
MASTER SERVICES AGREEMENT

THIS SERVICES AGREEMENT (this “Agreement”), dated as of April 28, 2022 (the
“Effective Date”), is by and between Learner-Centered Collaborative, a Delaware nonprofit
organization,(“LCC”) and Monrovia School District (“Customer” and together with LCC, the
“Parties,” and each a “Party”).

BACKGROUND

WHEREAS, LCC has the capability and capacity to provide to schools, school districts and
other education agencies a variety of strategic consulting services to enable its customers to
implement learner-centered change, empower learners with agency, enable learners to reach
their full potential and succeed in their strategic priorities.

WHEREAS, Customer desires to retain LCC to provide certain services, and may desire in
the future to retain LCC to provide modified or additional services.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
set forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

1. Services. LCC shall provide to Customer the services (the “Services”) set out in
one or more statements of work to be issued by Customer and accepted by LCC (each, a
“Statement of Work”). The initial accepted Statement of Work is attached hereto as Exhibit A.

2. LCC Obligations. LCC shall:

2.1 Designate a primary contact to act as its authorized representative with
respect to all matters pertaining to this Agreement (the “LCC Contract Manager”), and notify
Customer of any change in the LCC Contract Manager..

2.2 Maintain complete and accurate records relating to the provision of the
Services under this Agreement, including records of the time spent by LCC in providing the
Services. During the Term and for a period of five (5) year[s] thereafter, upon Customer’s written
request, LCC shall provide copies of such records in connection with the provision of the
Services; provided that Customer provides LCC with at least ten (10) business of the planned
inspection,

2.3 Customer Obligations. Customer shall:

(a) Designate one of its employees to serve as its primary contact with
respect to this Agreement and to act as its authorized representative with respect to
matters pertaining to this Agreement (the “Customer Contract Manager”), and notify
LCC of any change in the Customer Contract Manager.

(b) Cooperate with LCC in its performance of the Services and provide access
to Customer’s premises, employees, contractors, and equipment as required to enable
LCC to provide the Services, subject to LCC’s compliance with any applicable rules and
regulations of Customer with respect thereof.



3. Fees.

3.1 In consideration of the provision of the Services by the LCC and the rights
granted to Customer under this Agreement, Customer shall pay the fees set out in the applicable
Statement of Work. Payment to LCC of such fees and the reimbursement of expenses pursuant to
this Section 3 shall constitute payment in full for the performance of the Services. Unless
otherwise provided in the applicable Statement of Work, said fee will be payable within thirty (30)
days of receipt by the Customer of an invoice from LCC.

3.2 Customer shall be responsible for all sales, use and excise taxes, and any
other similar taxes, duties and charges of any kind imposed by any federal, state or local
governmental entity on any amounts payable by Customer hereunder; provided, that, in no event
shall Customer pay or be responsible for any taxes imposed on, or regarding, LCC’s income,
revenues, gross receipts, personnel, or real or personal property or other assets.

3.3 In addition to all other remedies available under this Agreement or at law
(which LCC does not waive by the exercise of any rights hereunder), LCC shall be entitled to
suspend the provision of any Services if the Customer fails to pay any undisputed amounts when
due hereunder and such failure continues for thirty (30)] days following written notice thereof.

4. Limited Warranty and Limitation of Liability.

4.1 LCC warrants that it shall perform the Services:

(a) In accordance with the terms and subject to the conditions set out
in the respective Statement of Work and this Agreement.

(b) Using personnel of skill, experience, and qualifications in
accordance with generally recognized industry standards.

(c) In a timely, workmanlike, and professional manner in accordance
with generally recognized industry standards for similar services.

4.2 LCC’s sole and exclusive liability and Customer’s sole and exclusive
remedy for a breach of this warranty shall be as follows:

(a) LCC shall use reasonable commercial efforts to promptly cure any
such breach; provided, that if LCC cannot cure such breach within a reasonable time (but no
more than ninety (90) days) after Customer’s written notice of such breach, Customer may, at its
option, terminate the Agreement by serving written notice of termination in accordance with
Section 8.2 below.

(b) In the event the Agreement is terminated pursuant to 5.2(a) above,
LCC shall within sixty (60) days after the effective date of termination, refund to Customer any
fees paid by the Customer as of the date of termination for the Service or Work Product (as
defined in Section 6 below), less a deduction equal to the fees for receipt or use of such Work
Product or Service up to and including the date of termination on a prorated basis.
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(c) The foregoing remedy shall not be available unless Customer
provides written notice of such breach within 30 days after delivery of such Service or
Deliverable to Customer.

4.3 LCC MAKES NO WARRANTIES EXCEPT FOR THAT PROVIDED IN SECTION
5.1, ABOVE. ALL OTHER WARRANTIES, EXPRESS AND IMPLIED, ARE EXPRESSLY DISCLAIMED.

5. Intellectual Property.

5.1. As used herein, “Intellectual Property Rights” shall mean, means all (i)
patents, patent disclosures, and inventions (whether patentable or not), (ii) trademarks, service
marks, trade dress, trade names, logos, corporate names, and domain names, together with all of
the goodwill associated therewith, (iii) copyrights and copyrightable works (including computer
programs), mask works, and rights in data and databases, (iv) trade secrets, know-how, and other
confidential information, and (v) all other intellectual property rights, in each case whether
registered or unregistered and including all applications for, and renewals or extensions of, such
rights and any derivatives, and all similar or equivalent rights or forms of protection in any part of
the world.

5.2 All Intellectual Property Rights in and to all Work Product shall be solely and
exclusively owned by Customer and, to the extent they may so qualify, shall be deemed as “work
made for hire” as defined in 17 U.S.C. § 101. To the extent that the foregoing sentence does not
vest in Customer such Intellectual Property Rights in and to such Work Product, LCC hereby
irrevocably assigns to Customer, and shall cause its personnel to irrevocably assign to Customer,
in each case without additional consideration, all right, title, and interest throughout the world in
and to such Work Product, including such Intellectual Property Rights therein, except as any such
right, title, or interest may be limited by Section 5.3 below .LCC hereby irrevocably waives, and
shall cause its personnel to irrevocably waive, to the extent permitted by applicable Law, any and
all claims they may now or hereafter have in any jurisdiction to so-called “moral rights” or rights of
droit moral with respect to such Work Product. LCC shall have no right or license to use any Work
Product except solely during the Term to the extent necessary to provide the Services to
Customer.  All other rights in and to the Work Product are expressly reserved by Customer.

5.3 LCC and its licensors are, and shall remain, the sole and exclusive owners of
all right, title, and interest in and to all documents, data, know-how, methodologies, software, and
other materials, including computer programs, reports, and specifications, provided by or used by
LCC in connection with performing the Services, in each case developed or acquired by LCC
prior to or after the commencement of the Initial Term or independently of this Agreement
(“Strategic Materials”) including all Intellectual Property Rights therein. LCC hereby grants
Customer a license to use all Intellectual Property Rights in the Strategic Materials free of
additional charge and on a non-exclusive, worldwide, non-transferable, non-sublicensable, fully
paid-up, and royalty-free basis during the Term and thereafter to the extent necessary to enable
Customer to make reasonable use of the Services. All other rights in and to the Strategic
Materials are expressly reserved by LCC.

5.4 Customer agrees that LCC may take photographs, video or other media
(“Media”) in the course of providing virtual or in-person Services. Customer hereby grants
LCCpermission to use the Media in any and all of its publications, including website entries, social

3

https://www.lawinsider.com/clause/right-of-publicity


media and promotional brochures/fliers, without prior notice, payment or other consideration to
Customer for internal purposes or for the purpose of marketing or promoting its Services. LCC
will provide copies of all Media to Customer upon request and Customer may use such Media for
any purpose.

6. Confidentiality. From time to time during the Term of this Agreement, either Party
(as the “Disclosing Party”) may disclose or make available to the other Party (as the “Receiving
Party”), non-public, proprietary, and confidential information of Disclosing Party (“Confidential
Information”); provided, however, that Confidential Information does not include any information
that: (a) is or becomes generally available to the public other than as a result of Receiving Party’s
breach of this Section 7; (b) is or becomes available to the Receiving Party on a non-confidential
basis from a third-party source, provided that such third party is not and was not prohibited from
disclosing such Confidential Information; (c) was in Receiving Party’s possession prior to
Disclosing Party’s disclosure hereunder; or (d) was or is independently developed by Receiving
Party without using any Confidential Information. The Receiving Party shall: (x) protect and
safeguard the confidentiality of the Disclosing Party’s Confidential Information with at least the
same degree of care as the Receiving Party would protect its own Confidential Information, but in
no event with less than a commercially reasonable degree of care; (y) not use the Disclosing
Party’s Confidential Information, or permit it to be accessed or used, for any purpose other than
to exercise its rights or perform its obligations under this Agreement; and (z) not disclose any
such Confidential Information to any person or entity, except to the Receiving Party’s Group who
need to know the Confidential Information to assist the Receiving Party, or act on its behalf, to
exercise its rights or perform its obligations under this Agreement.

If the Receiving Party is required by applicable law or legal process to disclose any
Confidential Information, it shall, prior to making such disclosure, use commercially reasonable
efforts to notify Disclosing Party of such requirements to afford Disclosing Party the opportunity to
seek, at Disclosing Party’s sole cost and expense, a protective order or other remedy. For
purposes of this Section 7 only, Receiving Party’s Group shall mean the Receiving Party’s affiliates
and its or their employees, officers, directors, independent contractors, subcontractors, attorneys,
accountants, and financial advisors.

7. Term, Termination, and Survival.

7.1 This Agreement shall commence as of the Effective Date and shall
continue in effect unless terminated by either party upon ninety (90) days written notice, unless
sooner terminated pursuant to Section 8.2 or Section 8.3. Any individual Statement of Work shall
terminate upon the completion of Services provided thereunder.

7.2 Either Party may terminate this Agreement, effective upon written notice to
the other Party (the “Defaulting Party”) if the Defaulting Party materially breaches this
Agreement, and such breach is incapable of cure, or with respect to a material breach capable of
cure, the Defaulting Party does not cure such breach within thirty (30) days after receipt of written
notice of such breach.

7.3 Notwithstanding anything to the contrary in Section 8.2, LCC may
terminate this Agreement before the expiration date of the Term on written notice if Customer
fails to pay any amount when due hereunder: (a) and such failure continues for sixty (60) days
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after Customer’s receipt of written notice of nonpayment; or (b) more than three time[s] in any
12-month period;

7.4 The rights and obligations of the Parties set forth in this 8.4 and in
Section[s]] 5, 6, 8 and [x], and any right or obligation of the Parties in this Agreement which, by its
nature, should survive termination or expiration of this Agreement, will survive any such
termination or expiration of this Agreement.

8. Limitation of Liability.

8.1 IN NO EVENT SHALL LCC BE LIABLE TO CUSTOMER OR TO ANY THIRD
PARTY FOR ANY LOSS OF USE, REVENUE, OR PROFIT OR LOSS OF DATA OR DIMINUTION IN
VALUE, OR FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, OR
PUNITIVE DAMAGES WHETHER ARISING OUT OF BREACH OF CONTRACT, TORT (INCLUDING
NEGLIGENCE), OR OTHERWISE, REGARDLESS OF WHETHER SUCH DAMAGE WAS
FORESEEABLE AND WHETHER OR NOT LCC HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, AND NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER
REMEDY OF ITS ESSENTIAL PURPOSE.

8.2 IN NO EVENT SHALL LCC’S AGGREGATE LIABILITY ARISING OUT OF OR
RELATED TO THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED TO BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE AGGREGATE
AMOUNTS PAID OR PAYABLE TO LCC/PURSUANT TO THE APPLICABLE STATEMENT OF
WORK/IN THE TWELVE (12) MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO THE
CLAIM]

9. Entire Agreement. This Agreement, including and together with any related
Statements of Work, exhibits, schedules, attachments and appendices, constitutes the sole and
entire agreement of the Parties with respect to the subject matter contained herein, and
supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, regarding such subject matter. [The parties acknowledge and
agree that if there is any conflict between the terms and conditions of this Agreement and the
terms and conditions of any Statement of Work, the terms and conditions of this Agreement shall
supersede and control.]

10. Notices. All notices, requests, consents, claims, demands, waivers and other
communications under this Agreement (each, a “Notice,” and with the correlative meaning
“Notify”) must be in writing and addressed to the other Party at its address set forth below (or to
such other address that the receiving Party may designate from time to time in accordance with
this Section). Unless otherwise agreed herein, all Notices must be delivered by personal delivery,
nationally recognized overnight courier or certified or registered mail (in each case, return receipt
requested, postage prepaid). Except as otherwise provided in this Agreement, a Notice is
effective only (a) on receipt by the receiving Party; and (b) if the Party giving the Notice has
complied with the requirements of this 12.

Notice to Customer: Monrovia School District
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Attention: Ryan Smith, Superintendent

325 E Hunginton Dr.

Monrovia, CA 91016

rsmith@monroviaschools.net

626-471-2010

Notice to LCC: 49 Stevenson Street, Suite 1000

San Francisco, CA 94105

Attention: General Counsel

11. Severability. If any term or provision of this Agreement is found by a court of
competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision in any other jurisdiction,

12. Amendments. No amendment to or modification of this Agreement is effective
unless it is in writing, identified as an amendment to this Agreement] and signed by [an
authorized representative of] each Party.

13. Waiver. No waiver by any Party of any of the provisions of this Agreement shall be
effective unless explicitly set forth in writing and signed by the Party so waiving. Except as
otherwise set forth in this Agreement, no failure to exercise, or delay in exercising, any right,
remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver
thereof, nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege.

14. Relationship of the Parties. The relationship between the Parties is that of
independent contractors. The details of the method and manner for performance of the Services
by LCC shall be under its own control, Customer being interested only in the results thereof. The
LCC shall be solely responsible for supervising, controlling and directing the details and manner
of the completion of the Services. Nothing in this Agreement shall give the Customer the right to
instruct, supervise, control, or direct the details and manner of the completion of the Services.
The Services must meet the Customer’s final approval and shall be subject to the Customer’s
general right of inspection throughout the performance of the Services and to secure satisfactory
final completion. Nothing contained in this Agreement shall be construed as creating any agency,
partnership, joint venture or other form of joint enterprise, employment or fiduciary relationship
between the parties, and neither party shall have authority to contract for or bind the other party
in any manner whatsoever.

15. Choice of Law. This Agreement and all related documents [including all exhibits
attached hereto][, and all matters arising out of or relating to this Agreement, whether sounding in
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contract, tort, or statute] are governed by, and construed in accordance with, the laws of the State
of Delaware, without giving effect to the conflict of laws provisions thereof.

16. Counterparts. This Agreement may be executed in counterparts, each of which is
deemed an original, but all of which together are deemed to be one and the same agreement.

17. Force Majeure. No Party shall be liable or responsible to the other Party, nor be
deemed to have defaulted under or breached this Agreement, for any failure or delay in fulfilling
or performing any term of this Agreement (except for any obligations of the Customer to make
payments to LCC hereunder), when and to the extent such failure or delay is caused by or results
from acts beyond the impacted party’s (“Impacted Party”) [reasonable] control, including, without
limitation, the following force majeure events (“Force Majeure Event(s)”): (a) acts of God; (b) flood,
fire, earthquake, or explosion; (c) war, invasion, hostilities (whether war is declared or not),
terrorist threats or acts, riot or other civil unrest; (d) government order, law, or actions; (e)
embargoes or blockades in effect on or after the date of this Agreement; and (i) other [similar]
events beyond the [reasonable] control of the Impacted Part. In the event that LCC is unable to
provide any Services in-person as a result of any public health restrictions imposed by any
governmental authority, it shall, at its option, have the right to perform the Services via remote
technology instead, to the extent reasonably practicable, and shall remain entitled to payment of
the fees for such services as set forth in the applicable Statement of the Work.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 

as of the Effective Date by their respective duly authorized officers. 

CUSTOMER: 

Title: Superintendent 

LCC: 

LEARNER-CENTERED COLLABORATIVE 

By _________ _ 

Name: Devin Vodicka 

Title: CEO 

[SIGNATURE PAGE TO SERVICES AGREEMENT 
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EXHIBIT A

INITIAL STATEMENT OF WORK

Statement of Work #1

This Statement of Work #1 (“SOW”), adopts and incorporates by reference the terms and
conditions of the master agreement (“Master Agreement”), which was entered into on April 28,
2022, between Learner-Centered  Collaborative (“LCC”) and Monrovia School District
(“Customer,” and together with LCC, the “Parties,” and each, a “Party”), as it may be amended
from time to time. This SOW is effective beginning on July 1, 2022 [(“Effective Date”)] and will
remain in effect until the completion of the Services to be provided under the SOW ((“Expiration
Date”), unless earlier terminated in accordance with the Master Agreement. Transactions
performed under this SOW will be conducted in accordance with and be subject to the terms and
conditions of this SOW and the Master Agreement. Capitalized terms used but not defined in this
SOW shall have the meanings set out in the Master Agreement.

The Services to be provided under this SOW are as described as follows;

Assemble a Guiding Coalition
LCC will collaborate with Monrovia USD’s leaders to identify key stakeholders
who will make up a Guiding Coalition. The Guiding Coalition will include
district and site administrators, teachers, classified staff, students, families,
and community leaders. Primary responsibilities include monitoring goals and
outcomes, ensuring alignment to the North Star (including the district vision,
mission and focus areas), identifying success indicators for this project, and
managing communications.  These activities will contribute to development
of the Monrovia Strategic Plan.

For the 22-23 School Year, the Guiding Coalition will:
● Define the Monrovia Learner Profile (North Star) to identify and define

desired competencies of a Monrovia Learner.* Deliverable/s will include:
○ A branded graphic with icons
○ Draft competencies for K-12
○ *To learn more about our partnership with Logan County Schools

to help create and realize a Learner Profile, click here.

● Define the expanded Success Metrics that align to the Learner Profile
to support the alignment and implementation of the Monrovia Learner
Profile,  by working with the guiding coalition to create a scorecard.
Deliverable/s will include:
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○ Monrovia Scorecard

● Define Monrovia USD’s unique Learning Model, ensuring the
experiences students receive will support the achievement of the
learner profile. Deliverables will include:
● Branded graphic with icons
● Alignment of existing (and desired) programs, partnerships,

resources, and curricula; this may include incorporating the 5D
Instructional Framework and/or other existing models.

● Creation of Monrovia’s Framework for the Future-production of a
Framework for the Future document for broad distribution and
graphics to share Monrovia USD’s Learner Profile, Success Metrics,
and Learning Model.

Touchpoints
● (In person) Learner Profile:

○ 2, 2 hour meeting
● (In Person) Success Metrics:

○ 1, 2 hour meeting with the Guiding Coalition and 2 virtual feedback
sessions with guiding coalition

● (In person) Learning Model:
○ 2, 2 hour meeting

● Virtual Project Lead Check-in:
○ Bi monthly, 30 minute planning calls with district and school

leaders
○ Virtual check ins with smaller groups as needed

Facilitate Student Forums
The heart of learner-centered education is to listen to our learners.  LCC will
facilitate 2 student forums to achieve the following outcomes:
● Pre-forum: Students complete “learner outcomes self-assessment”
● Forum 1: Use an empathy interview process + a “Start, Stop, Continue”

protocol to gain insights into the current reality of schooling.
● Forum 2: Provide opportunities for students to react and provide

feedback on the proposed Monrovia Learner Profile.
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Deliverable/s will include:
● Executive summary of strengths and opportunities from the student

perspective

Touchpoints:
● Pre-forum, asynchronous deployment of survey to students (LCC will

provide unique link)
● Forum 1, ½ day in person
● Forum 2, ½ day in person

Executive Alignment and Briefings
LCC will facilitate Quarterly executive alignment meetings and deliver
quarterly briefings to:
● Share progress updates
● Review the development of Monrovia’s learner-centered framework
● Share opportunities for continued support
● Includes written summary for broader community sharing and inputs

into the development of the Monrovia Strategic Plan.

Touchpoints | All Virtual
● 4, 90 minute meetings

Phase 1 Pricing Price

Facilitate Student Forums $10,000

Guiding Coalition Work:
● Define the Learner Profile
● Define Success Metrics
● Define the Learning Model

$42,000

Executive Alignment and Briefings $6,000
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TOTAL $58,000 

DISCOUNT {$8,000) 

REVISED TOT AL $50,000 

All work will be invoiced on July 1, 2022 and payment will be due within 30 days of receipt of the 

invoice. The term of this Agreement begins the Effective Date and continues until June 30, 2023 

{the "Term"). 

IN WITNESS WHEREOF, the Parties hereto have executed this SOW as of the date first 

above written. 

CUSTOMER: 

Title: Superintendent 

LCC: 

LEARNER-CENTERED COLLABORATIVE 

By _________ _ 

Name: Devin Vodicka 

Title: CEO 

[SIGNATURE PAGE TO STATEMENT OF WORK] 
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