of any
merchandise or articles left in any area of the Resort prior to, during or following the Group
functions.  It is the responsibility of Group to notify attendees that no valuables should be
left in function rooms or foyers.  Group is responsible for any damage or destruction to the
premises during the period of time that the guests, attendees, invitees, employees, or
independent contractors hired by Group are under Group’s jurisdiction.

13. AUDIO VISUAL REQUIREMENTS:  The Resort requires advance notice of any outside
company or producer coming onto the property to provide audiovisual services, and must
approve all specifications, including electrical requirements from any such outside
contractor (s).   Should you elect to hire an outside A/V vendor, South Coast Winery Resort
& Spa A/V liaison will be assigned to your program. The A/V liaison will be scheduled
between 8am-5pm unless otherwise requested and will be billed to your Master Account at
the rate of $75.00 per hour for a minimum of 5 hours a day for the duration of the program.
This will insure the convenience of having an experienced A/V technician with intimate
knowledge of the meeting space to be available, on site, to assist with pre-event
consultation and any last minute assistance or emergency support role, consideration will
be given to waiving or reducing this charge.  All outside contractors will adhere to the South
Coast Winery Resort and Spa A/V production guidelines, which will be supplied by the Sales
& Catering Coordinator assigned to your program.
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14. PROMOTIONAL MATERIALS:  Nothing should be posted on, nailed, screwed, or otherwise
attached to columns, walls, floors or other parts of the building or furniture.  Distribution of
promotional gummed stickers or labels is strictly prohibited.  Anything in connection,
therewith, necessary or proper for the protection of the building, equipment, or furniture
will be at the expense of the Group.    The Resort requests that all signage be limited to the
meeting and exhibit levels, and requires all signage intended for display in public areas of
the Resort to be professionally printed and pre-approved for use by Resort Catering &
Conventions representative. Any pre-approved banner to be hung will be done so by Resort
Engineering Department at a charge to Group of $45.00 per man-hour with a one-hour
minimum.

15. SECURITY:  The Group acknowledges the Resort cannot be responsible for the safekeeping
of equipment (i.e., laptop/notebook computers, etc.), supplies, written material or any
other items left in function rooms by Group or its attendees.  Accordingly, Group
acknowledges it will be responsible to provide security for any such abovementioned items
and hereby assumes responsibility of loss thereof.  Group further agrees to provide
attendees with same information in their own advance collateral as a preventative
measure.  For security options, please contact your Convention Services Representative at
least two (2) weeks prior to the event.  The South Coast Winery Resort & Spa will not act as
an agent in hiring security and Group acknowledges it will be responsible for contracting
directly with outside security services.

16. SHIPPING OF PACKAGES:  Special arrangements must be made for receiving any equipment,
goods, displays or other materials, which will be sent, delivered or brought into the resort.
Failure to do this may result in deliveries being refused or materials being unavailable when
required.  The resort’s receiving entrance is open from 9:00 am to 5:00 pm Monday through
Friday.  Advance arrangements must be made through the Catering office for weekend
deliveries.  Current package handling/delivery fees are $5.00 per box and $100.00 per
pallet.  Any materials being sent to the resort must be marked as follows:

Return address 
Name of Group associated with 
Meeting room and date 
Group contact (Sales & Catering Manager) 
Name of person that will claim package 
Date of that person's arrival 
Number of boxes (Example: Box 1 of 2 and Box 2 of 2) 

Resort address 
South Coast Winery Resort & Spa; 34943 Rancho California Rd., Temecula, CA  92591 

Due to lack of storage space, all packages should be sent to arrive no more than three days 
prior to function dates. There is a $10.00 handling, storage charge per box each way for 
affiliate and exhibitors.   
It is the Group's responsibility to check on the arrival of any packages and to check to 
ensure that the contents are intact.  The South Coast Winery Resort & Spa accepts no 
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liability for lost, stolen or damaged goods.  Resort has limited capability for receiving, 
handling, and storage of convention materials.  It is the responsibility of meeting planner to 
notify Resort in advance of estimated volume of materials to be shipped to Resort.  If 
anticipated volume or nature of handling requires special service, meeting planner will be 
required to arrange drayage service at their expense.  It is the responsibility of meeting 
planner to arrange drayage service for all exhibits and to include information in-group 
advance mailings. 

17. TAXES AND CHARGES:  All room rates are subject to state, local and occupancy taxes in 
effect at the time of the function.  Currently 12.2% - inclusive of 10.0% - Riverside County 
Occupancy Tax, 2.0% - Temecula Wine Country Tourism Marketing District Assessment and 
0.2% - California Tourism Assessment.  Food and beverage purchases within the resort are 
subject to an 8.75% sales tax.  All food and beverage purchases from the Sales & Catering 
Department are subject to a 22% service charge.  Service fees are subject to sales tax. 

 
Resort policies and procedures are subject to change.   
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2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes,
applicable laws, covenants or restric ons of record, regula ons, and ordinances ("Applicable Requirements") thatwere in effect at the me that
each improvement, or por on thereof, was constructed. Saidwarranty does not apply to the use to which Lessee wil put the Premises,
modifica ons whichmay be required by the Americans withDisabili es Act or any similar laws as a result of Lessee's use (see Paragraph 50), or to
any Altera ons or U lity Installa ons (as defined in Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for determining
whether or not the Applicable Requirements, and especially the zoning, are appropriate for Lessee's intended use, and acknowledges that past
uses of the Premises may no longer be allowed. If the Premises do not complywith said warranty, Lessor shall, except as otherwise provided,
promptly a er receipt of wri en no ce from Lessee se ng forth with specificity the nature and extent of such noncompliance, rec fy the same at
Lessor's expense. If Lessee does not give Lessorwri en no ce of a noncompliance with thiswarranty within 6 months following the Start Date,
correc on of that noncompliance shal be the obliga on of Lessee at Lessee's sole cost and expense. If the Applicable Requirements are herea er
changed so as to require during the term of this Lease the construc on of an addi on to or an altera on of the Premises and/or Building, the
remedia on of any Hazardous Substance, or the reinforcement or other physical modifica on of the Unit, Premises and/or Building ("Capital
Expenditure"), Lessor and Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unique use of the Premises
by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however, that if such Capital
Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead terminate this
Lease unless Lessor no fies Lessee, inwri ng, within 10 days a er receipt of Lessee's termina on no ce that Lessor has elected to pay the
difference between the actual cost thereof and an amount equal to 6 months' Base Rent. If Lessee elects termina on, Lessee shall immediately
cease the use of the Premiseswhich requires such Capital Expenditure and deliver to Lessor wri en no ce specifying a termina on date at least 90
days therea er. Such termina on date shall, however, in no event be earlier than the last day that Lessee could legally u lize the Premises without
commencing such Capital Expenditure.

(b) If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as, governmentally
mandated seismicmodifica ons), then Lessor shal pay for such Capital Expenditure and Lessee sha l only be obligated to pay, eachmonth during
the remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equa to 1/144th of
the por on of such costs reasonably a ributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obliga on at any
me. If, however, such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that it is not

economically feasible to pay its share thereof, Lessor shal have the op on to terminate this Lease upon 90 days priorwri en no ce to Lessee
unless Lessee no fies Lessor, in wri ng, within 10 days a er receipt of Lessor's termina on no ce that Lessee will pay for such Capital Expenditure.
If Lessor does not elect to terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same,
with Interest, from Rent un l Lessor's share of such costs have been fully paid. If Lessee is unable tofinance Lessor's share, or if the balance of the
Rent due and payable for the remainder of this Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to
terminate this Lease upon 30 dayswri en no ce to Lessor.

(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to nonvoluntary, unexpected,
and newApplicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actua or proposed change in use,
change in intensity of use, ormodifica on to the Premises then, and in that event, Lessee shall either: (i) immediately cease such changed use or
intensity of use and/or take such other steps asmay be necessary to eliminate the requirement for such Capita Expenditure, or (ii) complete such
Capital Expenditure at its own expense. Lessee shall not, however, have any right to terminate this Lease.

2.4 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b) it has
been advised by Lessor and/or Brokers to sa sfy itself with respect to the size and condi on of the Premises (including but not limited to the
electrical, HVAC and fire sprinkler systems, security, environmenta aspects, and compliance with Applicable Requirements and the Americans with
Disabili es Act), and their suitability for Lessee's intended use, (c) Lessee has made such inves ga on as it deems necessary with reference to such
ma ers and assumes all responsibility therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representa on as to
the size of the Premises made by Brokers or Lessor, (e) the square footage of the Premises was not material to Lessee's decision to lease the
Premises and pay the Rent stated herein, and (f) neither Lessor, Lessor's agents, nor Brokers havemade any oral orwri en representa ons or
warran es with respect to said ma ers other than as set forth in this Lease. In addi on, Lessor acknowledges that: (i) Brokers havemade no
representa ons, promises or warran es concerning Lessee's ability to honor the Lease or suitability to occupy the Premises, and (ii) it is Lessor's
sole responsibility to inves gate the financial capability and/or suitability of all proposed tenants.

2.5 Lessee as Prior Owner/Occupant. The warran es made by Lessor in Paragraph 2 shall be of no force or effect if immediately prior to the
Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary correc vework.

3. Term.
3.1 Term. The Commencement Date, Expira on Date and Origina Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possession. Any provision herein gran ng Lessee Early Possession of the Premises is subject to and condi oned upon the Premises

being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a nonexclusive right to occupy
the Premises. If Lessee totally or par ally occupies the Premises prior to the Commencement Date, the obliga on to pay Base Rent shall be abated
for the period of such Early Possession. All other terms of this Lease (including but not limited to the obliga ons to pay Real Property Taxes and
insurance premiums and to maintain the Premises) shal be in effect during such period. Any such Early Possession shall not affect the Expira on
Date.

3.3 Delay In Possession. Lessor agrees to use commercially reasonable efforts to deliver exclusive possession of the Premises to Lessee by
the Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any liability
therefor, nor shal such failure affect the validity of this Lease or change the Expira on Date. Lessee shall not, however, be obligated to pay Rent or
perform its other obliga ons un l Lessor delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have
enjoyed shall run from the date of delivery of possession and con nue for a period equal to what Lessee would otherwise have enjoyed under the
terms hereof, but minus any days of delay caused by the acts or omissions of Lessee. If possession is not delivered within 60 days a er the
Commencement Date, as the same may be extended under the terms of anyWork Le er executed by Par es, Lessee may, at its op on, by no ce in
wri ng within 10 days a er the end of such 60 day period, cancel this Lease, inwhich event the Par es shall be discharged from all obliga ons
hereunder. If such wri en no ce is not received by Lessor within said 10 day period, Lessee's right to cancel shal terminate. If possession of the
Premises is not delivered within 120 days a er the Commencement Date, this Lease shal terminate unless other agreements are reached between
Lessor and Lessee, in wri ng.

3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee un l Lessee complies with its obliga on
to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obliga ons under
this Lease from and a er the Start Date, including the payment of Rent, notwithstanding Lessor's elec on to withhold possession pending receipt of
such evidence of insurance. Further, if Lessee is required to perform any other condi ons prior to or concurrent with the Start Date, the Start Date
shal occur but Lessor may elect to withhold possession un l such condi ons are sa sfied.

4. Rent.
4.1 Rent Defined. All monetary obliga ons of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are deemed to

be rent ("Rent").
4.2 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawfulmoney of the United States, without offset or deduc on

(except as specifically permi ed in this Lease), on or before the day onwhich it is due. All monetary amounts shall be rounded to the nearest whole
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dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shal not cons tute a waiver and Lessee shall be obligated to
pay the amount set forth in this Lease. Rent for any period during the termhereof which is for less than one full calendar month shall be prorated
based upon the actual number of days of saidmonth. Payment of Rent shall bemade to Lessor at its address stated herein or to such other persons
or place as Lessor may from me to medesignate in wri ng. Acceptance of a payment which is less than the amount then due shall not be a
waiver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so sta ng. In the event that any check, dra ,
or other instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sumof $25 in addi on to
any Late Charge and Lessor, at its op on, may require all future payments to be made by Lessee to be by cashier's check. Payments will be applied
first to accrued late charges and a orney's fees, second to accrued interest, then to Base Rent, Insurance and Real Property Taxes, and any
remaining amount to any other outstanding charges or costs.

4.3 Associa on Fees. In addi on to the Base Rent, Lessee shall pay to Lessor eachmonth an amount equal to any owner's associa on or
condominium fees levied or assessed against the Premises. Said monies shall be paid at the same me and in the same manner as the Base Rent.

5. Security Deposit. Lessee shall deposit with Lessor upon execu on hereof the Security Deposit as security for Lessee's faithful performance of
its obliga ons under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any por on
of said Security Deposit for the payment of any amount already due Lessor, for Rents whichwill be due in the future, and/ or to reimburse or
compensate Lessor for any liability, expense, loss or damagewhich Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any
por on of the Security Deposit, Lessee shall within 10 days a er wri en request therefor deposit monieswith Lessor sufficient to restore said
Security Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon wri en
request from Lessor, deposit addi onal monieswith Lessor so that the total amount of the Security Deposit shall at all mes bear the same
propor on to the increased Base Rent as the ini al Security Deposit bore to the ini al Base Rent. Should the Agreed Use be amended to
accommodate amaterial change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the
Security Deposit to the extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer
as a result thereof. If a change in control of Lessee occurs during this Lease and following such change the financial condi on of Lessee is, in
Lessor's reasonable judgment, significantly reduced, Lessee shall deposit such addi ona monies with Lessor as shall be sufficient to cause the
Security Deposit to be at a commercially reasonable level based on such change in financial condi on. Lessor shall not be required to keep the
Security Deposit separate from its general accounts. Within 90 days a er the expira on or termina on of this Lease, Lessor shall return that
por on of the Security Deposit not used or applied by Lessor. Lessor shal upon wri en request provide Lessee with an accoun ng showing how
that por on of the Security Deposit that was not returned was applied. No part of the Security Deposit shall be considered to be held in trust, to
bear interest or to be prepayment for any monies to be paid by Lessee under this Lease. THE SECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN
LIEU OF PAYMENT OF THE LASTMONTH'S RENT.

6. Use.
6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other lega usewhich is reasonably comparable thereto,

and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance,
or that disturbs occupants of or causes damage to neighboring premises or proper es. Other than guide, signal and seeing eye dogs, Lessee shall
not keep or allow in the Premises any pets, animals, birds, fish, or rep les. Lessor shall not unreasonably withhold or delay its consent to any
wri en request for a modifica on of the Agreed Use, so long as the same wil not impair the structural integrity of the improvements on the
Premises or the mechanical or electrical systems therein, and/or is not significantly more burdensome to the Premises. If Lessor elects to withhold
consent, Lessor shall within 7 days a er such request give wri en no fica on of same, which no ce shall include an explana on of Lessor's
objec ons to the change in the Agreed Use.

6.2 Hazardous Substances.
(a) Reportable Uses Require Consent. The term "Hazardous Substance" as used in this Lease shall mean any product, substance, or

waste whose presence, use, manufacture, disposal, transporta on, or release, either by itself or in combina on with other materials expected to be
on the Premises, is either: (i) poten ally injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated or
monitored by any governmental authority, or (iii) a basis for poten al liability of Lessor to any governmental agency or third party under any
applicable statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or
crude oil or any products, byproducts or frac ons thereof. Lessee shall not engage in any ac vity in or on the Premises which cons tutes a
Reportable Use of Hazardous Substances without the express priorwri en consent of Lessor and mely compliance (at Lessee's expense) with all
Applicable Requirements. "Reportable Use" shall mean (i) the installa on or use of any above or below ground storage tank, (ii) the genera on,
possession, storage, use, transporta on, or disposal of a Hazardous Substance that requires a permit from, orwith respect to which a report, no ce,
registra on or business plan is required to be filedwith, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous
Substance with respect to which any Applicable Requirements requires that a no ce be given to persons entering or occupying the Premises or
neighboring proper es. Notwithstanding the foregoing, Lessee may use any ordinary and customarymaterials reasonably required to be used in
the norma course of the AgreedUse, ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaningmaterials, so
long as such use is in compliance with all Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring
property to any meaningful risk of contamina on or damage or expose Lessor to any liability therefor. In addi on, Lessormay condi on its consent
to any Reportable Use upon receiving such addi onal assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises
and/or the environment against damage, contamina on, injury and/or liability, including, but not limited to, the installa on (and remova on or
before Lease expira on or termina on) of protec ve modifica ons (such as concrete encasements) and/or increasing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be located in,
on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give wri en no ce of such fact to
Lessor, and provide Lessor with a copy of any report, no ce, claim or other documenta on which it has concerning the presence of such Hazardous
Substance.

(c) Lessee Remedia on. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about the
Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, complywith all Applicable
Requirements and take all inves gatory and/or remedial ac on reasonably recommended, whether or not formally ordered or required, for the
cleanup of any contamina on of, and for the maintenance, security and/or monitoring of the Premises or neighboring proper es, that was caused
or materially contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this
Lease, by or for Lessee, or any third party.

(d) Lessee Indemnifica on. Lessee shal indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, if any,
harmless from and against any and all loss of rents and/or damages, liabili es, judgments, claims, expenses, penal es, and a orneys' and
consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided,
however, that Lessee shall have no liability under this Lease with respect to underground migra on of any Hazardous Substance under the Premises
from adjacent proper es not caused or contributed to by Lessee). Lessee's obliga ons shall include, but not be limited to, the effects of any
contamina on or injury to person, property or the environment created or suffered by Lessee, and the cost of inves ga on, removal, remedia on,
restora on and/or abatement, and shall survive the expira on or termina on of this Lease. No termina on, cancella on or release agreement
entered into by Lessor and Lessee shall release Lessee from its obliga ons under this Lease with respect to Hazardous Substances, unless
specifically so agreed by Lessor inwri ng at the me of such agreement.

(e) Lessor Indemnifica on. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall indemnify,
defend, reimburse and hold Lessee, its employees and lenders, harmless from and against any and all environmenta damages, including the cost of
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remedia on, which result from Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross
negligence orwillful misconduct of Lessor, its agents or employees. Lessor's obliga ons, as and when required by the Applicable Requirements,
shal include, but not be limited to, the cost of inves ga on, removal, remedia on, restora on and/or abatement, and shall survive the expira on
or termina on of this Lease.

(f) Inves ga ons and Remedia ons. Lessor shall retain the responsibility and pay for any inves ga ons or remedia onmeasures
required by governmental en es having jurisdic onwith respect to the existence of Hazardous Substances on the Premises prior to Lessee's
occupancy, unless such remedia on measure is required as a result of Lessee's use (including "Altera ons", as defined in paragraph 7.3(a) below) of
the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such ac vi es at the request of
Lessor, including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable mes in order to carry out Lessor's
inves ga ve and remedial responsibili es.

(g) Lessor Termina onOp on. If a Hazardous Substance Condi on (see Paragraph 9.1(e)) occurs during the term of this Lease, unless
Lessee is legally responsible therefor (inwhich case Lessee shall make the inves ga on and remedia on thereof required by the Applicable
Requirements and this Lease shal con nue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor
may, at Lessor's op on, either (i) inves gate and remediate such Hazardous Substance Condi on, if required, as soon as reasonably possible at
Lessor's expense, in which event this Lease shall con nue in full force and effect, or (ii) if the es mated cost to remediate such condi on exceeds 12
mes the then monthly Base Rent or $100,000, whichever is greater, give wri en no ce to Lessee, within 30 days a er receipt by Lessor of

knowledge of the occurrence of such Hazardous Substance Condi on, of Lessor's desire to terminate this Lease as of the date 60 days following the
date of such no ce. In the event Lessor elects to give a termina on no ce, Lesseemay, within 10 days therea er, give wri en no ce to Lessor of
Lessee's commitment to pay the amount by which the cost of the remedia on of such Hazardous Substance Condi on exceeds an amount equa to
12 mes the then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or sa sfactory assurance
thereof within 30 days following such commitment. In such event, this Lease shall con nue in full force and effect, and Lessor shall proceed to
make such remedia on as soon as reasonably possible a er the required funds are available. If Lessee does not give such no ce and provide the
required funds or assurance thereof within the me provided, this Lease shall terminate as of the date specified in Lessor's no ce of termina on.

6.3 Lessee's Compliancewith Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's sole expense,
fully, diligently and in a melymanner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance
underwriter or ra ng bureau, and the recommenda ons of Lessor's engineers and/or consultants which relate in anymanner to the Premises,
without regard to whether said Applicable Requirements are now in effect or become effec ve a er the Start Date. Lessee shall, within 10 days
a er receipt of Lessor's wri en request, provide Lessor with copies of all permits and other documents, and other informa on evidencing Lessee's
compliance with any Applicable Requirements specified by Lessor, and shal immediately upon receipt, no fy Lessor inwri ng (with copies of any
documents involved) of any threatened or actua claim, no ce, cita on, warning, complaint or report pertaining to or involving the failure of Lessee
or the Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give wri en no ce to Lessor of: (i) any water
damage to the Premises and any suspected seepage, pooling, dampness or other condi on conducive to the produc on of mold; or (ii) any
mus ness or other odors that might indicate the presence of mold in the Premises. In addi on, Lessee shall provide Lessor with copies of its
business license, cer ficate of occupancy and/or any similar documentwithin 10 days of the receipt of a wri en request therefor.

6.4 Inspec on; Compliance. Lessor and Lessor's "Lender" (as defined in Paragraph 30) and consultants authorized by Lessor shall have the
right to enter into Premises at any me in the case of an emergency, and otherwise at reasonable mes a er reasonable no ce, for the purpose of
inspec ng and/or tes ng the condi on of the Premises and/or for verifying compliance by Lessee with this Lease. The cost of any such inspec ons
shal be paid by Lessor, unless a viola on of Applicable Requirements, or a Hazardous Substance Condi on (see Paragraph 9.1(e)) is found to exist or
be imminent, or the inspec on is requested or ordered by a governmenta authority. In such case, Lessee shall upon request reimburse Lessor for
the cost of such inspec on, so long as such inspec on is reasonably related to the viola on or contamina on. In addi on, Lessee shal provide
copies of all relevant materia safety data sheets (MSDS) to Lessor within 10 days of the receipt of a wri en request therefor. Lessee acknowledges
that any failure on its part to allow such inspec ons or tes ng will expose Lessor to risks and poten ally cause Lessor to incur costs not
contemplated by this Lease, the extent of which wil be extremely difficult to ascertain. Accordingly, should the Lessee fail to allow such inspec ons
and/or tes ng in a mely fashion the Base Rent shall be automa cally increased,without any requirement for no ce to Lessee, by an amount equal
to 10%of the then exis ng Base Rent or $100, whichever is greater for the remainder to the Lease. The Par es agree that such increase in Base
Rent represents fair and reasonable compensa on for the addi ona risk/costs that Lessor will incur by reason of Lessee's failure to allow such
inspec on and/or tes ng. Such increase in Base Rent shall in no event cons tute a waiver of Lessee's Default or Breach with respect to such failure
nor prevent the exercise of any of the other rights and remedies granted hereunder.

7. Maintenance; Repairs; U lity Installa ons; Trade Fixtures and Altera ons.
7.1 Lessee's Obliga ons.

(a) In General. Subject to the provisions of Paragraph 2.2 (Condi on), 2.3 (Compliance), 6.3 (Lessee's Compliancewith Applicable
Requirements), 7.2 (Lessor's Obliga ons), 9 (Damage or Destruc on), and 14 (Condemna on), Lessee shall, at Lessee's sole expense, keep the
Premises, U lity Installa ons (intended for Lessee's exclusive use, noma er where located), and Altera ons in good order, condi on and repair
(whether or not the por on of the Premises requiring repairs, or the means of repairing the same, are reasonably or readily accessible to Lessee,
and whether or not the need for such repairs occurs as a result of Lessee's use, any prior use, the elements or the age of such por on of the
Premises), including, but not limited to, all equipment or facili es, such as plumbing, HVAC equipment, electrical, ligh ng facili es, boilers, pressure
vessels, fire protec on system, fixtures, walls (interior and exterior), ceilings, floors, stairs, windows, doors, plate glass, skylights, landscaping,
driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent to the Premises. Lessee is also responsible
for keeping the roof and roof drainage clean and free of debris. Lessor shall keep the surface and structura elements of the roof, founda ons, and
bearing walls in good repair (see paragraph 7.2). Lessee, in keeping the Premises in good order, condi on and repair, shall exercise and perform
good maintenance prac ces, specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1(b) below.
Lessee's obliga ons shall include restora ons, replacements or renewals when necessary to keep the Premises and all improvements thereon or a
part thereof in good order, condi on and state of repair. Lessee shall, during the term of this Lease, keep the exterior appearance of the Building in
a firstclass condi on (including, e.g. graffi removal) consistent with the exterior appearance of other similar facili es of comparable age and size
in the vicinity, including, when necessary, the exterior repain ng of the Building.

(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure andmaintain contracts, with copies to Lessor, in customary form
and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and improvements, if any, if
and when installed on the Premises: (i) HVAC equipment, (ii) boiler, and pressure vessels, (iii) fire ex nguishing systems, including fire alarm and/or
smoke detec on, (iv) landscaping and irriga on systems, and (v) clarifiers. However, Lessor reserves the right, upon no ce to Lessee, to procure
and maintain any or all of such service contracts, and Lessee shall reimburse Lessor, upon demand, for the cost thereof.

(c) Failure to Perform. If Lessee fails to perform Lessee's obliga ons under this Paragraph 7.1, Lessor may enter upon the Premises a er
10 days' prior wri en no ce to Lessee (except in the case of an emergency, in which case no no ce shall be required), perform such obliga ons on
Lessee's behalf, and put the Premises in good order, condi on and repair, and Lessee shall promptly pay to Lessor a sum equal to 115% of the cost
thereof.

(d) Replacement. Subject to Lessee's indemnifica on of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee of
liability resul ng from Lessee's failure to exercise and perform good maintenance prac ces, if an item described in Paragraph 7.1(b) cannot be
repaired other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost
thereof shall be prorated between the Par es and Lessee shall only be obligated to pay, eachmonth during the remainder of the termof this Lease
or any extension thereof, on the date on which Base Rent is due, an amount equal to the product ofmul plying the cost of such replacement by a
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frac on, the numerator of which is one, and the denominator of which is 144 (i.e. 1/144th of the cost permonth). Lessee shall pay Interest on the
unamor zed balance but may prepay its obliga on at any me.

7.2 Lessor's Obliga ons. Subject to the provisions of Paragraphs 2.2 (Condi on), 2.3 (Compliance), 9 (Damage or Destruc on) and 14
(Condemna on), it is intended by the Par es hereto that Lessor have no obliga on, in any mannerwhatsoever, to repair andmaintain the Premises,
or the equipment therein, al of which obliga ons are intended to be that of the Lessee, except for the surface and structural elements of the roof,
founda ons and bearing walls, the repair of which shall be the responsibility of Lessor upon receipt of wri en no ce that such a repair is necessary.
It is the inten on of the Par es that the terms of this Lease govern the respec ve obliga ons of the Par es as to maintenance and repair of the
Premises.

7.3 U lity Installa ons; Trade Fixtures; Altera ons.
(a) Defini ons. The term "U lity Installa ons" refers to all floor and window coverings, air and/or vacuum lines, power panels,

electrical distribu on, security and fire protec on systems, communica on cabling, ligh ng fixtures, HVAC equipment, plumbing, and fencing in or
on the Premises. The term "Trade Fixtures" shall mean Lessee's machinery and equipment that can be removed without doingmaterial damage to
the Premises. The term "Altera ons" shall mean anymodifica on of the improvements, other than U lity Installa ons or Trade Fixtures,whether
by addi on or dele on. "LesseeOwned Altera ons and/or U lity Installa ons" are defined as Altera ons and/or U lity Installa ons made by
Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shall not make any Altera ons or U lity Installa ons to the Premiseswithout Lessor's prior wri en consent. Lessee
may, however,make nonstructural Altera ons or U lity Installa ons to the interior of the Premises (excluding the roof) without such consent but
upon no ce to Lessor, as long as they are not visible from the outside, do not involve puncturing, reloca ng or removing the roof or any exis ng
walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, do not trigger the requirement for addi onal modifica ons and/or
improvements to the Premises resul ng fromApplicable Requirements, such as compliance with Title 24, and the cumula ve cost thereof during
this Lease as extended does not exceed a sumequa to 3 month's Base Rent in the aggregate or a sum equal to one month's Base Rent in any one
year. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetra ons and/or install anything on the roof without the prior
wri en approval of Lessor. Lessormay, as a precondi on to gran ng such approval, require Lessee to u lize a contractor chosen and/or approved
by Lessor. Any Altera ons or U lity Installa ons that Lessee shall desire tomake and which require the consent of the Lessor shall be presented to
Lessor inwri en form with detailed plans. Consent shall be deemed condi oned upon Lessee's: (i) acquiring all applicable governmental permits,
(ii) furnishing Lessor with copies of both the permits and the plans and specifica ons prior to commencement of the work, and (iii) compliancewith
all condi ons of said permits and other Applicable Requirements in a prompt and expedi ous manner. Any Altera ons or U lity Installa ons shall
be performed in a workmanlike mannerwith good and sufficient materials. Lessee shall promptly upon comple on furnish Lessor with asbuilt
plans and specifica ons. For workwhich costs an amount in excess of one month's Base Rent, Lessor may condi on its consent upon Lessee
providing a lien and comple on bond in an amount equal to 150% of the es mated cost of such Altera on or U lity Installa on and/or upon
Lessee's pos ng an addi onal Security Deposit with Lessor.

(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for
Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises or any
interest therein. Lessee shall give Lessor not less than 10 days no ce prior to the commencement of any work in, on or about the Premises, and
Lessor shall have the right to post no ces of nonresponsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee
shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and sa sfy any such adverse judgment
that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to
150% of the amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects to par cipate in any
such ac on, Lessee shall pay Lessor's a orneys' fees and costs.

7.4 Ownership; Removal; Surrender; and Restora on.
(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereina er provided, all Altera ons and U lity

Installa ons made by Lessee shal be the property of Lessee, but considered a part of the Premises. Lessor may, at any me, elect in wri ng to be
the owner of al or any specified part of the Lessee Owned Altera ons and U lity Installa ons. Unless otherwise instructed per paragraph 7.4(b)
hereof, al Lessee Owned Altera ons andU lity Installa ons shall, at the expira on or termina on of this Lease, become the property of Lessor and
be surrendered by Lessee with the Premises.

(b) Removal. By delivery to Lessee ofwri en no ce from Lessor not earlier than 90 and not later than 30 days prior to the end of the
term of this Lease, Lessor may require that any or all Lessee OwnedAltera ons or U lity Installa ons be removed by the expira on or termina on
of this Lease. Lessor may require the removal at any me of all or any part of any LesseeOwned Altera ons or U lity Installa ons made without
the required consent.

(c) Surrender; Restora on. Lessee shall surrender the Premises by the Expira onDate or any ear ier termina on date, with all of the
improvements, parts and surfaces thereof broom clean and free of debris, and in good opera ng order, condi on and state of repair, ordinary wear
and tear excepted. "Ordinary wear and tear" shall not include any damage or deteriora on thatwould have been prevented by good maintenance
prac ce. Notwithstanding the foregoing and the provisions of Paragraph 7.1(a), if the Lessee occupies the Premises for 12 months or less, then
Lessee shall surrender the Premises in the same condi on as delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear.
Lessee shall repair any damage occasioned by the installa on,maintenance or removal of Trade Fixtures, Lessee owned Altera ons and/or U lity
Installa ons, furnishings, and equipment as well as the remova of any storage tank installed by or for Lessee. Lessee shall also completely remove
from the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third party (except Hazardous Substances
which were deposited via underground migra on from areas outside of the Premises) to the level specified in Applicable Requirements. Trade
Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before the
Expira on Date or any earlier termina on date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as
Lessor may desire. The failure by Lessee to mely vacate the Premises pursuant to this Paragraph 7.4(c) without the express wri en consent of
Lessor shall cons tute a holdover under the provisions of Paragraph 26 below.

8. Insurance; Indemnity.
8.1 Payment of Premium Increases.

(a) Lessee shall pay to Lessor any insurance cost increase ("Insurance Cost Increase") occurring during the term of this Lease. Insurance
Cost Increase is defined as any increase in the actual cost of the insurance required under Paragraph 8.2(b), 8.3(a) and 8.3(b), over and above the
Base Premiumas hereina er defined calculated on an annual basis. Insurance Cost Increase shall include but not be limited to increases resul ng
from the nature of Lessee's occupancy, any act or omission of Lessee, requirements of the holder of mortgage or deed of trust covering the
Premises, increased valua on of the Premises and/or a premium rate increase. The par es are encouraged to fill in the Base Premium in Paragraph
1.8 with a reasonable premium for the Required Insurance based on the AgreedUse of the Premises. If the par es fail to insert a dollar amount in
Paragraph 1.8, then the Base Premium shall be the lowest annua premium reasonably obtainable for the Required Insurance as of the
commencement of the Original Term for the Agreed Use of the Premises. In no event, however, shall Lessee be responsible for any por on of the
increase in the premium cost a ributable to liability insurance carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence.

(b) Lessee shall pay any such Insurance Cost Increase to Lessor within 30 days a er receipt by Lessee of a copy of the premium
statement or other reasonable evidence of the amount due. If the insurance policiesmaintained hereunder cover other property besides the
Premises, Lessor shall also deliver to Lessee a statement of the amount of such Insurance Cost Increase a ributable only to the Premises showing in
reasonable detail the manner in which such amount was computed. Premiums for policy periods commencing prior to, or extending beyond the
term of this Lease, shall be prorated to correspond to the term of this Lease.

8.2 Liability Insurance.
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(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protec ng Lessee and
Lessor as an addi onal insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership,
use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single
limit coverage in an amount not less than $1,000,000 per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add Lessor
as an addi onal insured by means of an endorsement at least as broad as the Insurance Service Organiza on's "Addi ona InsuredManagers or
Lessors of Premises" Endorsement. The policy shall not contain any intrainsured exclusions as between insured persons or organiza ons, but shal
include coverage for liability assumed under this Lease as an "insured contract" for the performance of Lessee's indemnity obliga ons under this
Lease. The limits of said insurance shal not, however, limit the liability of Lessee nor relieve Lessee of any obliga on hereunder. Lessee shall
provide an endorsement on its liability policy(ies) which provides that its insurance shal be primary to and not contributory with any similar
insurance carried by Lessor, whose insurance shall be considered excess insurance only.

(b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addi on to, and not in lieu of, the
insurance required to be maintained by Lessee. Lessee shall not be named as an addi onal insured therein.

8.3 Property Insurance  Building, Improvements and Rental Value.
(a) Building and Improvements. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor, with loss

payable to Lessor, any groundlessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal to
the full insurable replacement cost of the Premises, as the same shall exist from me to me, or the amount required by any Lender, but in no
event more than the commercially reasonable and available insurable value thereof. LesseeOwned Altera ons andU lity Installa ons, Trade
Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If the coverage is available and commercially appropriate, such
policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood and/or earthquake unless required by a
Lender or included in the Base Premium), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the
upgrading, demoli on, reconstruc on or replacement of any por on of the Premises as the result of a covered loss. Said policy or policies shall also
contain an agreed valua on provision in lieu of any coinsurance clause, waiver of subroga on, and infla on guard protec on causing an increase in
the annual property insurance coverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All
Urban Consumers for the city nearest to where the Premises are located. If such insurance coverage has a deduc ble clause, the deduc ble
amount shall not exceed $5,000 per occurrence, and Lessee shall be liable for such deduc ble amount in the event of an Insured Loss.

(b) Rental Value. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessorwith loss payable to Lessor
and any Lender, insuring the loss of the ful Rent for one year with an extended period of indemnity for an addi onal 180 days ("Rental Value
insurance"). Said insurance shall contain an agreed valua on provision in lieu of any coinsurance clause, and the amount of coverage shall be
adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period. Lessee shall be liable for any deduc ble
amount in the event of such loss.

(c) Adjacent Premises. If the Premises are part of a larger building, or of a group of buildings owned by Lessor which are adjacent to the
Premises, the Lessee shall pay for any increase in the premiums for the property insurance of such building or buildings if said increase is caused by
Lessee's acts, omissions, use or occupancy of the Premises.

8.4 Lessee's Property; Business Interrup on Insurance;Worker's Compensa on Insurance.
(a) Property Damage. Lessee shal obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures, and

Lessee OwnedAltera ons and U lity Installa ons. Such insurance shall be full replacement cost coverage with a deduc ble of not to exceed $1,000
per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee
Owned Altera ons and U lity Installa ons.

(b) Business Interrup on. Lessee shall obtain andmaintain loss of income and extra expense insurance in amounts aswill reimburse
Lessee for direct or indirect loss of earnings a ributable to all perils commonly insured against by prudent lessees in the business of Lessee or
a ributable to preven on of access to the Premises as a result of such perils.

(c) Worker's Compensa on Insurance. Lessee shall obtain andmaintain Worker's Compensa on Insurance in such amount as may be
required by Applicable Requirements. Such policy shall include a 'Waiver of Subroga on' endorsement. Lessee shal provide Lessor with a copy of
such endorsement along with the cer ficate of insurance or copy of the policy required by paragraph 8.5.

(d) No Representa on of Adequate Coverage. Lessormakes no representa on that the limits or forms of coverage of insurance
specified herein are adequate to cover Lessee's property, business opera ons or obliga ons under this Lease.

8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders Ra ng"
of at least A, VII, as set forth in the most current issue of "Best's Insurance Guide", or such other ra ng as may be required by a Lender. Lessee
shal not do or permit to be done anythingwhich invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor
cer fied copies of policies of such insurance or cer ficates with copies of the required endorsements evidencing the existence and amounts of the
required insurance. No such policy shall be cancelable or subject to modifica on except a er 30 days prior wri en no ce to Lessor. Lessee shall, at
least 10 days prior to the expira on of such policies, furnish Lessor with evidence of renewals or "insurance binders" evidencing renewal thereof, or
Lessor may increase his liability insurance coverage and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon
demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If either Party
shal fail to procure and maintain the insurance required to be carried by it, the other Party may, but shal not be required to, procure and maintain
the same.

8.6 Waiver of Subroga on. Without affec ng any other rights or remedies, Lessee and Lessor each hereby release and relieve the other, and
waive their en re right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils required to
be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any
deduc bles applicable hereto. The Par es agree to have their respec ve property damage insurance carriers waive any right to subroga on that
such companiesmay have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willfulmisconduct, Lessee shall indemnify, protect, defend and hold harmless the
Premises, Lessor and its agents, Lessor'smaster or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or
damages, liens, judgments, penal es, a orneys' and consultants' fees, expenses and/or liabili es arising out of, involving, or in connec on with, a
Breach of the Lease by Lessee and/or the use and/or occupancy of the Premises and/or Project by Lessee and/or by Lessee's employees,
contractors or invitees. If any ac on or proceeding is brought against Lessor by reason of any of the foregoingma ers, Lessee shall upon no ce
defend the same at Lessee's expense by counsel reasonably sa sfactory to Lessor and Lessor shall cooperatewith Lessee in such defense. Lessor
need not have first paid any such claim in order to be defended or indemnified.

8.8 Exemp on of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its agents, neither
Lessor nor its agents shall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or other property
of Lessee, Lessee's employees, contractors, invitees, customers, or any other person in or about the Premises,whether such damage or injury is
caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality, the presence of mold or from the breakage, leakage,
obstruc on or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or ligh ng fixtures, or from any other cause, whether the
said injury or damage results from condi ons arising upon the Premises or upon other por ons of the building of which the Premises are a part, or
from other sources or places, (ii) any damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents
to enforce the provisions of any other lease in the Project, or (iii) injury to Lessee's business or for any loss of income or profit therefrom. Instead, it
is intended that Lessee's sole recourse in the event of such damages or injury be to file a claim on the insurance policy(ies) that Lessee is required to
maintain pursuant to the provisions of paragraph 8.

8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required herein will
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expose Lessor to risks and poten ally cause Lessor to incur costs not contemplated by this Lease, the extent of whichwill be extremely difficult to
ascertain. Accordingly, for any month or por on thereof that Lessee does notmaintain the required insurance and/or does not provide Lessor with
the required binders or cer ficates evidencing the existence of the required insurance, the Base Rent shall be automa cally increased, without any
requirement for no ce to Lessee, by an amount equal to 10% of the then exis ng Base Rent or $100, whichever is greater. The par es agree that
such increase in Base Rent represents fair and reasonable compensa on for the addi onal risk/costs that Lessor will incur by reason of Lessee's
failure tomaintain the required insurance. Such increase in Base Rent shall in no event cons tute a waiver of Lessee's Default or Breach with
respect to the failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee
of its obliga on to maintain the insurance specified in this Lease.

9. Damage or Destruc on.
9.1 Defini ons.

(a) "Premises Par al Damage" shall mean damage or destruc on to the improvements on the Premises, other than Lessee Owned
Altera ons andU lity Installa ons, which can reasonably be repaired in 6 months or less from the date of the damage or destruc on. Lessor shall
no fy Lessee in wri ng within 30 days from the date of the damage or destruc on as to whether or not the damage is Par al or Total.

(b) "Premises Total Destruc on" shall mean damage or destruc on to the Premises, other than LesseeOwned Altera ons and U lity
Installa ons and Trade Fixtures, which cannot reasonably be repaired in 6 months or less from the date of the damage or destruc on. Lessor shall
no fy Lessee in wri ng within 30 days from the date of the damage or destruc on as to whether or not the damage is Par al or Total.

(c) "Insured Loss" shall mean damage or destruc on to improvements on the Premises, other than LesseeOwned Altera ons andU lity
Installa ons and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), irrespec ve
of any deduc ble amounts or coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the me of the occurrence to
their condi on exis ng immediately prior thereto, including demoli on, debris removal and upgrading required by the opera on of Applicable
Requirements, andwithout deduc on for deprecia on.

(e) "Hazardous Substance Condi on" shal mean the occurrence or discovery of a condi on involving the presence of, or a
contamina on by, a Hazardous Substance, in, on, or under the Premises which requires restora on.

9.2 Par al Damage  Insured Loss. If a Premises Par al Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair
such damage (but not Lessee's Trade Fixtures or LesseeOwned Altera ons and U lity Installa ons) as soon as reasonably possible and this Lease
shal con nue in full force and effect; provided, however, that Lessee shall, at Lessor's elec on, make the repair of any damage or destruc on the
total cost to repair of which is $10,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available to Lessee on a
reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurancewas not in force or the insurance proceeds are not
sufficient to effect such repair, the Insuring Party shal promptly contribute the shortage in proceeds (except as to the deduc blewhich is Lessee's
responsibility) as and when required to complete said repairs. In the event, however, such shortage was due to the fact that, by reason of the
unique nature of the improvements, ful replacement cost insurance coverage was not commercially reasonable and available, Lessor shal have no
obliga on to pay for the shortage in insurance proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with
the funds to cover same, or adequate assurance thereof, within 10 days following receipt of wri en no ce of such shortage and request therefor. If
Lessor receives said funds or adequate assurance thereof within said 10 day period, the party responsible for making the repairs shall complete
them as soon as reasonably possible and this Lease shall remain in full force and effect. If such funds or assurance are not received, Lessor may
nevertheless elect by wri en no ce to Lessee within 10 days therea er to: (i) make such restora on and repair as is commercially reasonablewith
Lessor paying any shortage in proceeds, in which case this Lease shall remain in full force and effect, or (ii) have this Lease terminate 30 days
therea er. Lessee shall not be en tled to reimbursement of any funds contributed by Lessee to repair any such damage or destruc on. Premises
Par al Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that theremay be some insurance coverage, but the
net proceeds of any such insurance shall be made available for the repairs if made by either Party.

9.3 Par al Damage  Uninsured Loss. If a Premises Par al Damage that is not an Insured Loss occurs, unless caused by a negligent or willful
act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as soon as reasonably
possible at Lessor's expense, in which event this Lease shall con nue in full force and effect, or (ii) terminate this Lease by givingwri en no ce to
Lessee within 30 days a er receipt by Lessor of knowledge of the occurrence of such damage. Such termina on shall be effec ve 60 days following
the date of such no ce. In the event Lessor elects to terminate this Lease, Lessee shall have the rightwithin 10 days a er receipt of the termina on
no ce to give wri en no ce to Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor. Lessee
shal provide Lessor with said funds or sa sfactory assurance thereof within 30 days a er making such commitment. In such event this Lease shall
con nue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible a er the required funds are available.
If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termina on no ce.

9.4 Total Destruc on. Notwithstanding any other provision hereof, if a Premises Total Destruc on occurs, this Lease shall terminate 60 days
following such Destruc on. If the damage or destruc onwas caused by the gross negligence orwillful misconduct of Lessee, Lessor shall have the
right to recover Lessor's damages from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If at any me during the last 6 months of this Lease there is damage for which the cost to repair exceeds one
month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effec ve 60 days following the date of occurrence of such
damage by giving a wri en termina on no ce to Lesseewithin 30 days a er the date of occurrence of such damage. Notwithstanding the
foregoing, if Lessee at that me has an exercisable op on to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by,
(a) exercising such op on and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed tomake the
repairs on or before the earlier of (i) the date which is 10 days a er Lessee's receipt of Lessor's wri en no ce purpor ng to terminate this Lease, or
(ii) the day prior to the date upon which such op on expires. If Lessee duly exercises such op on during such period and provides Lessor with funds
(or adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as soon as reasonably possible and this Lease shall con nue in full force and effect. If Lessee fails to exercise such op on and provide such
funds or assurance during such period, then this Lease shal terminate on the date specified in the termina on no ce and Lessee's op on shal be
ex nguished.

9.6 Abatement of Rent; Lessee's Remedies.
(a) Abatement. In the event of Premises Par al Damage or Premises Total Destruc on or a Hazardous Substance Condi on for which

Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remedia on or restora on of such
damage shall be abated in propor on to the degree to which Lessee's use of the Premises is impaired, but not to exceed the proceeds received
from the Rental Value insurance. All other obliga ons of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any
such damage, destruc on, remedia on, repair or restora on except as provided herein.

(b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substan al and meaningful way, such
repair or restora on within 90 days a er such obliga on shal accrue, Lessee may, at any me prior to the commencement of such repair or
restora on, givewri en no ce to Lessor and to any Lenders of which Lessee has actual no ce, of Lessee's elec on to terminate this Lease on a date
not less than 60 days following the giving of such no ce. If Lessee gives such no ce and such repair or restora on is not commenced within 30 days
therea er, this Lease shall terminate as of the date specified in said no ce. If the repair or restora on is commenced within such 30 days, this
Lease shall con nue in full force and effect. "Commence" shal mean either the uncondi onal authoriza on of the prepara on of the required
plans, or the beginning of the actua work on the Premises, whichever first occurs.

9.7 Termina on; Advance Payments. Upon termina on of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable adjustment
shal bemade concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addi on, return to Lessee
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so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

10. Real Property Taxes.
10.1 Defini on. As used herein, the term "Real Property Taxes" shall include any form of assessment; rea estate, general, special, ordinary or

extraordinary, or rental levy or tax (other than inheritance, persona income or estate taxes); improvement bond; and/or license fee imposed upon
or levied against any legal or equitable interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's
business of leasing, by any authority having the direct or indirect power to tax and where the funds are generatedwith reference to the Building
address. Real Property Taxes shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reason of events
occurring during the term of this Lease, including but not limited to, a change in the ownership of the Premises, and (ii) levied or assessed on
machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. Lessor shall pay the Rea Property Taxes applicable to the Premises provided, however, that Lessee shall pay to Lessor
the amount, if any, by which Rea Property Taxes applicable to the Premises increase over the fiscal tax year duringwhich the Commencement Date
Occurs ("Tax Increase"). Payment of any such Tax Increase shall be made by Lessee to Lessor within 30 days a er receipt of Lessor's wri en
statement se ng forth the amount due and computa on thereof. If any such taxes shall cover any period of me prior to or a er the expira on or
termina on of this Lease, Lessee's share of such taxes shall be prorated to cover only that por on of the tax bill applicable to the period that this
Lease is in effect. In the event Lessee incurs a late charge on any Rent payment, Lessor may es mate the current Real Property Taxes, and require
that the Tax Increase be paid in advance to Lessor by Lessee monthly in advance with the payment of the Base Rent. Such monthly payment shall
be an amount equal to the amount of the es mated installment of the Tax Increase divided by the number ofmonths remaining before the month
in which said installment becomes delinquent. When the actual amount of the applicable Tax Increase is known, the amount of such equalmonthly
advance payments shall be adjusted as required to provide the funds needed to pay the applicable Tax Increase. If the amount collected by Lessor
is insufficient to pay the Tax Increase when due, Lessee shall pay Lessor, upon demand, such addi onal sums as are necessary to pay such
obliga ons. Advance payments may be intermingled with othermoneys of Lessor and shall not bear interest. In the event of a Breach by Lessee in
the performance of its obliga ons under this Lease, then any such advance paymentsmay be treated by Lessor as an addi ona Security Deposit.

10.3 Addi onal Improvements. Notwithstanding anything to the contrary in this Paragraph 10.2, Lessee shal pay to Lessor upon demand
therefor the en rety of any increase in Real Property Taxes assessed by reason of Altera ons or U lity Installa ons placed upon the Premises by
Lessee or at Lessee's request or by reason of any altera ons or improvements to the Premisesmade by Lessor subsequent to the execu on of this
Lease by the Par es.

10.4 Joint Assessment. If the Premises are not separately assessed, Lessee's liability shall be an equitable propor on of the Tax Increase for all
of the land and improvements includedwithin the tax parcel assessed, such propor on to be conclusively determined by Lessor from the respec ve
valua ons assigned in the assessor's work sheets or such other informa on as may be reasonably available.

10.5 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee OwnedAltera ons,
U lity Installa ons, Trade Fixtures, furnishings, equipment and al personal property of Lessee. When possible, Lessee shall cause its LesseeOwned
Altera ons andU lity Installa ons, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from
the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes
a ributable to Lessee's property within 10 days a er receipt of a wri en statement se ng forth the taxes applicable to Lessee's property.

11. U li es and Services.
11.1 Lessee shal pay for all water, gas, heat, light, power, telephone, trash disposal and other u li es and services supplied to the Premises,

together with any taxes thereon. If any such services are not separatelymetered or billed to Lessee, Lessee shall pay a reasonable propor on, to be
determined by Lessor, of all charges jointly metered or billed. There shall be no abatement of rent and Lessor shall not be liable in any respect
whatsoever for the inadequacy, stoppage, interrup on or discon nuance of any u lity or service due to riot, strike, labor dispute, breakdown,
accident, repair or other cause beyond Lessor's reasonable control or in coopera on with governmental request or direc ons.

11.2 Within fi een days of Lessor's wri en request, Lessee agrees to deliver to Lessor such informa on, documents and/or authoriza on as
Lessor needs in order for Lessor to comply with new or exis ng Applicable Requirements rela ng to commercia building energy usage, ra ngs,
and/or the repor ng thereof.

12. Assignment and Suble ng.
12.1 Lessor's Consent Required.

(a) Lessee shall not voluntarily or by opera on of law assign, transfer, mortgage or encumber (collec vely, "assign or assignment") or
sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior wri en consent.

(b) Unless Lessee is a corpora on and its stock is publicly traded on a na ona stock exchange, a change in the control of Lessee shall
cons tute an assignment requiring consent. The transfer, on a cumula ve basis, of 25% or more of the vo ng contro of Lessee shall cons tute a
change in contro for this purpose.

(c) The involvement of Lessee or its assets in any transac on, or series of transac ons (byway of merger, sale, acquisi on, financing,
transfer, leveraged buyout or otherwise), whether or not a formal assignment or hypotheca on of this Lease or Lessee's assets occurs, which
results orwil result in a reduc on of theNet Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the me
of the execu on of this Lease or at the me of the most recent assignment towhich Lessor has consented, or as it exists immediately prior to said
transac on or transac ons cons tu ng such reduc on,whichever was or is greater, shall be considered an assignment of this Lease towhich Lessor
may withhold its consent. "NetWorth of Lessee" shall mean the networth of Lessee (excluding any guarantors) established under generally
accepted accoun ng principles.

(d) An assignment or suble ngwithout consent shall, at Lessor's op on, be a Default curable a er no ce per Paragraph 13.1(d), or a
noncurable Breachwithout the necessity of any no ce and grace period. If Lessor elects to treat such unapproved assignment or suble ng as a
noncurable Breach, Lessor may either: (i) terminate this Lease, or (ii) upon 30 days wri en no ce, increase the monthly Base Rent to 110%of the
Base Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any op on to purchase the Premises
held by Lessee shal be subject to similar adjustment to 110% of the price previously in effect, and (ii) all fixed and nonfixed renta adjustments
scheduled during the remainder of the Lease term shall be increased to 110%of the scheduled adjusted rent.

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shal be limited to compensatory damages and/or injunc ve relief.
(f) Lessor may reasonably withhold consent to a proposed assignment or suble ng if Lessee is in Default at the me consent is

requested.
(g) Notwithstanding the foregoing, allowing a deminimis por on of the Premises, ie. 20 square feet or less, to be used by a third party

vendor in connec on with the installa on of a vendingmachine or payphone shall not cons tute a suble ng.
12.2 Terms and Condi ons Applicable to Assignment and Suble ng.

(a) Regardless of Lessor's consent, no assignment or suble ng shal : (i) be effec vewithout the express wri en assump on by such
assignee or sublessee of the obliga ons of Lessee under this Lease, (ii) release Lessee of any obliga ons hereunder, or (iii) alter the primary liability
of Lessee for the payment of Rent or for the performance of any other obliga ons to be performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee's obliga ons from any person other than Lessee pending approval or disapprova
of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall cons tute a
waiver or estoppe of Lessor's right to exercise its remedies for Lessee's Default or Breach.

(c) Lessor's consent to any assignment or suble ng shall not cons tute a consent to any subsequent assignment or suble ng.
(d) In the event of any Default or Breach by Lessee, Lessormay proceed directly against Lessee, any Guarantors or anyone else

responsible for the performance of Lessee's obliga ons under this Lease, including any assignee or sublessee, withoutfirst exhaus ng Lessor's
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remedies against any other person or en ty responsible therefor to Lessor, or any security held by Lessor.
(e) Each request for consent to an assignment or suble ng shall be inwri ng, accompanied by informa on relevant to Lessor's

determina on as to the financial and opera ona responsibility and appropriateness of the proposed assignee or sublessee, including but not
limited to the intended use and/or required modifica on of the Premises, if any, together with a fee of $500 as considera on for Lessor's
considering and processing said request. Lessee agrees to provide Lessor with such other or addi onal informa on and/or documenta on asmay
be reasonably requested. (See also Paragraph 36)

(f) Any assignee of, or sublessee under, this Lease shall, by reason of accep ng such assignment, entering into such sublease, or entering
into possession of the Premises or any por on thereof, be deemed to have assumed and agreed to conform and comply with each and every term,
covenant, condi on and obliga on herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such
obliga ons as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented to in wri ng.

(g) Lessor's consent to any assignment or suble ng shall not transfer to the assignee or sublessee anyOp on granted to the original
Lessee by this Lease unless such transfer is specifically consented to by Lessor in wri ng. (See Paragraph 39.2)

12.3 Addi onal Terms and Condi ons Applicable to Suble ng. The following terms and condi ons shall apply to any suble ng by Lessee of
all or any part of the Premises and shall be deemed included in al subleases under this Lease whether or not expressly incorporated therein:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessormay collect such
Rent and apply same toward Lessee's obliga ons under this Lease; provided, however, that un l a Breach shall occur in the performance of Lessee's
obliga ons, Lesseemay collect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obliga ons any such
excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collec on
of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee's obliga ons to such sublessee.
Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of awri en no ce from Lessor sta ng that a Breach exists in the
performance of Lessee's obliga ons under this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee shall rely
upon any such no ce from Lessor and shall pay all Rents to Lessorwithout any obliga on or right to inquire as to whether such Breach exists,
notwithstanding any claim from Lessee to the contrary.

(b) In the event of a Breach by Lessee, Lessor may, at its op on, require sublessee to a orn to Lessor, in which event Lessor shal
undertake the obliga ons of the sublessor under such sublease from the me of the exercise of said op on to the expira on of such sublease;
provided, however, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior
Defaults or Breaches of such sublessor.

(c) Anyma er requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.
(d) No sublessee shall further assign or sublet all or any part of the Premiseswithout Lessor's prior wri en consent.
(e) Lessor shall deliver a copy of any no ce of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default

of Lesseewithin the grace period, if any, specified in such no ce. The sublessee shall have a right of reimbursement and offset from and against
Lessee for any such Defaults cured by the sublessee.

13. Default; Breach; Remedies.
13.1 Default; Breach. A "Default" is defined as a failure by the Lessee to comply with or perform any of the terms, covenants, condi ons or

Rules and Regula ons under this Lease. A "Breach" is defined as the occurrence of one or more of the following Defaults, and the failure of Lessee
to cure such Default within any applicable grace period:

(a) The abandonment of the Premises; the vaca ng of the Premises prior to the expira on or termina on of this Lease without providing
a commercially reasonable level of security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result
thereof, orwithout providing reasonable assurances to minimize poten al vandalism; or failure to deliver to Lessor exclusive possession of the
en re Premises in accordance herewith prior to the expira on or termina on of this Lease.

(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether to
Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obliga on under this Lease which
endangers or threatens life or property, where such failure con nues for a period of 3 business days following wri en no ce to Lessee. THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENTOR SECURITY DEPOSIT SHALL NOT CONSTITUTE AWAIVER OF ANY OF LESSOR'S RIGHTS,
INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSIONOF THE PREMISES.

(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts cons tu ng
public or private nuisance, and/or an illegal ac vity on the Premises by Lessee, where such ac ons con nue for a period of 3 business days
following wri en no ce to Lessee. In the event that Lessee commits waste, a nuisance or an illegal ac vity a second me then, the Lessor may elect
to treat such conduct as a noncurable Breach rather than a Default.

(d) The failure by Lessee to provide (i) reasonable wri en evidence of compliance with Applicable Requirements, (ii) the service
contracts, (iii) the rescission of an unauthorized assignment or suble ng, (iv) an Estoppe Cer ficate or financial statements, (v) a requested
subordina on, (vi) evidence concerning any guaranty and/or Guarantor, (vii) any document requested under Paragraph 42, (viii) material safety data
sheets (MSDS), or (ix) any other documenta on or informa onwhich Lessor may reasonably require of Lessee under the terms of this Lease, where
any such failure con nues for a period of 10 days following wri en no ce to Lessee.

(e) ADefault by Lessee as to the terms, covenants, condi ons or provisions of this Lease, or of the rules adopted under Paragraph 40
hereof, other than those described in subparagraphs 13.1(a), (b), (c) or (d), above, where such Default con nues for a period of 30 days a er
wri en no ce; provided, however, that if the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it
shal not be deemed to be a Breach if Lessee commences such curewithin said 30 day period and therea er diligently prosecutes such cure to
comple on.

(f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of creditors;
(ii) becoming a "debtor" as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a pe on filed against Lessee, the
same is dismissed within 60 days); (iii) the appointment of a trustee or receiver to take possession of substan ally all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lesseewithin 30 days; or (iv) the a achment, execu on or
other judicial seizure of substan ally all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not
discharged within 30 days; provided, however, in the event that any provision of this subparagraph is contrary to any applicable law, such provision
shal be of no force or effect, and not affect the validity of the remaining provisions.

(g) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor wasmaterially false.
(h) If the performance of Lessee's obliga ons under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termina on of a

Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming insolvent or
the subject of a bankruptcy filing, (iv) a Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obliga on on an
an cipatory basis, and Lessee's failure, within 60 days followingwri en no ce of any such event, to provide wri en alterna ve assurance or
security, which,when coupled with the then exis ng resources of Lessee, equals or exceeds the combined financial resources of Lessee and the
Guarantors that existed at the meof execu on of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirma ve du es or obliga ons, within 10 days a er wri en no ce (or in case of an
emergency, without no ce), Lessor may, at its op on, perform such duty or obliga on on Lessee's behalf, including but not limited to the obtaining
of reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to
115% of the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may,
with orwithout further no ce or demand, and without limi ng Lessor in the exercise of any right or remedy which Lessor may have by reason of
such Breach:
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(a) Terminate Lessee's right to possession of the Premises by any lawful means, inwhich case this Lease shal terminate and Lessee shall
immediately surrender possession to Lessor. In such event Lessor shal be en tled to recover from Lessee: (i) the unpaid Rent which had been
earned at the me of termina on; (ii) the worth at the me of award of the amount by which the unpaid rent whichwould have been earned a er
termina on un l the me of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the
worth at the me of award of the amount by which the unpaid rent for the balance of the term a er the me of award exceeds the amount of such
rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment
proximately caused by the Lessee's failure to perform its obliga ons under this Lease or which in the ordinary course of things would be likely to
result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of rele ng, including necessary
renova on and altera on of the Premises, reasonable a orneys' fees, and that por on of any leasing commission paid by Lessor in connec on with
this Lease applicable to the unexpired term of this Lease. The worth at the me of award of the amount referred to in provision (iii) of the
immediately preceding sentence shall be computed by discoun ng such amount at the discount rate of the Federal Reserve Bank of the District
within which the Premises are located at the me of award plus one percent. Efforts by Lessor to mi gate damages caused by Lessee's Breach of
this Lease shall not waive Lessor's right to recover any damages to which Lessor is otherwise en tled. If termina on of this Lease is obtained
through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in such proceeding any unpaid Rent and damages as are
recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit. If a no ce and grace period required under
Paragraph 13.1was not previously given, a no ce to pay rent or quit, or to performor quit given to Lessee under the unlawful detainer statute shall
also cons tute the no ce required by Paragraph 13.1. In such case, the applicable grace period required by Paragraph 13.1 and the unlawful
detainer statute shall run concurrently, and the failure of Lessee to cure theDefault within the greater of the two such grace periods shall cons tute
both an unlawful detainer and a Breach of this Lease en tling Lessor to the remedies provided for in this Lease and/or by said statute.

(b) Con nue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee may sublet or
assign, subject only to reasonable limita ons. Acts ofmaintenance, efforts to relet, and/or the appointment of a receiver to protect the Lessor's
interests, shall not cons tute a termina on of the Lessee's right to possession.

(c) Pursue any other remedy now or herea er available under the laws or judicial decisions of the state wherein the Premises are
located. The expira on or termina on of this Lease and/or the termina on of Lessee's right to possession shall not relieve Lessee from liability
under any indemnity provisions of this Lease as toma ers occurring or accruing during the term hereof or by reason of Lessee's occupancy of the
Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant improvements for Lessee paid for or
performed by Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or considera on for Lessee's
entering into this Lease, all of which concessions are hereina er referred to as "Inducement Provisions," shall be deemed condi oned upon
Lessee's ful and faithful performance of all of the terms, covenants and condi ons of this Lease. Upon Breach of this Lease by Lessee, any such
Inducement Provision shall automa cally be deemed deleted from this Lease and of no further force or effect, and any rent, other charge, bonus,
inducement or considera on theretofore abated, given or paid by Lessor under such an Inducement Provision shall be immediately due and payable
by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the Breach
which ini ated the opera on of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph unless specifically so
stated inwri ng by Lessor at the me of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated by this
Lease, the exact amount of whichwill be extremely difficult to ascertain. Such costs include, but are not limited to, processing and accoun ng
charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within 5 days
a er such amount shall be due, then, without any requirement for no ce to Lessee, Lessee shall immediately pay to Lessor a one me late charge
equal to 10% of each such overdue amount or $100, whichever is greater. The Par es hereby agree that such late charge represents a fair and
reasonable es mate of the costs Lessorwill incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event
cons tute awaiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and
remedies granted hereunder. In the event that a late charge is payable hereunder, whether or not collected, for 3 consecu ve installments of Base
Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's op on, become due and payable quarterly in
advance.

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shal bear interest from
the 31st day a er it was due. The interest ("Interest") charged shall be computed at the rate of 10% per annumbut shall not exceed the maximum
rate allowed by law. Interest is payable in addi on to the poten al late charge provided for in Paragraph 13.4.

13.6 Breach by Lessor.
(a) No ce of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable me to perform an

obliga on required to be performed by Lessor. For purposes of this Paragraph, a reasonable me shall in no event be less than 30 days a er receipt
by Lessor, and any Lender whose name and address shall have been furnished to Lessee inwri ng for such purpose, of wri en no ce specifying
wherein such obliga on of Lessor has not been performed; provided, however, that if the nature of Lessor's obliga on is such that more than 30
days are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and
therea er diligently pursued to comple on.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days a er
receipt of said no ce, or if having commenced said cure they do not diligently pursue it to comple on, then Lesseemay elect to cure said breach at
Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any
such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documenta on to Lessor.

14. Condemna on. If the Premises or any por on thereof are taken under the power of eminent domain or sold under the threat of the exercise
of said power (collec vely "Condemna on"), this Lease shall terminate as to the part taken as of the date the condemning authority takes tle or
possession, whichever first occurs. If more than 10%of the Building, ormore than 25%of that por on of the Premises not occupied by any
building, is taken by Condemna on, Lesseemay, at Lessee's op on, to be exercised in wri ng within 10 days a er Lessor shal have given Lessee
wri en no ce of such taking (or in the absence of such no ce, within 10 days a er the condemning authority shal have taken possession)
terminate this Lease as of the date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordancewith the
foregoing, this Lease shal remain in full force and effect as to the por on of the Premises remaining, except that the Base Rent shall be reduced in
propor on to the reduc on in u lity of the Premises caused by such Condemna on. Condemna on awards and/or payments shall be the property
of Lessor, whether such award shal be made as compensa on for diminu on in value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be en tled to any compensa on paid by the condemnor for Lessee's reloca on expenses, loss of
business goodwill and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All
Altera ons andU lity Installa ons made to the Premises by Lessee, for purposes of Condemna on only, shal be considered the property of the
Lessee and Lessee shall be en tled to any and all compensa on which is payable therefor. In the event that this Lease is not terminated by reason
of the Condemna on, Lessor shall repair any damage to the Premises caused by such Condemna on.

15. Brokerage Fees.
15.1 Addi onal Commission. In addi on to the payments owed pursuant to Paragraph 1.9 above, Lessor agrees that: (a) if Lessee exercises

any Op on, (b) if Lessee or anyone affiliated with Lessee acquires any rights to the Premises or other premises owned by Lessor and located within
the same Project, if any, withinwhich the Premises is located, (c) if Lessee remains in possession of the Premises, with the consent of Lessor, a er
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the expira on of this Lease, or (d) if Base Rent is increased, whether by agreement or opera on of an escala on clause herein, then, Lessor shall
pay Brokers a fee in accordancewith the fee schedule of the Brokers in effect at the me the Leasewas executed. The provisions of this paragraph
are intended to supersede the provisions of any earlier agreement to the contrary.

15.2 Assump on of Obliga ons. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's obliga on
hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.9, 15, 22 and 31. If Lessor fails to pay to Brokers any
amounts due as and for brokerage fees pertaining to this Lease when due, then such amounts shall accrue Interest. In addi on, if Lessor fails to pay
any amounts to Lessee's Broker when due, Lessee's Brokermay send wri en no ce to Lessor and Lessee of such failure and if Lessor fails to pay
such amountswithin 10 days a er said no ce, Lessee shall pay said monies to its Broker and offset such amounts against Rent. In addi on, Lessee's
Broker shall be deemed to be a third party beneficiary of any commission agreement entered into by and/or between Lessor and Lessor's Broker for
the limited purpose of collec ng any brokerage fee owed.

15.3 Representa ons and Indemni es of Broker Rela onships. Lessee and Lessor each represent and warrant to the other that it has had no
dealings with any person, firm, broker, agent or finder (other than the Brokers and Agents, if any) in connec on with this Lease, and that no one
other than said named Brokers and Agents is en tled to any commission or finder's fee in connec on herewith. Lessee and Lessor do each hereby
agree to indemnify, protect, defend and hold the other harmless from and against liability for compensa on or charges which may be claimed by
any such unnamed broker, finder or other similar party by reason of any dealings or ac ons of the indemnifying Party, including any costs, expenses,
a orneys' fees reasonably incurred with respect thereto.

16. Estoppel Cer ficates.
(a) Each Party (as "Responding Party") shall within 10 days a er wri en no ce from the other Party (the "Reques ng Party") execute,

acknowledge and deliver to the Reques ng Party a statement in wri ng in form similar to the then most current "Estoppel Cer ficate" form
published by AIR CRE, plus such addi ona informa on, confirma on and/or statements as may be reasonably requested by the Reques ng Party.

(b) If the Responding Party shall fail to execute or deliver the Estoppel Cer ficate within such 10 day period, the Reques ng Partymay
execute an Estoppel Cer ficate sta ng that: (i) the Lease is in full force and effect withoutmodifica on except as may be represented by the
Reques ng Party, (ii) there are no uncured defaults in the Reques ng Party's performance, and (iii) if Lessor is the Reques ng Party, not more than
one month's rent has been paid in advance. Prospec ve purchasers and encumbrancersmay rely upon the Reques ng Party's Estoppel Cer ficate,
and the Responding Party shal be estopped from denying the truth of the facts contained in said Cer ficate. In addi on, Lessee acknowledges that
any failure on its part to provide such an Estoppel Cer ficate will expose Lessor to risks and poten ally cause Lessor to incur costs not contemplated
by this Lease, the extent of which wil be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested
Estoppel Cer ficate in a mely fashion the monthly Base Rent shall be automa cally increased, without any requirement for no ce to Lessee, by an
amount equal to 10% of the then exis ng Base Rent or $100, whichever is greater for remainder of the Lease. The Par es agree that such increase
in Base Rent represents fair and reasonable compensa on for the addi onal risk/costs that Lessor will incur by reason of Lessee's failure to provide
the Estoppel Cer ficate. Such increase in Base Rent shall in no event cons tute a waiver of Lessee's Default or Breach with respect to the failure to
provide the Estoppel Cer ficate nor prevent the exercise of any of the other rights and remedies granted hereunder.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shal within 10 days a er
wri en no ce from Lessor deliver to any poten al lender or purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee's financial statements for the past 3 years. All such financial statements
shal be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.

17. Defini on of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the me in ques on of the fee tle to the Premises,
or, if this is a sublease, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's tle or interest in the Premises or this Lease,
Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obliga ons and/or
covenants under this Lease therea er to be performed by the Lessor. Subject to the foregoing, the obliga ons and/or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdic on, shall in no way affect the validity
of any other provision hereof.

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.

20. Limita on on Liability. The obliga ons of Lessor under this Lease shall not cons tute personal obliga ons of Lessor, or its partners, members,
directors, officers or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the sa sfac on of any liability of
Lessor with respect to this Lease, and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their
personal assets for such sa sfac on.

21. Time of Essence. Time is of the essence with respect to the performance of all obliga ons to be performed or observed by the Par es under
this Lease.

22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Par es with respect to any ma er
men oned herein, and no other prior or contemporaneous agreement or understanding shall be effec ve. Lessor and Lessee each represents and
warrants to the Brokers that it has made, and is relying solely upon, its own inves ga on as to the nature, quality, character and financial
responsibility of the other Party to this Lease and as to the use, nature, quality and character of the Premises. Brokers have no responsibility with
respect theretoor with respect to any default or breach hereof by either Party.

23. No ces.
23.1 No ce Requirements. All no ces required or permi ed by this Lease or applicable law shall be in wri ng andmay be delivered in person

(by hand or by courier) ormay be sent by regular, cer fied or registered mail or U.S. Postal Service ExpressMail, with postage prepaid, or by
facsimile transmission, or by email, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted
adjacent to a Party's signature on this Lease shall be that Party's address for delivery ormailing of no ces. Either Party may by wri en no ce to the
other specify a different address for no ce, except that upon Lessee's taking possession of the Premises, the Premises shall cons tute Lessee's
address for no ce. A copy of all no ces to Lessor shall be concurrently transmi ed to such party or par es at such addresses as Lessor may from
me to me herea er designate inwri ng.

23.2 Date of No ce. Any no ce sent by registered or cer fied mail, return receipt requested, shal be deemed given on the date of delivery
shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regularmail the no ce shall be deemed given 72 hours
a er the same is addressed as required herein andmailed with postage prepaid. No ces delivered by United States ExpressMail or overnight
courier that guarantees next day delivery shall be deemed given 24 hours a er delivery of the same to the Postal Service or courier. No ces
delivered by hand, or transmi ed by facsimile transmission or by email shall be deemed delivered upon actual receipt. If no ce is received on a
Saturday, Sunday or legal holiday, it shall be deemed received on the next business day.

23.3 Op ons. Notwithstanding the foregoing, in order to exercise any Op ons (see paragraph 39), theNo ce must be sent by Cer fied Mai
(return receipt requested), Express Mail (signature required), courier (signature required) or some othermethodology that provides a receipt
establishing the date the no ce was received by the Lessor.

24. Waivers.
(a) No waiver by Lessor of theDefault or Breach of any term, covenant or condi on hereof by Lessee, shall be deemed a waiver of any
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other term, covenant or condi on hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condi on
hereof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of,
any subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring
such consent.

(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted
by Lessor on account of monies or damages due Lessor, notwithstanding any qualifying statements or condi onsmade by Lessee in connec on
therewith, which such statements and/or condi ons shall be of no force or effectwhatsoever unless specifically agreed to in wri ng by Lessor at or
before the me of deposit of such payment.

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERNWITH REGARD TO ALLMATTERS RELATED THERETOAND
HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE.

25. Disclosures Regarding The Nature of a Real Estate Agency Rela onship.
(a) When entering into a discussion with a real estate agent regarding a real estate transac on, a Lessor or Lessee should from the

outset understandwhat type of agency rela onship or representa on it has with the agent or agents in the transac on. Lessor and Lessee
acknowledge being advised by the Brokers in this transac on, as follows:

(i) Lessor's Agent. A Lessor's agent under a lis ng agreement with the Lessor acts as the agent for the Lessor only. A Lessor's
agent or subagent has the following affirma ve obliga ons: To the Lessor: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings
with the Lessor. To the Lessee and the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's du es. (b) A duty of
honest and fair dealing and good faith. (c) A duty to disclose all facts known to the agent materially affec ng the value or desirability of the
property that are not known to, or within the diligent a en on and observa on of, the Par es. An agent is not obligated to reveal to either Party
any confiden al informa on obtained from the other Party which does not involve the affirma ve du es set forth above.

(ii) Lessee's Agent. An agent can agree to act as agent for the Lessee only. In these situa ons, the agent is not the Lessor's agent,
even if by agreement the agentmay receive compensa on for services rendered, either in ful or in part from the Lessor. An agent ac ng only for a
Lessee has the following affirma ve obliga ons. To the Lessee: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealingswith the
Lessee. To the Lessee and the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's du es. (b) A duty of honest
and fair dealing and good faith. (c) A duty to disclose all facts known to the agent materially affec ng the value or desirability of the property that
are not known to, or within the diligent a en on and observa on of, the Par es. An agent is not obligated to reveal to either Party any confiden al
informa on obtained from the other Partywhich does not involve the affirma ve du es set forth above.

(iii) Agent Represen ng Both Lessor and Lessee. A real estate agent, either ac ng directly or through one ormore associate
licensees, can legally be the agent of both the Lessor and the Lessee in a transac on, but only with the knowledge and consent of both the Lessor
and the Lessee. In a dua agency situa on, the agent has the following affirma ve obliga ons to both the Lessor and the Lessee: (a) A fiduciary duty
of utmost care, integrity, honesty and loyalty in the dealings with either Lessor or the Lessee. (b) Other du es to the Lessor and the Lessee as
stated above in subparagraphs (i) or (ii). In represen ng both Lessor and Lessee, the agentmay not, without the express permission of the
respec ve Party, disclose to the other Party confiden al informa on, including, but not limited to, facts rela ng to either Lessee's or Lessor's
financial posi on,mo va ons, bargaining posi on, or other personal informa on that may impact rent, including Lessor's willingness to accept a
rent less than the lis ng rent or Lessee's willingness to pay rent greater than the rent offered. The above du es of the agent in a real estate
transac on do not relieve a Lessor or Lessee from the responsibility to protect their own interests. Lessor and Lessee should carefully read all
agreements to assure that they adequately express their understanding of the transac on. A real estate agent is a person qualified to advise about
real estate. If legal or tax advice is desired, consult a competent professional. Both Lessor and Lessee should strongly consider obtaining tax advice
from a competent professional because the federal and state tax consequences of a transac on can be complex and subject to change.

(b) Brokers have no responsibilitywith respect to any default or breach hereof by either Party. The Par es agree that no lawsuit or
other legal proceeding involving any breach of duty, error or omission rela ng to this Lease may be brought against Brokermore than one year a er
the Start Date and that the liability (including court costs and a orneys' fees), of any Broker with respect to any such lawsuit and/or lega
proceeding shall not exceed the fee received by such Broker pursuant to this Lease; provided, however, that the foregoing limita on on each
Broker's liability shall not be applicable to any gross negligence or willful misconduct of such Broker.

(c) Lessor and Lessee agree to iden fy to Brokers as "Confiden al" any communica on or informa on given Brokers that is considered
by such Party to be confiden al.

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expira on or termina on of
this Lease. At or prior to the expira on or termina on of this Lease Lessee shal deliver exclusive possession of the Premises to Lessor. For
purposes of this provision and Paragraph 13.1(a), exclusive possession shal mean that Lessee shall have vacated the Premises, removed all of its
personal property therefrom and that the Premises have been returned in the condi on specified in this Lease. In the event that Lessee does not
deliver exclusive possession to Lessor as specified above, then Lessor's damages during any holdover period shal be computed at the amount of the
Rent (as defined in Paragraph 4.1) due during the last ful month before the expira on or termina on of this Lease (disregarding any temporary
abatement of Rent that may have been in effect), but with Base Rent being 150% of the Base Rent payable during such last ful month. Nothing
contained herein shall be construed as consent by Lessor to any holding over by Lessee.

27. Cumula ve Remedies. No remedy or elec on hereunder shall be deemed exclusive but shall, wherever possible, be cumula vewith all other
remedies at law or in equity.

28. Covenants and Condi ons; Construc on of Agreement. All provisions of this Lease to be observed or performed by Lessee are both
covenants and condi ons. In construing this Lease, all headings and tles are for the convenience of the Par es only and shal not be considered a
part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shal not be construed as if
prepared by one of the Par es, but rather according to its fair meaning as a whole, as if both Par es had prepared it.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Par es, their personal representa ves, successors and assigns and be
governed by the laws of the State in which the Premises are located. Any li ga on between the Par es hereto concerning this Lease shall be
ini ated in the county in which the Premises are located. Signatures to this Lease accomplished by means of electronic signature or similar
technology shall be legal and binding.

30. Subordina on; A ornment; NonDisturbance.
30.1 Subordina on. This Lease and any Op on granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust,

or other hypotheca on or security device (collec vely, "Security Device"), now or herea er placed upon the Premises, to any and all advances
made on the security thereof, and to all renewals, modifica ons, and extensions thereof. Lessee agrees that the holders of any such Security
Devices (in this Lease together referred to as "Lender") shall have no liability or obliga on to perform any of the obliga ons of Lessor under this
Lease. Any Lender may elect to have this Lease and/or any Op on granted hereby superior to the lien of its Security Device by giving wri en no ce
thereof to Lessee, whereupon this Lease and such Op ons shall be deemed prior to such Security Device, notwithstanding the rela ve dates of the
documenta on or recorda on thereof.

30.2 A ornment. In the event that Lessor transfers tle to the Premises, or the Premises are acquired by another upon the foreclosure or
termina on of a Security Device towhich this Lease is subordinated (i) Lessee shall, subject to the nondisturbance provisions of Paragraph 30.3,
a orn to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner
for the remainder of the term hereof, or, at the elec on of the new owner, this Lease will automa cally become a new lease between Lessee and

DocuSign Envelope ID: BC98650D-48E8-4767-8531-C1935AFFEFF5



________ ________
________ ________
INITIALS INITIALS
© 2019 AIR CRE. All Rights Reserved. Last Edited: 3/24/2023 2:33 PM
STG27.40, Revised 10222020 Page 13 of 15

such new owner, and (ii) Lessor shall therea er be relieved of any further obliga ons hereunder and such new owner shall assume all of Lessor's
obliga ons, except that such new owner shal not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to
acquisi on of ownership; (b) be subject to any offsets or defenses which Lesseemight have against any prior lessor, (c) be bound by prepayment of
more than one month's rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such
new owner.

30.3 NonDisturbance. With respect to Security Devices entered into by Lessor a er the execu on of this Lease, Lessee's subordina on of this
Lease shall be subject to receiving a commercially reasonable nondisturbance agreement (a "NonDisturbance Agreement") from the Lender
which NonDisturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any op ons to extend the term
hereof, will not be disturbed so long as Lessee is not in Breach hereof and a orns to the record owner of the Premises. Further, within 60 days a er
the execu on of this Lease, Lessor shall, if requested by Lessee, use its commercially reasonable efforts to obtain a NonDisturbance Agreement
from the holder of any preexis ng Security Device which is secured by the Premises. In the event that Lessor is unable to provide the
NonDisturbance Agreementwithin said 60 days, then Lessee may, at Lessee's op on, directly contact Lender and a empt to nego ate for the
execu on and delivery of a NonDisturbance Agreement.

30.4 SelfExecu ng. The agreements contained in this Paragraph 30 shall be effec vewithout the execu on of any further documents;
provided, however, that, upon wri en request from Lessor or a Lender in connec onwith a sale, financing or refinancing of the Premises, Lessee
and Lessor shall execute such furtherwri ngs as may be reasonably required to separately document any subordina on, a ornment and/or
NonDisturbance Agreement provided for herein.

31. A orneys' Fees. If any Party or Broker brings an ac on or proceeding involving the Premises whether founded in tort, contract or equity, or to
declare rights hereunder, the Prevailing Party (as herea er defined) in any such proceeding, ac on, or appeal thereon, shall be en tled to
reasonable a orneys' fees. Such feesmay be awarded in the same suit or recovered in a separate suit, whether or not such ac on or proceeding is
pursued to decision or judgment. The term, "Prevailing Party" shall include, without limita on, a Party or Broker who substan ally obtains or
defeats the relief sought, as the case may be, whether by compromise, se lement, judgment, or the abandonment by the other Party or Broker of
its claim or defense. The a orneys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully
reimburse all a orneys' fees reasonably incurred. In addi on, Lessor shal be en tled to a orneys' fees, costs and expenses incurred in the
prepara on and service of no ces of Default and consulta ons in connec on therewith, whether or not a legal ac on is subsequently commenced
in connec onwith such Default or resul ng Breach ($200 is a reasonable minimumper occurrence for such services and consulta on).

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any me, in the case of an
emergency, and otherwise at reasonable mes a er reasonable prior no ce for the purpose of showing the same to prospec ve purchasers,
lenders, or tenants, and making such altera ons, repairs, improvements or addi ons to the Premises as Lessormay deem necessary or desirable
and the erec ng, using and maintaining of u li es, services, pipes and conduits through the Premises and/or other premises as long as there is no
material adverse effect on Lessee's use of the Premises. All such ac vi es shall be without abatement of rent or liability to Lessee.

33. Auc ons. Lessee shall not conduct, nor permit to be conducted, any auc on upon the Premises without Lessor's prior wri en consent. Lessor
shal not be obligated to exercise any standard of reasonableness in determining whether to permit an auc on.

34. Signs. Lessor may place on the Premises ordinary "For Sale" signs at any me and ordinary "For Lease" signs during the last 6 months of the
term hereof. Except for ordinary "for sublease" signs, Lessee shall not place any sign upon the Premises without Lessor's prior wri en consent. All
signs must comply with all Applicable Requirements.

35. Termina on;Merger. Unless specifically stated otherwise inwri ng by Lessor, the voluntary or other surrender of this Lease by Lessee, the
mutual termina on or cancella on hereof, or a termina on hereof by Lessor for Breach by Lessee, shall automa cally terminate any sublease or
lesser estate in the Premises; provided, however, that Lessormay elect to con nue any one or al exis ng subtenancies. Lessor's failure within 10
days following any such event to elect to the contrary by wri en no ce to the holder of any such lesser interest, shall cons tute Lessor's elec on to
have such event cons tute the termina on of such interest.

36. Consents. All requests for consent shall be in wri ng. Except as otherwise provided herein, wherever in this Lease the consent of a Party is
required to an act by or for the other Party, such consent shall not be unreasonablywithheld or delayed. Lessor's actual reasonable costs and
expenses (including but not limited to architects', a orneys', engineers' and other consultants' fees) incurred in the considera on of, or response to,
a request by Lessee for any Lessor consent, including but not limited to consents to an assignment, a suble ng or the presence or use of a
Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and suppor ng documenta on therefor. Lessor's consent to any act,
assignment or suble ng shall not cons tute an acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be
deemed awaiver of any then exis ng Default or Breach, except as may be otherwise specifically stated in wri ng by Lessor at the me of such
consent. The failure to specify herein any par cular condi on to Lessor's consent shall not preclude the imposi on by Lessor at the me of consent
of such further or other condi ons as are then reasonable with reference to the par cular ma er for which consent is being given. In the event
that either Party disagrees with any determina on made by the other hereunder and reasonably requests the reasons for such determina on, the
determining party shall furnish its reasons in wri ng and in reasonable detail within 10 business days following such request.

37. Guarantor.
37.1 Execu on. The Guarantors, if any, shall each execute a guaranty in the form most recently published by AIR CRE.
37.2 Default. It shall cons tute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the execu on

of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate Guarantor, a
cer fied copy of a resolu on of its board of directors authorizing the making of such guaranty, (b) current financia statements, (c) an Estoppel
Cer ficate, or (d) wri en confirma on that the guaranty is s ll in effect.

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, condi ons and provisions on Lessee's
part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term
hereof.

39. Op ons. If Lessee is granted any Op on, as defined below, then the following provisions shal apply.
39.1 Defini on. "Op on" shall mean: (a) the right to extend or reduce the termof or renew this Lease or to extend or reduce the term of or

renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property
of Lessor; (c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of
Lessor.

39.2 Op ons Personal To Original Lessee. Any Op on granted to Lessee in this Lease is persona to the origina Lessee, and cannot be assigned
or exercised by anyone other than said origina Lessee and only while the origina Lessee is in full possession of the Premises and, if requested by
Lessor, with Lessee cer fying that Lessee has no inten on of therea er assigning or suble ng.

39.3Mul pleOp ons. In the event that Lessee has any mul ple Op ons to extend or renew this Lease, a later Op on cannot be exercised
unless the prior Op ons have been validly exercised.

39.4 Effect of Default on Op ons.
(a) Lessee shall have no right to exercise an Op on: (i) during the period commencing with the giving of any no ce of Default and

con nuing un l said Default is cured, (ii) during the period of me any Rent is unpaid (without regard to whether no ce thereof is given Lessee), (iii)
during the me Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given 3 or more no ces of separate Default, whether or
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ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BYAIR CRE OR BYANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL
EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:
1. SEEKADVICE OF COUNSEL AS TO THE LEGALAND TAX CONSEQUENCES OF THIS LEASE.
2. RETAINAPPROPRIATE CONSULTANTS TO REVIEWAND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOULD
INCLUDE BUTNOT BE LIMITED TO: THE POSSIBLE PRESENCEOF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL
INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE REVISED
TO COMPLYWITH THE LAWS OF THE STATE INWHICH THE PREMISES ARE LOCATED.

The par es hereto have executed this Lease at the place and on the dates specified above their respec ve signatures.

Executed at:
On:

By LESSOR:Nexelm, LLC, a California limited liability company
By:
Name Printed: Li Li
Title: Managing Member
Phone: 9092748426
Fax:
Email: lili@nexelm.com
By:
Name Printed:
Title:
Phone:
Fax:
Email:

Address: 19223 East Colima Road, #979, Rowland Heights, CA91748
Federal IDNo.:

Executed at:
On:

By LESSEE:EliteAcademic AcademyMountain Empire, a California nonpro it corporation
By:
Name Printed: Meghan Freeman
Title: CEO
Phone:
Fax:
Email:

By:
Name Printed: Morgan Oelckers
Title: Board President
Phone:
Fax:
Email:

Address:
Federal IDNo.:

BROKERLee& Associates Commercial Real Estate Services, Inc. Temecula
A n: James Nadal, CCIM, SIOR
Title: Senior Vice President
Address: 25240 Hancock Avenue, Suite 100, Murrieta, CA92562
Phone: 9514454500
Fax: 9514454527
Email: jnadal@leetemecula.com
Federal IDNo.: 330355610
Broker DRE License #: 01048055
Agent DRE License #: 01040679

BROKERColdwell Banker Commercial  SC
A n: Carey Pastor
Title: Senior Vice President
Address: 27368 Via Industria, Suite 102, Temecula, CA
Phone: 9512977434
Fax: 9512393147
Email: careyp@cbcsocalgroup.com
Federal IDNo.:
Broker DRE License #: 02089395
Agent DRE License #: 01403298
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Addendum - Page 1 

ADDENDUM TO STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE-GROSS 
DATED MARCH 13, 2023, BY AND BETWEEN NEXELM, LLC, A CALIFORNIA LIMITED LIABILITY 
COMPANY AS “LESSOR” AND ELITE ACADEMIC ACADEMY-MOUNTAIN EMPIRE, 
A CALIFORNIA NON PROFIT CORPORATION AS “LESSEE” 

51. Base Rent Schedule: The monthly Base Rent, payable in accordance with Paragraph 1.5 (“Base Rent”) of
the Lease, dated March 13, 2023, shall be payable according to the schedule as set forth below:

April 1, 2023 – March 31, 2024 : $4,652.00 per month 
April 1, 2024 – March 31, 2025: $4,792.00 per month 
April 1, 2025 – March 31, 2026: $4,936.00 per month 

52. Early Access: Lessee shall be granted early access when the following conditions have been met:

a. This Lease has been fully executed.
b. Payment in the form of a cashier’s check has been received by Lessor for the first month’s rent and

security deposit.
c. Evidence of insurance has been provided by Lessee, as required in Paragraph 8.2 of the Lease.
d. Lessor has completed any required work.

53. Condition of Premises:  Lessor, at its sole expense, shall touch-up paint the Premises, replace any stained
or damaged ceiling tiles, remove all furniture, rekey exterior doors, clean the interior, finish off shower area
and deliver the Premises in clean, working condition.  Other than these specific improvements and those listed
below, Lessee is leasing the Premises in its “as-is”, “where-is” condition, without any representations or
warranties whatsoever, other than those contained within the Lease.  All other Lessee improvements shall be
Lessee’s responsibility, shall be performed in a professional workmanlike manner by licensed contractors
meeting the insurance requirements of Lessor, shall adhere to all requirements contained in the Lease and all
applicable laws, and shall be subject to Lessor’s prior written approval in accordance with the terms of the
Lease.  Lessee shall be responsible, at its sole expense, for all telephone and computer cabling. Lessee, at
its sole expense, may add window coverings to the doors and windows, provided there is no drilling into the
metal or aluminum window frames. Should installation require new holes in the window frames, Lessee shall
obtain prior written approval from Lessor and be required to leave coverings at lease termination.

54. Utilities: Lessee is aware that Suite 203 has its own electrical meter.  It is understood that Lessee is
responsible to pay all charges for electrical power supplied to or consumed in or on the leased Premises.  In
connection with the foregoing, Lessee agrees to make payments, when due, directly to the appropriate utility
company.

55. Returned Checks: Lessee shall pay a $35.00 fee for the first check, which is returned unpaid, and $50.00 for
each subsequent check returned unpaid.

56. Application of Payments: If at any time Lessor receives from Lessee, any amount applicable to this Lease
which is less than all amounts due and payable at such time, Lessor may apply that payment to amounts then
due and payable in any manner and in any order determined by Lessor, in Lessor’s sole discretion.  Lessee
agrees that neither Lessor’s acceptance of a payment from Lessee in an amount that is less than all amounts
then due and payable nor Lessor’s application of such payment shall constitute or be deemed to constitute
either a waiver of the unpaid amounts or an accord and satisfaction.

57. Rules and Regulations: Lessee shall faithfully observe and comply with the Rules and Regulations that
Lessor shall from time to time promulgate and/or modify. The Rules and Regulations shall be binding upon
the Lessee upon delivery of a copy of them to Lessee. Lessor shall not be responsible to Lessee for the non-
performance of any said Rules and Regulations by any other lessees or occupants.

58. Confidentiality:  The terms and conditions of this Lease shall be confidential by Lessee and shall not be
disclosed to any third party other than to carry out the terms and conditions of this Lease. Should Lessee not
maintain the confidentiality of this Lease, then this Lease shall be deemed null and void and Lessor shall be
entitled to damages caused by the disclosure of confidential information contained in the Lease.

59. Signage:  Lessee, at its sole expense, may install one (1) door sign in accordance with the Building’s sign
criteria and the City of Murrieta standards.
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Total Cost Split Between Schools
LU&ME $2,326
LU&ME $2,396
LU&ME $2,468



“Exhibit A” 

Floor Plan 

 

 

SUITE 203 - ±3,323 SF 

 

 

 

Floor plan for illustra ve purposes only, actual layout may vary 
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RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

Date: March 13, 2023
By and Between
Lessor: Nexelm, LLC, a California limited liability company
Lessee: Elite Academic AcademyMountain Empire, a California non pro it corporation

Property Address: 41775 Elm Street, #203, Murrieta, CA 92562
(street address, city, state, zip)

GENERAL RULES
1. Lessee shall not suffer or permit the obstruc on of any Common Areas, including driveways, walkways and stairways.
2. Lessor reserves the right to refuse access to any persons Lessor in good faith judges to be a threat to the safety and reputa on of the Project
and its occupants.
3. Lessee shall not make or permit any noise or odors that annoy or interfere with other lessees or persons having business within the Project.
4. Lessee shall not keep animals or birds within the Project, and shal not bring bicycles, motorcycles or other vehicles into areas not designated as
authorized for same.
5. Lessee shall not make, suffer or permit li er except in appropriate receptacles for that purpose.
6. Lessee shall not alter any lock or install newor addi onal locks or bolts.
7. Lessee shall be responsible for the inappropriate use of any toilet rooms, plumbing or other u li es. No foreign substances of any kind are to
be inserted therein.
8. Lessee shall not deface thewalls, par ons or other surfaces of the Premises or Project.
9. Lessee shall not suffer or permit anything in or around the Premises or Building that causes excessive vibra on or floor loading in any part of the
Project.
10. Furniture, significant freight and equipment shall be moved into or out of the building onlywith the Lessor's knowledge and consent, and
subject to such reasonable limita ons, techniques and ming, asmay be designated by Lessor. Lessee shal be responsible for any damage to the
Office Building Project arising from any such ac vity.
11. Lessee shall not employ any service or contractor for services or work to be performed in the Building, except as approved by Lessor.
12. Lessor reserves the right to close and lock the Building on Saturdays, Sundays and Building Holidays, and on other days between the hours ofN/A P.M. and N/A A.M. of the following day. If Lessee uses the Premises during such periods, Lessee shall be responsible for securely
locking any doors it may have opened for entry.
13. Lessee shall return al keys at the termina on of its tenancy and shal be responsible for the cost of replacing any keys that are lost.
14. No window coverings, shades or awnings shall be installed or used by Lessee.
15. No Lessee, employee or invitee shall go upon the roof of the Building.
16. Lessee shall not suffer or permit smoking or carrying of lighted cigars or cigare es in areas reasonably designated by Lessor or by applicable
governmental agencies as nonsmoking areas.
17. Lessee shall not use anymethod of hea ng or air condi oning other than as provided by Lessor.
18. Lessee shall not install, maintain or operate any vendingmachines upon the Premises without Lessor's wri en consent.
19. The Premises shall not be used for lodging ormanufacturing, cooking or food prepara on.
20. Lessee shall comply with all safety, fire protec on and evacua on regula ons established by Lessor or any applicable governmental agency.
21. Lessor reserves the right towaive any one of these rules or regula ons, and/or as to any par cular Lessee, and any suchwaiver shall not
cons tute awaiver of any other rule or regula on or any subsequent applica on thereof to such Lessee.
22. Lessee assumes all risks from the or vandalism and agrees to keep its Premises locked as may be required.
23. Lessor reserves the right tomake such other reasonable rules and regula ons as it may from me to medeem necessary for the appropriate
opera on and safety of the Project and its occupants. Lessee agrees to abide by these and such rules and regula ons.

PARKING RULES
1. Parking areas shall be used only for parking by vehicles no longer than full size, passenger automobiles herein called "Permi ed Size Vehicles."
Vehicles other than Permi ed Size Vehicles are herein referred to as "Oversized Vehicles."
2. Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppliers, shippers, customers,
or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such ac vi es.
3. Parking s ckers or iden fica on devices shal be the property of Lessor and be returned to Lessor by the holder thereof upon termina on of
the holder's parking privileges. Lesseewill pay such replacement charge as is reasonably established by Lessor for the loss of such devices.
4. Lessor reserves the right to refuse the sale ofmonthly iden fica on devices to any person or en ty that willfully refuses to comply with the
applicable rules, regula ons, laws and/or agreements.
5. Lessor reserves the right to relocate all or a part of parking spaces from floor tofloor, within one floor, and/or to reasonably adjacent offsite
loca on(s), and to reasonably allocate thembetween compact and standard size spaces, as long as the same complies with applicable laws,
ordinances and regula ons.
6. Users of the parking areawill obey all posted signs and park only in the areas designated for vehicle parking.
7. Unless otherwise instructed, every person using the parking area is required to park and lock his own vehicle. Lessor will not be responsible
for any damage to vehicles, injury to persons or loss of property, all of which risks are assumed by the party using the parking area.
8. Valida on, if established, will be permissible only by suchmethod or methods as Lessor and/or its licensee may establish at rates generally
applicable to visitor parking.
9. The maintenance, washing, waxing or cleaning of vehicles in the parking structure or Common Areas is prohibited.
10. Lessee shall be responsible for seeing that all of its employees, agents and invitees comply with the applicable parking rules, regula ons, laws
and agreements.
11. Lessor reserves the right to modify these rules and/or adopt such other reasonable and nondiscriminatory rules and regula ons as it may
deem necessary for the proper opera on of the parking area.
12. Such parking use as is herein provided is intended merely as a license only and no bailment is intended or shall be created hereby.
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4/5/23, 12:47 PM Hawk Ranch - Quote

From

Hawk Ranch
To

Elite Academy 2023
Quote  5739164
Issued  April 5, 2023

ITEM QUANTITY PRICE TOTAL

Venue Fee 3 $1,200.00 $3,600.00
Use of the Ceremony pond area with the Gallery and Cocktail Hour area included. 
Each Hour is $1200

Chair Rental 325 $5.00 $1,625.00
We do have enough chairs for up to 150 guests, if we do go past that we will have to rent additional White Folding 
Chairs and/or Chiavari Chairs. Each White Folding Chair is $5 per chair and Chiavari will be an additional $9 per chair.

Security Guards w/ Parking Attendants 2 $400.00 $800.00
We are a licensed and permitted venue, that does require Security for every event over 50 guests. 

One Security guards is $400.
two Security guards is $800
three Security guards is $1200
four Security guards is $1600
** 2 Security Guards Provided by Hawk Ranch (4 total)

Lunch Boxes 250 $10.00 $2,500.00
We will provide 5 Different Types of Jersey Mike's Lunch Boxes. 

Each Box will have:
Sandwich

-Chips
-Cookie

Graduation (Half for Lucerne)



4/5/23, 12:47 PM Hawk Ranch - Quote

Balloon Arch Decor 2 $500.00 $1,000.00
24 ft Balloon arch at the start of chairs that was shown to Teresa
Two Pillar of balloons
Black, Gold, and White with Stars and 2023 balloons
set up

Service Charge 2023 1 $1,905.00 $1,905.00
20% service charge
Our service charge is a fee collected to pay for services related to the venue and other services being provided.

Our service charge does not include gratuity.

Subtotal:
Discount (51.50%):

Riverside County Sales Tax (8.75%)

$11,430.00
-$5,886.45

$332.28
Total: $5,875.83

To indicate your acceptance of the above, sign electronically below.

Type your name



4/5/23, 12:49 PM Hawk Ranch - Quote

From

Hawk Ranch
To

Elite Academy 2023
Quote  5739267
Issued  April 5, 2023

ITEM QUANTITY PRICE TOTAL

Venue Fee for Saturday 1 $5,000.00 $5,000.00
-85 Guest Count/ Venue Fee
-4 hour venue time 6pm-10pm
(exclusivity to only your event on)
Set up as early as 12pm

-Venue Fees Includes:
-White padded Chairs for Event for up to 85 guests 
-60 inch round tables for up to 85 guests 
Choice of Ivory or Black Linens for up to 85 guests 

-Setup and breakdown of event
-Venue Staff
-Soft Bar station of Lemonade, Ice Tea and Water

Taco Truck 85 $55.00 $4,675.00
Taco Truck Includes:
Three Meats (Carne Asada, Pollo Asada, Al Pastor)

-Cheese Enchiladas
-Rice and Beans
-Chips and Salsa
Salsa Bar with Toppings

-Cheese Quesadillas
-Chicken Flautas
Dessert Option Added On: 
Churro Bar 

Prom Quote for Lucerne (Half of total)



4/5/23, 12:49 PM Hawk Ranch - Quote

DJ Add On 1 $2,150.00 $2,150.00
This will include: 
4 hour venue time
DJ/MC 
Photobooth with prints and props 
Glowsticks for Guests 

Service Charge 2023 1 $2,601.50 $2,601.50
22% service charge
Our service charge is a fee collected to pay for services related to the venue and other services being provided.

Our service charge does not include gratuity

Subtotal:
Discount (51.50%):

Riverside County Sales Tax (8.75%)

$14,426.50
-$7,429.65

$400.04
Total: $7,396.89

To indicate your acceptance of the above, sign electronically below.

Type your name
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Client:   Elite Academic Academy Summer Learning 
Contact:  Teresa Schaffer  
Address: 43414 Business Park Drive, Temecula, CA 92590 
Phone:  951-565-0239 
Date:   3/31/2023   
Number:  EAAS-OPS2324   
Revision:  Original 
Service:  OPS 23 Annual Subscription 2023-2024 
 
Description 
 
Online Purchasing/Student Accounting System for (Client) Elite Academic Academy 
Summer Learning 
 
Goals and Scope of Services 
 
Online Purchasing System (OPS 23) 
 
Staff Resources / OPS 23: This application is a sophisticated financial tool that enables school administrators to 
devolve many purchasing and accounting functions down to the individual student level. The application fosters 
local empowerment and accountability, while allowing administrators to track and manage the entire purchasing 
process. Security is of the utmost importance as the application can house sensitive identification and demographic 
information about students and teachers.  
 
The “Teacher Resources” section allows teachers to request resources and instructional tools on behalf of individual 
students. It enables administrators to approve requests and oversee the allocation of funds for all students. 
 
System Overview 
Password protected login to the system is required. Users of the system have the ability to change their own login 
password. The Client’s system administrator has total control over all Teacher, VCI Vendor, Parent, and Admin 
login credentials and account permissions. It is the Client’s responsibility to distribute and manage these.  
 
The System Permits Four Levels of Access: 

1. Administrator 
2. Teacher 
3. Parent (optional custom feature allowing parents to enter requests on behalf of their own children) 
4. VCI Vendor (optional custom feature to provide Vendor Course Instructors (VCI) a paperless invoicing 

process) 

Administrator Access: 
Administrators with full permissions have the ability to approve and process all orders as well as access, update, 
or add Teacher, Vendor, and Admin accounts. They also have the ability to create orders for any Student account 
and manually adjust student budgets. Administrators have control over users’ access. 

Teacher Access: 
Teachers can access orders, demographic/enrollment information and EU balances only for their own students, 
both active and inactive. However, they can only make order requests for active students. They can also access 
vendor demographic information and parent login credentials. Vendor demographic information and online 
purchasing is available at the Teacher access level, although approval and processing of all orders remains at the 
Administrator level. 
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Parent Access: (optional) 
Parent Resources can access demographic and enrollment information and EU allocation and balances for their 
own Student(s). Vendor demographic information and online purchasing is available at the Parent Access level. 
Parent requests automatically alert the Teacher, add a note that the order was requested by the Parent, and 
begin at the Pre-Pending order status. Once Teachers advance these orders from Pre-Pending to Pending, the 
approval and processing can begin at the Administrator level. 

 

VCI Vendor Login: (optional) 
The objective of the Vendor Login feature is to eliminate emailing, mailing, or faxing paper or PDF POs and 
invoices. The whole process becomes electronic. OPS intends to set up Client with the Vendor Login area and 
provide training, but it will be the Client’s responsibility to set and supply their VCI vendors with passwords and 
communicate directly with their vendors on the Vendor Login process. 

 

 

Detailed Customized Reporting Available for: 

• Students 
• Teachers 
• Parents 
• Vendors 
• Requests 
• Purchase Orders 
• EMR and VCI Catalog Items (optional add-on) 
• Forms are developed based on requirements necessary for the following Order Types 

o Educational Materials and Resources (EMR) 
o Vendor Course Instructors (VCI) 
o Computer Information Systems (CIS) 
o College Courses (CC) 
o Activities 
o Catalog Items (CAT) (optional) 
o Bulk 
o Batch 

The import process with live data will be handled by OPS. Forms were developed based on needs specified by 
existing Charter Schools using OPS. The forms are programmed with JavaScript to provide real time validation and 
relational field modification by user’s browser before it is submitted to the OPS server.  

 

Programming: 
OPS’s proprietary technology drives the secure, password protected web application to access your school’s data, 
perform the necessary queries and calculations, keep students budgets accurate and maintain accountability of all 
users. OPS often adds new features and improvements based on user input at no charge.  

 

 

 

 

Punchout Integrations 
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Set-up Steps: 

1. Client will need to set up a business “Pay by Invoice” account with our Punchout Vendors for each of their 
school districts in OPS. We will put you in touch with an Account Representative who can guide you through 
the process, if one has not already been established (This process can take on week or more). 

2. After Client has received all of the login credentials from the Punchout Vendors, we need to set up the 
account within OPS. We will add an order dropdown in the Request Form that Teachers, Administrators, 
and Parents will see. Additionally, we will set it up so that Administrators can send Electronic POs directly 
to each Punchout Vendor (Three days). 

 

How it Works: 

In the OPS Purchasing section, a Teacher (or Admin/Parent ordering on behalf of a Teacher) will select a student, 
then click the Punchout dropdown menu, select the Vendor, and click the order button. This will take the 
Teacher/Admin/Parent directly to the Punchout Vendor’s website.  

Note: The first time a Teacher uses the punchout feature, they will have to set up their own personalized account 
and give the selected vendor a few details about themselves, (first and last name, email address, etc.) so the Vendor 
can provide more personalized service to each Teacher, such as keeping track of previous orders and preferences. 
This MUST be done BEFORE an Admin or Parent can order on the Teacher’s behalf. 

After the Teacher sets up their account with the vendor, they can begin adding items to their cart on the Vendor’s 
website for the Student they have selected from the OPS order form. When they are ready, they can proceed to 
checkout and click “Submit Items for Approval.” After this happens, the user is taken back to OPS to the Pending 
Order Summary page for that request.  

When the order request is Approved, then Processed within OPS by an Admin, a “Send Electronic PO” button will 
appear. When this button is pressed an electronic PO will be sent to the Vendor in an XML format. The OPS Admin 
should then get an approval message that the PO has been received by the Vendor. OPS keeps track of whether 
or not the PO has been sent, so that POs cannot be sent more than once.  

After the PO is received and processed by the Vendor, the order is shipped to the address selected, then marked 
Received, Invoice Matched, and Paid just like other orders.  

Additionally, through the Vendors’ Business portal, school Admins can check the status of their business account 
requests/orders and get more detailed information about their purchasing history. 
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Project Approach 

OPS Deliverables: 

• Fully functional Online Purchasing System 
• Spreadsheet Templates to be completed by the Client 
• Populate databases with Vendor data provided by Client 
• Populate databases with current Student data imported from Client SIS 
• Annual application rollover on 5/6/2024 
• Archival of previous years order data upon rollover to consecutive school year 
• Establish nightly SIS bridge (optional) 
• Establish accounting expense item export (optional) 
• Implement Vendor Login (optional) 
• Facilitate Punchout Integrations (optional 
• Implement Parent Access (optional) 
• Provide the Punchout Vendor contact for getting Pay by Invoice business account set-up 
• Once the Punchout business accounts are established and the credentials are established, OPS intends 

to set up the accounts within OPS 
• Provide additional support in using this new feature, and assist in troubleshooting with Punchout Vendors 

any issues that may occur 
• One online Administrator training session 
• Ongoing tech support during normal business hours 

Client Deliverables: 

• All downloadable documents that are to be posted, provided in digital format. Specifically in PDF or non-
modifiable Word Documents 

• All data needed to populate back end database in completed set up spreadsheet template provided by 
OPS. This includes school name, address and tax rate, vendor records, subject categories, counties, 
custom VCI and EMR PO text, school logo and signature image. EMR vendors can be the same across 
multiple schools, but VCI data is often region-specific and requires individual sets of VCI records 

• Student funding calendar for the purpose of determining the allotment of educational units based on 
enrollment date 

• Funding schedule (i.e. Initial EUs = $400.00, 01-12-2021 EU = $300.00) 
• Client is responsible for establishing their own “Pay by Invoice” account with Punchout Vendors and to 

manage and train their staff accordingly 

 

Project Steps 
Vendor records, subject categories and counties served are provided directly from the Client using a provided 
template. Student and Teacher records are imported by means of an automated SIS importer. After all necessary 
information is received and implemented, the system is presented for final approval prior to going live. It is at this 
time that online training sessions will be conducted. Student and Teacher records would then update nightly from 
Client SIS export, inactivating any records with exit dates. 

 

The system should be available for teachers to begin all ordering approximately 1 week after all their student, 
teacher, and vendor data is provided, or according to a revised schedule. 

Travel and related expenses will be billed additionally at cost plus 20% for coordination. Additional customizations 
beyond the scope of this agreement will be billed at the rate of $125.00 per hour and outlined in Change Orders 
that will require Client approval prior to execution. 
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SERVICES, PRICES AND PAYMENT 
Upon execution of the Proposal, Client shall pay OPS a non-refundable advance of amount specified 
on previous page. Monthly subscription fees are due OPS on the first day of every month and/or as of 
the date listed therefor in the Proposal. Late payments will incur a $20 late fee. If Client halts work or 
wishes to terminate this Agreement, Client agrees to pay for all work completed or hours spent, 
and any pre-approved out-of-pocket expenses incurred. Any prepayment or monthly fees received 
by OPS shall be non-refundable. For any Services requiring OPS to travel, Client agrees to reimburse 
OPS for its actual, reasonable travel and other out-of-pocket expenses. Client shall be responsible for 
any collection expenses, and for all taxes associated with the Services, except those based on OPS’s 
net income. If Client becomes delinquent in its payments, any deliverables due to Client may be 
withheld until Client is current, and late fees may be charged. Upon payment therefor, any and all 
deliverables conceived by OPS during this engagement relative to OPS’s duties under this Agreement 
(the “Deliverables”) shall be licensed by OPS to the Client on a perpetual basis for the purpose 
directly listed in the Proposal and no other purpose. If OPS works on materials or documents pro- 
vided by Client (“Materials”), the Materials shall belong to the party holding title thereto. Client 
hereby assigns any and all potential right, title, interest and claims to the Deliverables to OPS. Client 
shall not transfer or copy the Deliverables for delivery to any party for utilization by said party 
without OPS’s prior consent; provided, however that Client may assign the Deliverables in any 
merger, acquisition, or other purchase or transfer of Client’s assets. The intent of the preceding 
sentence is to prevent Client from disseminating templates or the like designed by OPS for Client 
to other parties with whom OPS may contract in the future, thereby potentially decreasing the 
market for OPS’s services. Client is responsible for using any Deliverables to achieve Client’s 
intended results. Client authorizes OPS to access its account, with “write permission” for the Client’s 
web page directory, cgi-bin directory, and any other directories or programs that need access for OPS 
to perform the Services. OPS may rely on all decisions and approvals made by employees and agents 
of Client, oral or written (including extranet or email). Client’s request for any changes must be in 
writing. OPS shall not be obligated to perform tasks described in Client’s request until the Parties 
agree in writing to the proposed change and hourly rate therefor. Upon contract signing, OPS may 
mention its relationship, show its work, and utilize Client’s logo in marketing presentations, and, 
upon delivery of its work, if desired by OPS, link OPS’s web site to the area on Client’s site displaying 
the Deliverables, and, at OPS’s request, Client shall include OPS’s logo in an appropriate area on its 
web site, which OPS may revoke at its discretion. 

CONFIDENTIALITY 
Each Party agrees to maintain the confidentiality of any business, operational or technical 
information provided by the other Party pursuant to this Agreement hereunder that a reasonably 
prudent person would understand to be revealed under a duty of confidentiality (the “Proprietary 
Information”), and to only use it in carrying out its rights and obligations under this Agreement. The 
Services furnished by OPS, its intake process and link/email survey and form questions promulgated 
to the Client, its creative brief made therefrom, and the terms of and pricing under this Agreement are 
OPS’s Proprietary Information. The confidentiality obligations shall not apply to any material or 
information that the receiving Party can document (i) is or becomes generally avail- able to the public; 
(ii) was in its possession or known by it prior to receipt from the other Party; (iii) was rightfully 
disclosed to it by a third party; (iv) was independently developed without use of the other Party’s 
Proprietary Information; or (v) is required to be disclosed by law. 
 
WARRANTIES AND DISCLAIMER 
OPS shall indemnify, defend and hold Client harmless from and against any third party claims, suits, 
demands, actions and proceedings, judgements, penalties, damages, costs and expenses (including 
reasonable legal fees and costs), losses or liabilities (“Damages”) arising out of a claim against Client 
that the deliverables developed by OPS and provided to Client hereunder constitute an infringement 
of any copyright held by a third party in the United States, by paying the damages actually awarded 
against Client in any such suit or proceeding brought by a third party against Client, up to the amount 
paid by Client hereunder for the offending Deliverable. OPS shall not be obligated to defend or be 
liable for costs and/or damages under this Section if the alleged infringement (1) arises out of or is 
in any manner attributable to any modification of any of its deliverables by any other party, or (2) is 
due to the operation of any computer hardware or software not listed in OPS’s technical specifications 
or (3) arises out of or is in any manner attributable to the collateral or content provided by Client or 
any other party to OPS for use hereunder (for which Client shall indemnify OPS). Client warrants, 
represents, and unconditionally guarantees that it has sufficient rights in any and all materials it is 
providing to OPS hereunder, including but not limited to any elements of text, fonts, graphics, photos, 
designs, trademark, artwork or the like (the “Client Materials”) for OPS to complete the Services 
contemplated by this Agreement, including but not limited to any necessary authorization, release, 
clearance or license related to any rights of ownership, privacy, publicity, or intellectual property; and 
it will not provide OPS for use hereunder with any Client Materials that infringe any third party’s 
intellectual property or other proprietary rights. Client hereby agrees to indemnify, defend, and hold 
harmless OPS, its employees, subcontractors, and agents, against any third-party damages, losses, 
liabilities, taxes, tariffs, settlements, or expenses (including, without limitation, costs, and attorneys’ 
fees), in connection with any claim or action that arises from an alleged violation of the fore- going or 
otherwise from the Client Materials, Client’s exercise of Internet electronic commerce, or the Services. 
OPS and Client will indemnify and hold each other harmless from and against all losses, damages, 
and/or claims caused by their negligence or failure to act under this Services Agreement. If either party 
incurs attorneys’ fees and court costs due to litigation arising under this Agreement, the prevailing 
party in such litigation shall be entitled to recover such attorney’s fees and court costs from the non-
prevailing party. Should any of the Services or Deliverables not comply with OPS’s specifications 
therefor, Client must inform OPS of the deficiency within 30 days of receipt and OPS shall use 
commercially reasonable efforts to remedy. If compliant Services cannot be provided within a 
reasonable time, Client’s remedy shall be to terminate this Agreement. Client understands that any 
Internet Service Provider (ISP)’s services require a separate contract with that ISP. Client agrees to 

select an ISP that allows OPS full access to its Web site and a cgi-bin directory via FTP. Due to 
conditions beyond its control, OPS does not warrant that the operation of the Deliverables, 
including any portion of Client’s Web site, will be uninterrupted or error-free. Any warranties, 
indemnities, guarantees, and representations, express or implied, are specifically disclaimed, 
including, but not limited to, any warranty of non-infringement, merchantability, title, or fitness for 
a particular purpose and implied warranties arising from course of dealing or performance, except 
to the extent that such disclaimers are held to be legally invalid. OPS also disclaims any warranty 
regarding any benefit Client might obtain from the Services, and the operation or appearance or 
interaction of the Deliverables with Client’s web site. 
 
LIMITATION OF LIABILITY 
AS ALL DELIVERABLES PROVIDED HEREUNDER SHALL BE BASED ON CLIENT’S CONTENT, 
SPECIFICATIONS AND MATERIALS, ALL OPS SERVICES AND DELIVERABLES ARE PROVIDED “AS IS”. 
IN NO EVENT SHALL OPS or Client BE LIABLE FOR LOSS OF BUSINESS OR BUSINESS OPPORTUNITIES, 
LOSS OF USE OR OF DATA, OR FOR ANY EXEMPLARY, PUNITIVE, INDIRECT, SPECIAL, INCIDENTAL, OR 
CONSEQUENTIAL DAMAGES, INCLUDING BUSINESS INTERRUPTION OR LOSS OF PROFITS (EXCEPT IN 
THE CASE OF NONPAYMENT), EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES 
OR LIABILITY, WHETHER UNDER THIS AGREEMENT OR OTHERWISE, IN WHICH ANY LEGAL OR EQUITABLE 
ACTION MAY BE BROUGHT. OPS SHALL IN NO EVENT BE LIABLE HEREUNDER FOR DAMAGES 
EXCEEDING THE FEES PAID BY CLIENT FOR THE SERVICES THAT DIRECTLY GAVE RISE TO SUCH 
DAMAGES. 
 
MISCELLANEOUS 
All Sections of this Agreement that by their nature should survive termination or expiration will 
survive, including, without limitation, accrued rights to payment, confidentiality obligations, 
warranty disclaimers, and limitations of liability. Except for payment obligations, neither Party 
shall be responsible for any failure to perform due to unforeseen, non-commercial circumstances 
beyond its reasonable control, including but not limited to acts of God, war, embargoes, fire, floods, 
terrorist attacks, earthquakes, accidents, strikes, sickness, computer viruses, or the like. In the event 
of any such delay, any period of time for action by said Party may be deferred for a period sufficient 
to resume normal business activities. No agency, partnership, joint venture, or employment is 
created as a result of this Agreement and Client does not have any authority to bind OPS in any 
respect. OPS shall have the right to use third parties in performance of the Services and, for purposes 
of this Agreement, all references to OPS shall be deemed to include such third 
parties/subcontractors. This Agreement is the complete and exclusive statement of the mutual 
understanding of the Parties and supersedes and cancels all previous written and oral agreements, 
communications, proposals, and other under- standings related to the subject matter of this 
Agreement. All waivers and modifications must be in writing signed by both Parties in ink, 
except as otherwise provided. The Parties expressly agree that any pre-printed or other terms 
on any purchase order, request for proposal, or other document shall have no force or effect, even 
if signed by the Parties after the date hereof. If a court of competent jurisdiction determines as a 
part of a final non-appealable judgment that any provision of this Agreement is illegal or otherwise 
unenforceable, it will be limited to the minimum extent necessary so that this Agreement will 
otherwise remain in full force and effect. Any notice under this Agreement will be in writing and 
will be deemed to have been duly served the day after it is sent, if sent by next day commercial courier 
delivery (e.g., Federal Express). The Parties have read this Agreement and had the opportunity 
to consult with their legal advisors. It will be fairly interpreted in accordance with its terms and without 
any strict construction against either Party. From time to time, governments enact laws and levy taxes 
and tariffs affecting Internet electronic commerce. Client agrees that it is solely responsible for 
complying with said laws, taxes, and tariffs, and will hold harmless, protect, and defend OPS and 
its subcontractors from any claim, suit, penalty, tax or tariff arising therefrom. No failure or delay on 
the part of a Party in exercising any right, power or remedy shall operate as a waiver thereof; nor 
shall any single or partial exercise preclude any other or further exercise thereof or the exercise of 
any other right, power or remedy hereunder. This Agreement and all transactions hereunder shall 
be governed in all respects by the laws of the State of California, without regard to either its conflicts 
or choice of laws rules or the application of the United Nations Convention on Contracts for the 
International Sale of Goods. In any action to enforce rights under this Agreement, the prevailing party 
may recover its reasonable costs and attorneys’ fees. This Agreement may be executed in 
counterparts, each of which will be deemed to be an original, and each of which alone and all of 
which together, shall constitute one instrument. In making proof of this Agreement, it is only 
necessary to produce or account for the counterpart signed by the Party against whom this 
Agreement is to be enforced. A facsimile or photocopy thereof of any autograph is deemed an original 
signature, and the fax/copy shall be an original counterpart. The signatures on the Proposal evidence 
that the Parties agree to these Terms. 
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Client:   Elite Academic Academy Lucerne 
Contact:  Teresa Schaffer  
Address: 43414 Business Park Drive, Temecula, CA 92590 
Phone:  951-565-0239 
Date:   3/31/2023   
Number:  EAAL-OPS2324   
Revision:  Original 
Service:  OPS 23 Annual Subscription 2023-2024 
 
Description 
 
Online Purchasing/Student Accounting System for (Client) Elite Academic Academy 
Lucerne 
 
Goals and Scope of Services 
 
Online Purchasing System (OPS 23) 
 
Staff Resources / OPS 23: This application is a sophisticated financial tool that enables school administrators to 
devolve many purchasing and accounting functions down to the individual student level. The application fosters 
local empowerment and accountability, while allowing administrators to track and manage the entire purchasing 
process. Security is of the utmost importance as the application can house sensitive identification and demographic 
information about students and teachers.  
 
The “Teacher Resources” section allows teachers to request resources and instructional tools on behalf of individual 
students. It enables administrators to approve requests and oversee the allocation of funds for all students. 
 
System Overview 
Password protected login to the system is required. Users of the system have the ability to change their own login 
password. The Client’s system administrator has total control over all Teacher, VCI Vendor, Parent, and Admin 
login credentials and account permissions. It is the Client’s responsibility to distribute and manage these.  
 
The System Permits Four Levels of Access: 

1. Administrator 
2. Teacher 
3. Parent (optional custom feature allowing parents to enter requests on behalf of their own children) 
4. VCI Vendor (optional custom feature to provide Vendor Course Instructors (VCI) a paperless invoicing 

process) 

Administrator Access: 
Administrators with full permissions have the ability to approve and process all orders as well as access, update, 
or add Teacher, Vendor, and Admin accounts. They also have the ability to create orders for any Student account 
and manually adjust student budgets. Administrators have control over users’ access. 

Teacher Access: 
Teachers can access orders, demographic/enrollment information and EU balances only for their own students, 
both active and inactive. However, they can only make order requests for active students. They can also access 
vendor demographic information and parent login credentials. Vendor demographic information and online 
purchasing is available at the Teacher access level, although approval and processing of all orders remains at the 
Administrator level. 
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Parent Access: (optional) 
Parent Resources can access demographic and enrollment information and EU allocation and balances for their 
own Student(s). Vendor demographic information and online purchasing is available at the Parent Access level. 
Parent requests automatically alert the Teacher, add a note that the order was requested by the Parent, and 
begin at the Pre-Pending order status. Once Teachers advance these orders from Pre-Pending to Pending, the 
approval and processing can begin at the Administrator level. 

 

VCI Vendor Login: (optional) 
The objective of the Vendor Login feature is to eliminate emailing, mailing, or faxing paper or PDF POs and 
invoices. The whole process becomes electronic. OPS intends to set up Client with the Vendor Login area and 
provide training, but it will be the Client’s responsibility to set and supply their VCI vendors with passwords and 
communicate directly with their vendors on the Vendor Login process. 

 

 

Detailed Customized Reporting Available for: 

• Students 
• Teachers 
• Parents 
• Vendors 
• Requests 
• Purchase Orders 
• EMR and VCI Catalog Items (optional add-on) 
• Forms are developed based on requirements necessary for the following Order Types 

o Educational Materials and Resources (EMR) 
o Vendor Course Instructors (VCI) 
o Computer Information Systems (CIS) 
o College Courses (CC) 
o Activities 
o Catalog Items (CAT) (optional) 
o Bulk 
o Batch 

The import process with live data will be handled by OPS. Forms were developed based on needs specified by 
existing Charter Schools using OPS. The forms are programmed with JavaScript to provide real time validation and 
relational field modification by user’s browser before it is submitted to the OPS server.  

 

Programming: 
OPS’s proprietary technology drives the secure, password protected web application to access your school’s data, 
perform the necessary queries and calculations, keep students budgets accurate and maintain accountability of all 
users. OPS often adds new features and improvements based on user input at no charge.  

 

 

 

 

Punchout Integrations 
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Set-up Steps: 

1. Client will need to set up a business “Pay by Invoice” account with our Punchout Vendors for each of their 
school districts in OPS. We will put you in touch with an Account Representative who can guide you through 
the process, if one has not already been established (This process can take on week or more). 

2. After Client has received all of the login credentials from the Punchout Vendors, we need to set up the 
account within OPS. We will add an order dropdown in the Request Form that Teachers, Administrators, 
and Parents will see. Additionally, we will set it up so that Administrators can send Electronic POs directly 
to each Punchout Vendor (Three days). 

 

How it Works: 

In the OPS Purchasing section, a Teacher (or Admin/Parent ordering on behalf of a Teacher) will select a student, 
then click the Punchout dropdown menu, select the Vendor, and click the order button. This will take the 
Teacher/Admin/Parent directly to the Punchout Vendor’s website.  

Note: The first time a Teacher uses the punchout feature, they will have to set up their own personalized account 
and give the selected vendor a few details about themselves, (first and last name, email address, etc.) so the Vendor 
can provide more personalized service to each Teacher, such as keeping track of previous orders and preferences. 
This MUST be done BEFORE an Admin or Parent can order on the Teacher’s behalf. 

After the Teacher sets up their account with the vendor, they can begin adding items to their cart on the Vendor’s 
website for the Student they have selected from the OPS order form. When they are ready, they can proceed to 
checkout and click “Submit Items for Approval.” After this happens, the user is taken back to OPS to the Pending 
Order Summary page for that request.  

When the order request is Approved, then Processed within OPS by an Admin, a “Send Electronic PO” button will 
appear. When this button is pressed an electronic PO will be sent to the Vendor in an XML format. The OPS Admin 
should then get an approval message that the PO has been received by the Vendor. OPS keeps track of whether 
or not the PO has been sent, so that POs cannot be sent more than once.  

After the PO is received and processed by the Vendor, the order is shipped to the address selected, then marked 
Received, Invoice Matched, and Paid just like other orders.  

Additionally, through the Vendors’ Business portal, school Admins can check the status of their business account 
requests/orders and get more detailed information about their purchasing history. 
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Project Approach 

OPS Deliverables: 

• Fully functional Online Purchasing System 
• Spreadsheet Templates to be completed by the Client 
• Populate databases with Vendor data provided by Client 
• Populate databases with current Student data imported from Client SIS 
• Annual application rollover on 5/6/2024 
• Archival of previous years order data upon rollover to consecutive school year 
• Establish nightly SIS bridge (optional) 
• Establish accounting expense item export (optional) 
• Implement Vendor Login (optional) 
• Facilitate Punchout Integrations (optional 
• Implement Parent Access (optional) 
• Provide the Punchout Vendor contact for getting Pay by Invoice business account set-up 
• Once the Punchout business accounts are established and the credentials are established, OPS intends 

to set up the accounts within OPS 
• Provide additional support in using this new feature, and assist in troubleshooting with Punchout Vendors 

any issues that may occur 
• One online Administrator training session 
• Ongoing tech support during normal business hours 

Client Deliverables: 

• All downloadable documents that are to be posted, provided in digital format. Specifically in PDF or non-
modifiable Word Documents 

• All data needed to populate back end database in completed set up spreadsheet template provided by 
OPS. This includes school name, address and tax rate, vendor records, subject categories, counties, 
custom VCI and EMR PO text, school logo and signature image. EMR vendors can be the same across 
multiple schools, but VCI data is often region-specific and requires individual sets of VCI records 

• Student funding calendar for the purpose of determining the allotment of educational units based on 
enrollment date 

• Funding schedule (i.e. Initial EUs = $400.00, 01-12-2021 EU = $300.00) 
• Client is responsible for establishing their own “Pay by Invoice” account with Punchout Vendors and to 

manage and train their staff accordingly 

 

Project Steps 
Vendor records, subject categories and counties served are provided directly from the Client using a provided 
template. Student and Teacher records are imported by means of an automated SIS importer. After all necessary 
information is received and implemented, the system is presented for final approval prior to going live. It is at this 
time that online training sessions will be conducted. Student and Teacher records would then update nightly from 
Client SIS export, inactivating any records with exit dates. 

 

The system should be available for teachers to begin all ordering approximately 1 week after all their student, 
teacher, and vendor data is provided, or according to a revised schedule. 

Travel and related expenses will be billed additionally at cost plus 20% for coordination. Additional customizations 
beyond the scope of this agreement will be billed at the rate of $125.00 per hour and outlined in Change Orders 
that will require Client approval prior to execution. 
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SERVICES, PRICES AND PAYMENT 
Upon execution of the Proposal, Client shall pay OPS a non-refundable advance of amount specified 
on previous page. Monthly subscription fees are due OPS on the first day of every month and/or as of 
the date listed therefor in the Proposal. Late payments will incur a $20 late fee. If Client halts work or 
wishes to terminate this Agreement, Client agrees to pay for all work completed or hours spent, 
and any pre-approved out-of-pocket expenses incurred. Any prepayment or monthly fees received 
by OPS shall be non-refundable. For any Services requiring OPS to travel, Client agrees to reimburse 
OPS for its actual, reasonable travel and other out-of-pocket expenses. Client shall be responsible for 
any collection expenses, and for all taxes associated with the Services, except those based on OPS’s 
net income. If Client becomes delinquent in its payments, any deliverables due to Client may be 
withheld until Client is current, and late fees may be charged. Upon payment therefor, any and all 
deliverables conceived by OPS during this engagement relative to OPS’s duties under this Agreement 
(the “Deliverables”) shall be licensed by OPS to the Client on a perpetual basis for the purpose 
directly listed in the Proposal and no other purpose. If OPS works on materials or documents pro- 
vided by Client (“Materials”), the Materials shall belong to the party holding title thereto. Client 
hereby assigns any and all potential right, title, interest and claims to the Deliverables to OPS. Client 
shall not transfer or copy the Deliverables for delivery to any party for utilization by said party 
without OPS’s prior consent; provided, however that Client may assign the Deliverables in any 
merger, acquisition, or other purchase or transfer of Client’s assets. The intent of the preceding 
sentence is to prevent Client from disseminating templates or the like designed by OPS for Client 
to other parties with whom OPS may contract in the future, thereby potentially decreasing the 
market for OPS’s services. Client is responsible for using any Deliverables to achieve Client’s 
intended results. Client authorizes OPS to access its account, with “write permission” for the Client’s 
web page directory, cgi-bin directory, and any other directories or programs that need access for OPS 
to perform the Services. OPS may rely on all decisions and approvals made by employees and agents 
of Client, oral or written (including extranet or email). Client’s request for any changes must be in 
writing. OPS shall not be obligated to perform tasks described in Client’s request until the Parties 
agree in writing to the proposed change and hourly rate therefor. Upon contract signing, OPS may 
mention its relationship, show its work, and utilize Client’s logo in marketing presentations, and, 
upon delivery of its work, if desired by OPS, link OPS’s web site to the area on Client’s site displaying 
the Deliverables, and, at OPS’s request, Client shall include OPS’s logo in an appropriate area on its 
web site, which OPS may revoke at its discretion. 

CONFIDENTIALITY 
Each Party agrees to maintain the confidentiality of any business, operational or technical 
information provided by the other Party pursuant to this Agreement hereunder that a reasonably 
prudent person would understand to be revealed under a duty of confidentiality (the “Proprietary 
Information”), and to only use it in carrying out its rights and obligations under this Agreement. The 
Services furnished by OPS, its intake process and link/email survey and form questions promulgated 
to the Client, its creative brief made therefrom, and the terms of and pricing under this Agreement are 
OPS’s Proprietary Information. The confidentiality obligations shall not apply to any material or 
information that the receiving Party can document (i) is or becomes generally avail- able to the public; 
(ii) was in its possession or known by it prior to receipt from the other Party; (iii) was rightfully 
disclosed to it by a third party; (iv) was independently developed without use of the other Party’s 
Proprietary Information; or (v) is required to be disclosed by law. 
 
WARRANTIES AND DISCLAIMER 
OPS shall indemnify, defend and hold Client harmless from and against any third party claims, suits, 
demands, actions and proceedings, judgements, penalties, damages, costs and expenses (including 
reasonable legal fees and costs), losses or liabilities (“Damages”) arising out of a claim against Client 
that the deliverables developed by OPS and provided to Client hereunder constitute an infringement 
of any copyright held by a third party in the United States, by paying the damages actually awarded 
against Client in any such suit or proceeding brought by a third party against Client, up to the amount 
paid by Client hereunder for the offending Deliverable. OPS shall not be obligated to defend or be 
liable for costs and/or damages under this Section if the alleged infringement (1) arises out of or is 
in any manner attributable to any modification of any of its deliverables by any other party, or (2) is 
due to the operation of any computer hardware or software not listed in OPS’s technical specifications 
or (3) arises out of or is in any manner attributable to the collateral or content provided by Client or 
any other party to OPS for use hereunder (for which Client shall indemnify OPS). Client warrants, 
represents, and unconditionally guarantees that it has sufficient rights in any and all materials it is 
providing to OPS hereunder, including but not limited to any elements of text, fonts, graphics, photos, 
designs, trademark, artwork or the like (the “Client Materials”) for OPS to complete the Services 
contemplated by this Agreement, including but not limited to any necessary authorization, release, 
clearance or license related to any rights of ownership, privacy, publicity, or intellectual property; and 
it will not provide OPS for use hereunder with any Client Materials that infringe any third party’s 
intellectual property or other proprietary rights. Client hereby agrees to indemnify, defend, and hold 
harmless OPS, its employees, subcontractors, and agents, against any third-party damages, losses, 
liabilities, taxes, tariffs, settlements, or expenses (including, without limitation, costs, and attorneys’ 
fees), in connection with any claim or action that arises from an alleged violation of the fore- going or 
otherwise from the Client Materials, Client’s exercise of Internet electronic commerce, or the Services. 
OPS and Client will indemnify and hold each other harmless from and against all losses, damages, 
and/or claims caused by their negligence or failure to act under this Services Agreement. If either party 
incurs attorneys’ fees and court costs due to litigation arising under this Agreement, the prevailing 
party in such litigation shall be entitled to recover such attorney’s fees and court costs from the non-
prevailing party. Should any of the Services or Deliverables not comply with OPS’s specifications 
therefor, Client must inform OPS of the deficiency within 30 days of receipt and OPS shall use 
commercially reasonable efforts to remedy. If compliant Services cannot be provided within a 
reasonable time, Client’s remedy shall be to terminate this Agreement. Client understands that any 
Internet Service Provider (ISP)’s services require a separate contract with that ISP. Client agrees to 

select an ISP that allows OPS full access to its Web site and a cgi-bin directory via FTP. Due to 
conditions beyond its control, OPS does not warrant that the operation of the Deliverables, 
including any portion of Client’s Web site, will be uninterrupted or error-free. Any warranties, 
indemnities, guarantees, and representations, express or implied, are specifically disclaimed, 
including, but not limited to, any warranty of non-infringement, merchantability, title, or fitness for 
a particular purpose and implied warranties arising from course of dealing or performance, except 
to the extent that such disclaimers are held to be legally invalid. OPS also disclaims any warranty 
regarding any benefit Client might obtain from the Services, and the operation or appearance or 
interaction of the Deliverables with Client’s web site. 
 
LIMITATION OF LIABILITY 
AS ALL DELIVERABLES PROVIDED HEREUNDER SHALL BE BASED ON CLIENT’S CONTENT, 
SPECIFICATIONS AND MATERIALS, ALL OPS SERVICES AND DELIVERABLES ARE PROVIDED “AS IS”. 
IN NO EVENT SHALL OPS or Client BE LIABLE FOR LOSS OF BUSINESS OR BUSINESS OPPORTUNITIES, 
LOSS OF USE OR OF DATA, OR FOR ANY EXEMPLARY, PUNITIVE, INDIRECT, SPECIAL, INCIDENTAL, OR 
CONSEQUENTIAL DAMAGES, INCLUDING BUSINESS INTERRUPTION OR LOSS OF PROFITS (EXCEPT IN 
THE CASE OF NONPAYMENT), EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES 
OR LIABILITY, WHETHER UNDER THIS AGREEMENT OR OTHERWISE, IN WHICH ANY LEGAL OR EQUITABLE 
ACTION MAY BE BROUGHT. OPS SHALL IN NO EVENT BE LIABLE HEREUNDER FOR DAMAGES 
EXCEEDING THE FEES PAID BY CLIENT FOR THE SERVICES THAT DIRECTLY GAVE RISE TO SUCH 
DAMAGES. 
 
MISCELLANEOUS 
All Sections of this Agreement that by their nature should survive termination or expiration will 
survive, including, without limitation, accrued rights to payment, confidentiality obligations, 
warranty disclaimers, and limitations of liability. Except for payment obligations, neither Party 
shall be responsible for any failure to perform due to unforeseen, non-commercial circumstances 
beyond its reasonable control, including but not limited to acts of God, war, embargoes, fire, floods, 
terrorist attacks, earthquakes, accidents, strikes, sickness, computer viruses, or the like. In the event 
of any such delay, any period of time for action by said Party may be deferred for a period sufficient 
to resume normal business activities. No agency, partnership, joint venture, or employment is 
created as a result of this Agreement and Client does not have any authority to bind OPS in any 
respect. OPS shall have the right to use third parties in performance of the Services and, for purposes 
of this Agreement, all references to OPS shall be deemed to include such third 
parties/subcontractors. This Agreement is the complete and exclusive statement of the mutual 
understanding of the Parties and supersedes and cancels all previous written and oral agreements, 
communications, proposals, and other under- standings related to the subject matter of this 
Agreement. All waivers and modifications must be in writing signed by both Parties in ink, 
except as otherwise provided. The Parties expressly agree that any pre-printed or other terms 
on any purchase order, request for proposal, or other document shall have no force or effect, even 
if signed by the Parties after the date hereof. If a court of competent jurisdiction determines as a 
part of a final non-appealable judgment that any provision of this Agreement is illegal or otherwise 
unenforceable, it will be limited to the minimum extent necessary so that this Agreement will 
otherwise remain in full force and effect. Any notice under this Agreement will be in writing and 
will be deemed to have been duly served the day after it is sent, if sent by next day commercial courier 
delivery (e.g., Federal Express). The Parties have read this Agreement and had the opportunity 
to consult with their legal advisors. It will be fairly interpreted in accordance with its terms and without 
any strict construction against either Party. From time to time, governments enact laws and levy taxes 
and tariffs affecting Internet electronic commerce. Client agrees that it is solely responsible for 
complying with said laws, taxes, and tariffs, and will hold harmless, protect, and defend OPS and 
its subcontractors from any claim, suit, penalty, tax or tariff arising therefrom. No failure or delay on 
the part of a Party in exercising any right, power or remedy shall operate as a waiver thereof; nor 
shall any single or partial exercise preclude any other or further exercise thereof or the exercise of 
any other right, power or remedy hereunder. This Agreement and all transactions hereunder shall 
be governed in all respects by the laws of the State of California, without regard to either its conflicts 
or choice of laws rules or the application of the United Nations Convention on Contracts for the 
International Sale of Goods. In any action to enforce rights under this Agreement, the prevailing party 
may recover its reasonable costs and attorneys’ fees. This Agreement may be executed in 
counterparts, each of which will be deemed to be an original, and each of which alone and all of 
which together, shall constitute one instrument. In making proof of this Agreement, it is only 
necessary to produce or account for the counterpart signed by the Party against whom this 
Agreement is to be enforced. A facsimile or photocopy thereof of any autograph is deemed an original 
signature, and the fax/copy shall be an original counterpart. The signatures on the Proposal evidence 
that the Parties agree to these Terms. 




