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BURKE, WILLIAMS &
SORENSEN, LLP
ATTORNEYS AT LAW

Los ANGELES

Charles E. Slyngstad (SBN 89103)

E-mail: cslyngstad@bwslaw.com

John J. Welsh (SBN 152744)

Email: jwelsh@bwslaw.com

BURKE, WILLIAMS & SORENSEN, LLP
444 South Flower Street, Suite 2400

Los Angeles, CA 90071-2953

Tel: 213.236.0600 Fax: 213.236.2700

Attorneys for Plaintiff

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF VENTURA

ELTON WILLIAM GALLEGLY, Case No. 56-2021-00560108-CU-BC-VTA
Plaintiff, COMPLAINT FOR DECLARATORY
RELIEF, SPECIFIC PERFORMANCE,

V. ACCOUNTING, AND, IN THE
ALTERNATIVE, FOR DAMAGESFOR
CALIFORNIA LUTHERAN BREACH OF CONTRACT AND BREACH
UNIVERSITY, LORI E. VARLOTTA, OF FIDUCIARY DUTY

PhD, CHRISKIMBALL, PhD, and DOES
1 through 100, inclusive,

Defendants. JFAP: Honorable
Dept.

Plaintiff Elton William Gallegly hereby alleges:
THE PARTIES

1 Plaintiff Elton William Gallegly served as a congressman in the United States
House of Representatives for 13 terms over 26 years from January 1987 to January 2013,
representing several districts (“Plaintiff” or “Congressman Gallegly”). Congressman Gallegly is
the longest serving Congressional representative in Ventura County history. During that
Congressiona service, Congressman Gallegly was a member of the Committee on Foreign
Affairs, including as Vice Chair of that Committee, a member of the Committee on the Judiciary,
and was appointed by the Speaker of the House to serve on the Permanent Select Committee on

Intelligence, which he did for eight years. Before histime in Congress, Plaintiff was the first
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1 || elected Mayor of Simi Valey. Heis, and at all relevant timeswas, an individual residing in

2 || VenturaCounty, State of California.

3 2. Defendant California Lutheran University (*CLU”) is an accredited undergraduate

4 || and graduate institution of higher learning located in Thousand Oaks, California.

5 3. Defendant Lori E. Varlotta, PhD (“Dr. Varlotta’) is the current President of CLU

6 || and amember of its Board of Regents, and has been since on or about September 1, 2020. Dr.

7 | Varlottahas authorized or ratified and acted in concert and conspired with or aided and abetted

8 || each other Defendant to do the acts and conduct complained of in this case. Dr. Varlotta has

9 || acted, at all times, as the agent, co-conspirator, or representative of the other Defendants.
10 4, Defendant Chris Kimball (“Dr. Kimball”) is the former President of CLU and a
11 || former member of its Board of Regents, who served as President for more than 12 years until on
12 || or about August 31, 2020. Dr. Kimball has authorized or ratified and acted in concert and
13 || conspired with or aided and abetted each other Defendant to do the acts and conduct complained
14 || of inthiscase. Dr. Kimball has acted, at all times, as the agent, co-conspirator, or representative
15 || of the other Defendants.
16 5. The true names and capacities of Defendants sued herein as Does 1 through 100,
17 || inclusive, are unknown to Plaintiff, who therefore sues these Defendants by such fictitious names.
18 || Plaintiff isinformed and believes and thereon alleges that each of the fictitiously named
19 || Defendantsis responsible in some manner for the events and occurrences herein aleged, either in
20 || contract or in tort, or that such Defendants are liable in some manner for the obligations described
21 || inthis Complaint. Plaintiff will amend this Complaint to allege their true names and capacities
22 || when ascertained.
23 6. Plaintiff isinformed and believes that at all times relevant, Defendants, including
24 || thosefictitiously named as Does 1 through 100, in doing the things alleged herein, acted in
25 || concert and conspired with or aided and abetted each other to do the acts and conduct complained
26 || of, and that each Defendant acted, at all times, as the agent, partner, co-conspirator, co-venturer,
27 || joint venturer, representative or employee of the remaining Defendants and were acting within the
28 || scope and purpose of that agency, partnership, joint venture or employment, such that the acts and
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conduct of each Defendant was known to, authorized by or ratified by the other Defendants. With
respect to any possible damages sustained by Plaintiff, Plaintiff isinformed and believes that each
of the Defendants named herein engaged in wrongful conduct that is a cause of any such
damages, and are responsible in some manner for any damages sustained by Plaintiff.

GENERAL ALLEGATIONS

7. In 2011, Congressman Gallegly began to consider and have early discussions with
representatives of California State University Channel Islands to receive his papers and related
materials from his Congressional service. Plaintiff wanted his papers and materials, including
those from his years on the Permanent Select Committee, to be used in connection with the
advancement of public service, generating interest in persons to get involved, because he believed
that the future of democracy depends on the character of the people we prepare for public service.
CSU Channel Islands made an offer to Plaintiff to receive his papers and materials.

8. Dr. Kimball, Charles “ Chuck” Jelloian, a consultant to CLU, and Stephen
Wheatly, aVice President of CLU (“Mr. Wheatly”), spoke with Plaintiff about their desires for
the donation and use of his papers and materialsin 2011 and 2012. Further discussions, including
between Plaintiff and his wife, Janice Gallegly, CLU Vice President Mr. Wheatly, Dr. Kimball,
and Mr. Jelloian led to the outline of a program involving Gallegly Fellows (identifying persons
interested in public service who might obtain scholarships), a distinguished speaker series at
CLU, and the professional archiving of Plaintiff’s papers and records. On Mr. Whesatly’ s trip to
Washington, D.C. in 2012, Mr. Wheatly took a photograph out of the window of Congressman
Gallegly’ s office of the Capitol and thought of copying the office as part of the development of a
Gallegly Center, which years later led to the creation of afinely detailed, exact replica of
Congressman Gallegly’s office at CLU, which is the hub of the Center, including all of his office
furniture and wall hangings and a window with a picture of the exact replica view looking out on
the U.S. Capitol.

9. Later in 2012, Congressman Gallegly committed to President Kimball and Mr.
Wheatly of CLU to develop a center bearing his family’s name at CLU that would enhance the

Master of Public Policy and Administration program and serve as a nonpartisan center
LA #4866-5721-7539 v1 -3-

COMPLAINT

CASE #:56-2021-00560108-CU-BC-VTA RECEIPT #: 1211118D77056 DATE PAID : 11/18/21 1:02 PM TOTAL : 435.00 TYPE : EFT



Ventura Superior Court Accepted through eDelivery submitted 11-15-2021 at 11:56:11 AM

© 00 N oo o B~ wWw N P

N DN NN NN N DN R P PR R R R R R
N~ o oo A WOWN P O O 00O N OO0 ODN O

28

BURKE, WILLIAMS &
SORENSEN, LLP
ATTORNEYS AT LAW

LOS ANGELES

encouraging and preparing a new generation of students for public service.

10. Plaintiff and CLU entered into a Deposit Agreement signed by Plaintiff on
December 27, 2012 and by Mr. Wheatly on behalf of CLU on January 2, 2013 as Congressman
Gallegly left office (“Deposit Agreement”). CLU's Board of Regents approved the Deposit
Agreement and CLU released public statementsin or about March of 2013 that CLU would be
the future home of the Elton and Janice Gallegly Center for Public Service and Civic Engagement
(“Gallegly Center”). Pursuant to the Deposit Agreement, atrue and correct copy of whichis
attached hereto and incorporated herein as Exhibit 1, the Plaintiff agreed to deposit and CLU
agreed to accept on deposit certain papers and related materials and furniture of Congressman
Gallegly. The Deposit Agreement was drafted by Fred Marcus, an attorney on retainer by CLU
for years who worked at the law firm of Freeman Freeman & Smiley. Plaintiff did not have his
own counsel to review the Deposit Agreement.

11. In announcing the “distinctive elements’ of the Gallegly Center in 2013, CLU
described and authorized raising donations for (1) Public Service Fellowships for students, in
coordination with the Ronald Reagan Presidential Library, (2) a Distinguished Scholar-in-
Residence Endowment, for a noted scholar who “may be designated as both a Ronald Reagan
Scholar and Gallegly Center for Public Service Scholar,” (3) a Distinguished Speaker Forum
Endowment, aso in association with the Reagan Library, (4) The Gallegly Center and
Congressional Office or hub of the Center, for meetings of Public Service Fellows and their
research, with access to computer work stations, and the housing for Congressman Gallegly’s
archives, and (5) the Gallegly Center Archive and Collection Project, for the management,
storage, preservation, and display of the government documents, correspondence, and papers “to
create an enduring record of 33 years of public service. A true and correct copy of the 2013
pamphlet distributed by CLU, seeking funds for the foregoing purposes, is attached hereto and
incorporated herein as Exhibit 2.

12. Y ears of fundraising by Elton and Janice Gallegly followed, raising funds initialy
for the Gallegly Fellowships and then for construction of the Gallegly Center, even though

Plaintiff wastold by Dr. Kimball that he would never have to ask for money. Unlike more than 10
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other building projects on the CLU campus that CLU Vice President Mr. Wheatly has devel oped
over 25 yearsat CLU, CLU required nearly al of the cash to be raised for construction before
allowing construction to begin on the Gallegly Center. Pledges were not sufficient to commence
construction; cash had to be in hand. The university would not fund construction itself. The
Galleglys and other donors completed raising the necessary funds for construction by October
2017.

13. Plaintiff and CLU entered into a Gift Agreement signed by Plaintiff on October 3,
2017 and by Dr. Kimball, the President of CLU, on October 4, 2017 (“ Gift Agreement”).
Pursuant to the Gift Agreement, atrue and correct copy of which is attached hereto and
incorporated herein as Exhibit 3, Plaintiff agreed to gift and CLU agreed to accept and hold his
papers and related materials and furniture (defined as “Materias’ in the Gift Agreement dated
October 3, 2017) in the Pearson Library of CLU. Fred Marcus, CLU’ s attorney at Freeman
Freeman & Smiley, drafted the Gift Agreement. Plaintiff did not have his own counsel to review
the Gift Agreement.

14. At CLU’sBoard of Regents meeting on October 13 and 14, 2017, the Board
passed a resolution approving and authorizing the construction of the Gallegly Center by
enclosing an atrium and adding a new structure onto the north side of the library and authorizing
the signing of contractsto fully complete the project. A true and correct unsigned copy of the
Board Resolution is attached hereto and incorporated herein as Exhibit 4.

15.  After tens of thousands of dollars had been spent for months on plans, permits, and
city approval, and equipment was on the grounds for excavation in preparation for the Gallegly
Center at the Pearson Library, Dr. Kimball suggested using alocal house in Thousand Oaks for
the Gallegly Center instead of the Pearson Library. Plaintiff and Mr. Wheatly thought that was a
bad idea and Plaintiff rgjected Dr. Kimball’ sidea. It had been CLU’ s concept of the Gallegly
Center and the replica Congressional Office, and the name and location of the Gallegly Center as
part of the Pearson Library. Thereafter, construction of the Gallegly Center and its replica office
proceeded. CLU substantially completed construction of the Gallegly Center, including the

replica office of Congressman Gallegly, by May 2018. At the ribbon-cutting dedications of the
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Gallegly Center, former National Security Advisor and Secretary of State Condoleezza Rice, who
at the time was a faculty member of the Stanford Graduate School of Business, spoke about the
importance of public service, and was the inaugural speaker for the Distinguished Speaker Series.

16. CLU issued another pamphlet after the Gallegly Center was built, describing and
seeking donations for Public Service Fellowships, the Gallegly Center Archive and Collection
Project, and the Distinguished Speaker Series Endowment. A true and correct copy of the 2018-
2019 pamphlet distributed by CLU, seeking funds for the foregoing purposes, is attached hereto
and incorporated herein as Exhibit 5.

17. Because of the relationship between Elton Gallegly and the Ronald Reagan
Presidential Foundation and Institute, the Reagan Foundation agreed in March 2020 to enter into
aMemorandum of Understanding with CLU to work together on multiple areas of collaboration
relating to the Gallegly Center, the only MOU of its kind that the Reagan Foundation has entered
into with auniversity.

18.  CLU hasnot developed the Gallegly Center programs, including, without
limitation, the several fellowships, residences, and the Distinguished Speaker Series, and has not
moved forward with the Gallegly Center Archive and Collection Project, as the parties and donors
intended. The MOU between the Presidential Foundation and Institute and CLU has been left to
languish, and its collaboration potential has been unmet.

19. CLU hasfailed and refused to account for or to permit an audit of donationsto
CLU and expenditures made by CLU over the years that were for the benefit of the Gallegly
Center and the programs described in CLU’ s pamphlets (Exhibits 2 and 5 to this Complaint).

20. Plaintiff alleges that the professional archiving of the Archival Collection
embodying the 26-year career of Congressman Gallegly has still not been performed, despite
CLU’ s years-long commitment to professionally archive the collection. The Archival Collection
has not been cared for and protected as CLU represented that it would, exposing important papers
from Congressman Gallegly’s years of service to risk and jeopardy. Despite careful and detailed
work by Plaintiff and donors to develop a plan and a contract between CLU and Heritage Werks,

Inc., an Illinois corporation specializing in archival services, scanning and digitization, digital
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preservation, and digital asset management, and after CLU represented in writing that it would be
signing the contract, atrue and correct copy of which is attached hereto and incorporated herein
as Exhibit 6, CLU abruptly refused to sign the contract with Heritage Werks. CLU has continued
to fail and refuse to sign the contract and to fail and refuse to professionally archive the collection
to the standards expected by the parties and donors.

FIRST CAUSE OF ACTION

(For Declaratory Relief
Against Defendant CLU)

21. Plaintiff realleges and incorporates by reference in this paragraph as if set forth in
full the allegations in paragraphs 1 through 20 above.

22. Plaintiff contends that he gave his property to CLU on the express and implied
condition that it would be applied to certain charitable purposes. Plaintiff further contends that his
gift created a charitable trust, devoting the property to designated charitable purposes.
Interpreting the Deposit and Gift Agreements by the subsequent performance of the Plaintiff and
Defendant CLU, Plaintiff contends that the continuing existence of the replica office of
Congressman Gallegly as the hub of the Gallegly Center, the use of the Gallegly Center for its
contemplated purposes, and the professional archiving of his Archival Collection are the subject
of the charitable trust created by the Deposit Agreement and the Gift Agreement.

23. Plaintiff alleges that Defendants dispute the contentions of Plaintiff as expressed
in paragraph 22 above, as evidenced by CLU’s (1) express rejection of an obligation to maintain
the replica office of Congressman Gallegly, (2) failure to use and operate the center for its
contemplated purposes, including without limitation the Distinguished Speaker Series, and (3)
failure to professionally archive the Archival Collection even after CLU stated on June 28, 2021
that CLU had received the Heritage Werks contract (Exhibit 6) worked out by the partiesto
archive the collection and was “ currently in the process of having it executed pursuant to its
internal procedures.”

24. An ongoing and present dispute and justiciable controversy exists by and between

the parties as alleged in paragraphs 22 and 23 above that requires resolution by the court.
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25. Plaintiff requests a declaration of rights and duties concerning the establishment of
the charitable trust and the maintenance of the charitable trust and the Deposit Agreement and the
Gift Agreement including, without limitation, that CLU is obligated to maintain and protect the
exact replica office of Congressman Gallegly, maintain and protect the Gallegly Center for the
purposes of serving as a nonpartisan center encouraging, preparing, and enhancing the study and
development of public service, maintain the Distinguished Speaker Series, and professionally
archive and use the Archival Collection as stated in the Gift Agreement and agreed upon by the
parties and persons involved with the creation of the charitable trust.

SECOND CAUSE OF ACTION

(For Specific Performance
Against Defendant CLU and Dr. Varlotta)

26. Plaintiff realleges and incorporates by reference in this paragraph as if set forth in
full the allegations in paragraphs 1 through 25 above.

27. Plaintiff alleges that the terms of the charitable trust, the Deposit Agreement, and
the Gift Agreement, and the parties' performance of the trust and agreements since they were
entered into, are sufficiently definite and should be ordered by the court to be specifically
performed by the parties. The parties agreed to (1) maintain and protect the replica office of
Congressman Gallegly, (2) maintain and protect the Gallegly Center for the purposes of serving
as a nonpartisan center encouraging, preparing, and enhancing the study and development of
public service by persons interested in such service, (3) maintain the Reagan-Gallegly
fellowships, (4) maintain the Distinguished Speaker Series, (5) re-establish the Gallegly Advisory
Board, and (6) professionally archive and use the Archiva Collection as stated in the Gift
Agreement and agreed upon by the parties and persons involved with the creation of the
charitable trust.

28. Plaintiff alleges that the consideration for the charitable trust, the Deposit
Agreement, and the Gift Agreement is adequate. Plaintiff has fully and fairly performed and
always has been willing to perform any and all conditions precedent and acts required on his part

to be performed.
LA #4866-5721-7539 v1 -8-

COMPLAINT

CASE #:56-2021-00560108-CU-BC-VTA RECEIPT #: 1211118D77056 DATE PAID : 11/18/21 1:02 PM TOTAL : 435.00 TYPE : EFT



Ventura Superior Court Accepted through eDelivery submitted 11-15-2021 at 11:56:11 AM

© 00 N oo o B~ wWw N P

N DN NN NN N DN R P PR R R R R R
N~ o oo A WOWN P O O 00O N OO0 ODN O

28

BURKE, WILLIAMS &
SORENSEN, LLP
ATTORNEYS AT LAW

Los ANGELES

29. Plaintiff alleges that there is substantial similarity of the requested performance
sought by this cause of action to the contractual terms at issue.

30. Plaintiff alleges that there is a mutuality of remedies of the parties.

31 Plaintiff allegesthat hislegal remedy isinadequate. Plaintiff seeks equitable and
injunctive relief as necessary to preserve the status quo and to maintain the charitable trust and its
beneficia purposes, and the Deposit Agreement and the Gift Agreement, in addition to ajudicial
direction of specific performance of the same matters.

THIRD CAUSE OF ACTION

(Accounting
Against Defendant CLU and Dr. Varlotta)

32. Plaintiff realleges and incorporates by reference in this paragraph asif set forthin
full the allegations in paragraphs 1 through 28 above.

33. CLU isafiduciary with respect to the Plaintiff, deriving from the trust relationship
alleged in this Complaint and arising between CLU and Plaintiff as a matter of law.

34. CLU should account for funds donated, accepted, and received for the benefit of
the Gallegly Center and the programs described in CLU’ s pamphlets (Exhibits 2 and 5 to this
Complaint) from 2013 to the present.

35. Despite demands by Plaintiff to account for and to audit the funds donated,
accepted, and received as herein alleged, CLU has failed and refused and continuesto fair and
refuse to account for the funds.

36. Plaintiff requests an order from this Court, directing and ordering CLU to account
for the funds donated, accepted, and received as herein aleged, and all expenditures made.

FOURTH CAUSE OF ACTION

(In the Alternative, for Breach of Contract
Against Defendant CLU)
37. Plaintiff realleges and incorporates by reference in this paragraph as if set forth in
full the allegations in paragraphs 1 through 20, 22, 23, and 25 through 27 above.

38. In the alternative to any cause of action stated above, Plaintiff alleges that CLU
LA #4866-5721-7539 v1 -9-
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has breached the agreements between them by its actions during the last four years before the
filing of thislawsuit, which period of time has also been extended further by the tolling of claims
between the parties pursuant to their written Tolling Agreement signed on September 25, 2020.
39.  Asaconsequence of the breach of agreements by CLU, Plaintiff has been
damaged in an amount according to proof, above the amount required for this court’ s jurisdiction.

FIFTH CAUSE OF ACTION

(In the Alternative, for Breach of Fiduciary Duty
Against All Defendants)

40. Plaintiff realleges and incorporates by reference in this paragraph as if set forth in
full the allegations in paragraphs 1 through 20, 22, 23, and 25 through 27 above.

41. In the alternative to any cause of action stated above, Plaintiff alleges that CLU
owes and at all relevant times owed afiduciary duty to Plaintiff in connection with the trust
relationship between them alleged in this Complaint and arising between CLU and Plaintiff asa
matter of law. The fiduciary duty of CLU required and continuesto require it to act with the
utmost good faith in the best interests of Plaintiff. The other Defendants and officers and regents
of CLU also owed to Plaintiff the same fiduciary duty.

42. CLU’s conduct and the conduct of its officers and regents were a substantial factor
in causing Plaintiff’s harm. CLU and its officers and regents thus breached and continue to breach
their fiduciary duty to Plaintiff by reason of the actions alleged herein. The breaches by CLU and
the other Defendants acting in concert with it and on its behalf have occurred during the statute of
l[imitations for such violations during the years before the filing of this lawsuit, which period of
time has also been extended further by the tolling of claims between the parties pursuant to their
written Tolling Agreement signed on September 25, 2020.

43.  Asaconsequence of the breaches of fiduciary duty, Plaintiff has been damaged in
an amount according to proof and above the amount required for jurisdiction in this court.

111
111
111
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PRAYER FOR RELIEF

WHEREFORE, Plaintiff prays for judgment against Defendants, and each of them, as
follows.

1 On the first cause of action against Defendant CLU, for a declaration of the rights
and duties between the parties concerning the establishment of the charitable trust and the
maintenance of the charitable trust and the Deposit Agreement and the Gift Agreement;

2. On the second cause of action against Defendants CLU and Varlotta, for specific
performance of the charitable trust, the Deposit Agreement, and the Gift Agreement, and for
equitable and injunctiverelief as necessary to preserve the status quo and to maintain the charitable
trust and its beneficia purposes, and the Deposit Agreement and the Gift Agreement;

3. On the third cause of action, for an order from this Court, directing CLU and
Defendant Varlotta to account for all funds donated, accepted, and received, and all expenditures
made relating to the Gallegly Center and its purposes;

4, On the fourth cause of action against Defendant CLU, in the alternative, for all
damages according to proof, resulting from CLU’ s breaches of the various agreements and
commitments CLU made to Plaintiff;

5. On the fifth cause of action against all Defendants, in the alternative, for actual and

consequential damages as appropriate, resulting from their breaches of fiduciary duty owed to

Plaintiff;
6. On the aternative causes of action, for preudgment interest;
7. On all causes of action, for costs of suit; and
8. For such other and further relief as may appear just and proper.
Dated: November 15, 2021 BURKE, WILLIAMS & SORENSEN, LLP
By:
Charles E. Slyngstad
Attorneys for Plaintiff
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Congrossman Elton Gallegly (sometimes referred to hereaftor as "Depositor) agrees lo
deposit and California Lutheran University ("CLU") agrees to accept on deposit certain papsrs
and related materials and furniture of Congressman Gallegly.

These papers include correspondence, papers, notebooks, files, records, shides, awards,
photographs, and related materials from the archival legislative collection (the "Archival
Collection"} embodying the 26 year Congressions! carcer of Congressmas Gatlegly to which the
Depositor has title at this time, In addition, Depositor shall provide on deposit the desk credenza
and furniture from his congressional office. CLU agrees to accept and to deposit these papess
and related matecials and furniture in the Library of CLU. Congressman Gallegly has not
decided at this time whether he will make » future gift of these papers and related materdals and
furnibuee to CLIL At the time such giftis made, i ever, ownership of the papers and related

materials shall transfer 1o CLU, pursnant to the terms of the tansfer document, upon acceptence
by CLAL

Upon receipt of the papers and related materials, the Library of CLU will arrange,
preserve, and catalog sxid papors and related materials according to generally accepted prinsiples
of archival administration and practice. When ownership of the papers and related materials and
famiture is transferved, if ever, to CLU, the Library will contimue 1o provide the necessary care
anid maintenance of these materials in order to enswe their continved availability for scholarship,

While these materials are on deposit at CLU, they shall be subject to the followiug
conditions:

I CLU shall extend o this material the same protective care as is extonded to other

archival material owned by CLU,

2. CLU may use these deposited materials in service 1o the public, subject (o any
special restrictions applied by CLUF to such material, and in accordance with the policies and
procedures of the Library of CLU. Access to materials in the collection will be limited to the
Library's primary clientele and to other qualified individuals using the materials for serious or
scholarly purposes. The Library or the Depositor may impose- further restrictions in cases where
apecific items are deemed sensitive,

3, This is a deposit only of the Avchivel Collection and famiture. Depositor reserves
title fo the materials and all vights and interests in and w all of the Hiteracy or other property so
deposited, including the rights of teproduction and publication. AH literary and other rights to
which the depositor is entitled thwoughout the world under copyright, common law or other laws
now existing are retained by Depositor,

1840364.3
2891200
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4, Depostior deposits these materials with the University to be used as partof and in
conpunction with establishiment of the Elton Gallegly Center for Public Policy and Civie
Engagement on the campus of CLU (the *Gallegly Center”) in accordance with the terms and
conditions deseribed in Exhibit "A" attached hereto and incorporated herein by this reference.
The final nume and/or designation of the Gallegly Center shall be dettimined af a later date upon
the mistual agresment of Depositor and CLU,

5. Depositor agrees that he wm with CLJ in seeking donations of not less than
Three Million Doflars ($3,000,000) in toial as an endowment to fund the operations of the
Uattegly Center.

&, Diepositor agrees 1o enter into 2 Hoense agreement for the yse of Cobpresaman

Gallegly's name and image on terms and conditions acceptable to Depositor and CLU.

7. Deposttor moay vancel this Deposit Agreement on One Hundred Eighly (180) days’

advance notice to CLU, or sooner upoen the mutual agresment of Depositor and CLUL

Lgl 'ORNIA LUTHERAN UNIVERSITY DEPOSITOR

N7 S D, S
e (Al Wbt ! ELTON GALLEGLY L

Date: | ~ 2.~ 2013 'Date:%}& b4 7§ Co

1820364.3
2891200
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GIFE AGREEMENT

Congressman Ehon Gallegly (somistimes referred to hereafler as "Donor") agrees to gifi
and California Lutheran University ("CLL") agrees to accept certain papers and related materials
and furniture of Congressman Gallegly, as described below, this S day of October, 2017,

These papers include correspondence, papers, notebooks, files, records, slides, awsands,
photographs, and related materials from the archival legislative collection (the "Archival
Collection") embodying the 26 year Congressional career of Congressman Gallegly of which
Uonor is the sole and absolute legal owner with full right and authority to enter into this Gift
Agresment and to grant the vights pranted hergin. In addition, Donor shall transfer to CLU the
credenza and furniture from his congressional office. CLU agrees to accept and hold the
Archival Collection and furniture (collectively “Materials™) in the Library of CLUL

I Donor hereby irrevocably assigns, tansfers and gives to CLU all of his right, title
and interest in and to the Axchival Collection and all of the lerary or other property so assigned,
including the rights of reproduction and publication. All copyright, literary and other rights in
and o the Materials o which Donor is entitled throughout the world under copyright, common
law or other laws now existing are assigned to CLU by Donor. To the extent that any copyright
rights of the Donor may be shared with others, Donor hereby assigns to CLU all of his right,

title and interest in said copyrights and waives and releases all such rights, whether partial or
complete.

2. To the extent that any copyright rights may be shared with others and
notwithstanding the Fair Use Rights, Donor grants to CLU a nonexclusive, royalty-free,
perpetual license to:

{a)  Make copies of the Archival Collection for purposes of preservation and
creatior of a usable archival copy and to permil others to make copies of the Archival Collection
consistent with the Fair Use Rights,

(b) Display and reproduce the Archival Collection in exhibitions, catalogs,
University publications or advertisements both on and off campus,

{¢) Digitize the Archival Collection or use any technological substitute the
CLU Library deems appropriate to preserve and provide access to the Archival Collection.

() Provide unvestricted aceess to and use of the Archival Collection,
including Internet or other wireless or digital aceess to the Archival Collection.

3. Donor shall indemnify, defend and hold CLU harmless from any losses, claims,
damages, awards, penalties or irjuries incurred, including reasonable attormeys® fees and costs,
which arise from any claim by any third party of an alleged infringement of copyright or any
other property right avising out of access to and use of the Axchival Collection.
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A, Donor shall provide CLU with all jnformation and documentation in Donor’s
possession or control regarding the provenance of the Materials, including any information
relating to inteflectual property rights.

5. CLU is authorized to dispose of any duplicate or other material not relevant Lo the
colloction which it determines to have no permanent value or historical interest.

6. The Library of CLU will arange, preserve, and catalog the Archiva) Collection
according to generally aceepted principles of archival administration and practice, The Library
of CLU will continue to provide care and maintenance of these materials in order to ensure their
continued availability for scholarship.

7. The Archival Collection shall be subject tothe following conditions:

(a} LU shall extend to this material the same protective care a3 is extended
to other archival material owned by CLU.,

(t)  CLU may use these deposited materials i secvice to the public in
accordance with the policies and procedures of the Library of CLU. Access to materials in the
collection will be Himited to the Library's primary clientels and to other qualified individuals
using the materials for serious or scholarly purposes. The Library, at the request of Donor, may
impose further restrictions in cases where specific items are deemed sensitive.

(¢)  Notwithstanding the foregoing, Donor retains the right at Donor’s
discretion te substitute a copy for the original of certain signed letters, signed pictures and/ot
personal documents contained in the Archival Collection. This shall not effect Donor’s transfer
of intellectual property rights under Paragraph 1.

8. Donor agrees to enter into a license agreement for the use of Congressman
Gallegly's name and image on terms and conditions mutually scceptable to Donor and CLU,

9. This Gift Agreement and any claim, controversy, dispute or cause of action
(whether in contract, tort or otherwise) based upon , arising out of or relating to this Gift
Agreement, shall be governed by and consirued in aceordanse with the taws of the United States

and the State of Catifornia.

CALIFORNIA LUTHERAN UNIVERSITY DONOR

m;: m{%x ELTON GALLEGLY

Date: {C)i ‘(}Wﬁ : Date: 7 @/ ?,/ poest 7
! T

3577221 6

R0
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Raanbution:
Dadoy
BOARD OF REGENTS
Detober 13-14, 2047
RESOLUTION

COMMITTEES: ADMINISTRATIGN AND FINANCE and ADVANCEMENT

un

SUBFECT: Awthorize Comstruction of the Biton aud Janive Giallegly Conter
for Public Service and Civie Engagement

RECOMMENDATIONS:

L VHAT, upon the joint recommendstion of the Administeation &
Finance Comunittes and the Advancement Commilice, the Board of Regents approvey
and avthorizes the Administration to proveed with the construction of the Elton und
aniee { by ¢ vie Bngagement within the Peswson

BE IT FURTHER RESOLVED THAT, the Administeation i authorized to sigo

- wonuacts with construction and Awntture vendors gg necessary to fully complete the
projest in sccordence with Californis Luthersn University procurement policies mnd
Board of Regents Construction Oversight Committes approvals.

~BATKCROUNBERRCUTIVE STMY

The resolution approves and suthorizes siaf¥ 1o proveed with the construction of the apace
within the Pearson Library that will serve as the Elon and Janice Callogly Center for Public
Serviea and Civic Engagerent anu hatise Galleply’s congressionn] archives fron hiy 33 vears
of public servics. The Canter space will include 2 replica of his congressional office, acsess
‘o the archives for research, and collaborative spacy for feculty, staffand student uge.

Elton Gallegly retived from Congress i 2012 after complating his 13" temm of servico i the
UB. House of Representatives, Congressman Gallegly served five presidents -during his
temure and was involved with some of the most historle events of our Lifetime from the
sxpangion of the Buropean Union through Ewope, the Balkans and the Baltics to the firet
hearings on the findings of the 9/11 Comenission Report. In 2013, My Gallegly agreed 1o

: : :435.00 TYPE : EFT
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help establish a center bearing his family’s name at Cal
aster of Public Poliey and Administration (MPPA)

| hi for research and study. The Gallegly
Center includes a public service fellowship program that has alrcady funded and graduated six

» & Speaker series on public service that will be

The new Center space in the Library will serve os the hub for the followship program, & home
for Gallegly’s congressional archives, and an oxpanded space for external rescarchers, faculty
and student study and access to the Gallegly archives as wall as an interactive reproduction of
Congressian Gallegly's Washington DC office, .

The space added onto the library would consist of & larger area devoted to student study of
Gallegly archives as well as a roproduction of Congressman Gallegly’s Washington DC
office. Student study space would not be limited to archive study and would provide much

aceded additional student segting in the lbrary for peak student study times such as final and
mid-iem examinations,

The oyerall

construction schedule is estimated to be eight months from receipt of buil
permits,

ding

As of Bepteraber 23, 2017, B498,750 in cash has been raised towards the project (86% of total
project) and an additiona gifi-in-kind for grading and site preparstion has been received,
Based upon the university having more than 85% of the total project funding in cash, the
university hay sufficient cash to tommence construction on the projest,

Susan Lundeen-Srmuck, Chair

Ventura Superior Court Accepted through eDelivery submitted 11-15-2021 at 11:56:11 AM

Biil Camaritlo, Secretary

Documents attached [ ] yes %na
Approved: | Jyes| |no
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Master Services Agreement

This Master Services Agreement (“Agreement”) is effective as of July 1, 2021 (“Effective Date”), and is
made and entered into by and between California Lutheran University (“CLU"), a private liberal arts
university located at 60 West Olsen Road, Thousand Oaks, CA 91360 and Heritage Werks, Inc. (“Heritage
Werks”), an lllinois corporation located at 3333 Warrenville Road, Suite 200, Lisle, Illinois, 60532. CLU and
Heritage Werks may be referred to herein collectively as the “Parties” or individually as a “Party”.

Name: Grady Hanrahan
Title: Professor Email: ghanraha@callutheran.edu

Keir Walton Phone: (630) 995 -0126

President and CEO Email: keir.walton@heritagewerks.com
Debbie Waller Phone: (678) 9102890

Senior Vice President Email: debbie.waller@heritagewerks.com
Valerie Clark Phone: (847) 704 — 1620

Chief Financial Officer Email: valerie.clark@heritagewerks.com
1. SERVICES

Heritage Werks offers the following Services:

Archival Storage, Disaster Preparedness and Response

Archival Services Digital & Platform Services

¢ Packing and Relocation e Digital Archive

e Preservation and Arrangement e Digitization

e Collection Management e Data Assessment & Migration
e Collection Development e Metadata Tagging

e Active Integration

e Program Management, Process & Routines
e Oral Histories & Story Capture

e Reference & Research

CASE #:56-2021-00560108-CU-BC-VTA RECEIPT #: 1211118D77056 DATE PAID : 11/18/21 1:02 PM TOTAL : 435.00 TYPE : EFT
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Heritage Outreach, Education, Creative & Communications Services

¢ Anniversary Strategy & Planning e Heritage Marketing Content

e Books, eBooks & Publication Support e Museum & Exhibit Support

e Crisis Communications Support ¢ New Facility Programming

e Documentary Film Support e Podcasts & Videos On-Air Talent
e E-lLearning & Training e Property Heritage Tour Support
e Historical Research & Storytelling e Virtual Museum Support

e Interactive Experiences & Touchscreens * Web & Mobile Content Platform
Statement of Work

The Parties shall agree upon the details of a Statement of Work (“SOW”) that outlines the Services to
be provided throughout the Term of this Agreement. In the event of any conflict between the terms
of this Agreement and the terms contained in the SOW, the terms of this Agreement shall control.
Notwithstanding, this Agreement allows for an additional term or terms to be stated in the SOW,
provided that any additional term specifically identifies it as being in addition to or modifying the
Agreement terms, in which case the terms in the SOW shall control.

Additional Services

Any Services requested by CLU beyond the scope of the SOW and time frame described in this
Agreement or any applicable SOW and that shali result in additional fees and/or expenses shall be
considered “Additional Services.” Before Additional Services are undertaken, Heritage Werks shall
obtain CLU’s prior written approval by means of a separate SOW to be attached to and made a part
of this Agreement. Each SOW shall state the term during which the Additional Services shall be
provided. If no specific term is described, then the SOW shall automatically terminate upon the
completion of the described Additional Services. Each SOW must state that it is entered into pursuant
to the terms and conditions of this Agreement.

Change Order Process

If either Party requests a modification to a SOW that impacts the fees, timing or scope of services to
be provided (each instance, a “Modification”), then both Parties shall approve in writing the
Modifications in a Change Order (“Change Order”) before Heritage Werks shall be required to make
such Modification. If the Modification as set forth in the Change Order is not agreed to, then the
Parties shall complete their obligations with respect to the Services set forth in the original SOW.

If a Change Order requires postponement of a subsequent deadline and/or change in cost, then
Heritage Werks shall advise CLU of the anticipated delay and/or cost change (if any), and CLU may
then decide whether to execute the Change Order.

CASE #:56-2021-00560108-CU-BC-VTA RECEIPT #: 1211118D77056 DATE PAID : 11/18/21 1:02 PM TOTAL : 435.00 TYPE : EFT



Ventura Superior Court Accepted through eDelivery submitted 11-15-2021 at 11:56:11 AM

. COMPENSATION

Fees and Expenses

Subject to Heritage Werks successfully providing the Services under this Agreement, CLU agrees to
pay Heritage Werks the fees and expenses specified in any applicable SOW to this Agreement.
Heritage Werks shall obtain CLU’s written approval prior to incurring additional fees and/or out-of-
pocket expenses exceeding the amount specified in any applicable SOW. All travel-related expenses
shall be pre-approved by CLU and shall be in accordance with CLU’s Travel & Expense Policy.

Invoicing

Heritage Werks shall invoice CLU for the Services outlined as agreed to by the Parties in writing in any
applicable SOW. Heritage Werks shall submit acceptable documentation for all fees and expenses
billed. Fees and expenses shall not be reimbursed without documentation reasonably acceptable to
CLU. Any applicable sales and/or use taxes shall be listed as a separate line item on each invoice.

Payment
Payment of undisputed fees and expenses is due within thirty (30) days of CLU’s receipt of a correct

invoice and applicable backup expense documentation.

. Additional Services

Should CLU request Additional Services, Heritage Werks shall bill CLU for such Additional Services in
accordance with the applicable SOW.

OWNERSHIP OF MATERIAL

CLU warrants that it is the owner of all materials within the Gallegly Archives, donated with no use
restrictions to CLU by Congressman Elton Gallegy, as well as any deliverables, supplied to or created
by Heritage Werks pursuant to this Agreement. Heritage Werks’ use of the materials under this
Agreement does not infringe any trade name, trademark, trade secret, copyright or other right.

CLU’s intellectual property rights in the materials comprising the Gallegly Archives (physical collection
and digital assets) shall be retained by CLU except as otherwise noted in this Agreement.

All materials created by Heritage Werks pursuant to this Agreement shall be treated as works made
for hire, and ownership of such works shall be vested automatically in CLU. Furthermore, Heritage
Werks hereby assigns and transfers to CLU all copyrights and other rights to any materials or metadata
created under this Agreement. Heritage Werks agrees to assist CLU (at CLU’s expense) in all means
necessary required to perfect the rights defined in this section and agrees to execute any documents
of assignment or registration of copyright requested by CLU respecting such works. Collectively with
the physical collection, the digital assets, corresponding descriptions and any deliverables produced
to describe or manage the service noted in paragraph one of this section, all such materials described
herein shall be referred to as the “Gallegly Archives.”
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4,

5.

CLU hereby grants to Heritage Werks a royalty-free, nonexclusive, limited license to the Gallegly
Archives, during the Term of this Agreement and only to the extent necessary for Heritage Werks to
complete its obligations under this Agreement. Heritage Werks shall not use any materials in which
CLU has intellectual property rights in any derivative works or for any other purposes other than as
specified in this Agreement without CLU’s prior written consent.

All tangible items, including archival supplies (including, but not limited to, boxes, folders, labels and
sleeves), billed to and paid for by CLU shall be considered part of the Gallegly Archives and are the
sole property of CLU. Upon termination of the Agreement, all such items shall be returned to CLU.

WARRANTIES

Heritage Werks represents and warrants that:

A.

Heritage Werks shall maintain the Gallegly Archives in a secure, archival facility and in
accordance with the terms of this Agreement, any applicable SOW and all applicable industry
standards;

Heritage Werks shall perform all Services in a professional manner, using qualified personnel,
and in accordance with the terms of this Agreement, any applicable SOW and all applicable
industry standards;

Any tangible items furnished to CLU under this Agreement shall be of the quality, size and
dimensions requested by CLU or required by the terms of this Agreement, shall be free from
defects in materials and workmanship, and shall be fit for the intended purpose;

In performing the Services, Heritage Werks shall not make unauthorized use of any trade
secrets or confidential or proprietary information of a third party and all Services and
deliverables provided under this Agreement shall not infringe any third party right, including,
but not limited to any patent, copyright or other proprietary right;

Heritage Werks shall have all right, title, ownership, marketing and other rights required to
furnish all Services and tangible items to be provided to CLU under this Agreement; and
Heritage Werks shall comply with all applicable laws, rules and regulations regarding the
Services, including, but not limited to, environmental laws, rules and regulations.

INDEMNIFICATION

A. ByCLU

CLU shall indemnify and hold Heritage Werks harmless for all losses, damages, liabilities, claims,
demands, lawsuits and expenses, including reasonable attorney’s fees, that Heritage Werks may
incur or be liable for as a result of any claim, lawsuit or proceeding made or brought against
Heritage Werks that is based upon or arises out of any of the following, except to the extent
resulting from or arising out of Heritage Werks’ negligence, willful misconduct or breach of or
failure to perform in accordance with this Agreement: (i) allegations that the Gallegly Archives
violates or infringes upon the copyright, trademark, patent or other rights of any third party; or,
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(i) that CLU’s activities in connections with its performance under the Agreement induce,
promote or encourage the violation of or infringement upon the rights of any third party.

By Heritage Werks

Heritage Werks shall indemnify and hold CLU harmless for all losses, damages, liabilities, claims,
demands, lawsuits and expenses, including reasonable attorney's fees, that CLU may incur or be
liable for as a result of any claim, lawsuit or proceeding made or brought against CLU that is based
upon or arises out of any of the following, except to the extent resulting from or arising out of
CLU’s negligence, willful misconduct or failure to perform in accordance with this Agreement: (i)
Heritage Werks’ breach of this Agreement or any SOW thereunder; or, (i} allegations of libel,
slander, defamation, invasion of privacy, piracy, plagiarism, misappropriation of idea or title or
infringement of any intellectual property rights arising from or directly connected with any
Services conducted by Heritage Werks for CLU.

It is expressly understood that the foregoing indemnification by Heritage Werks shall not apply
where the claim arises in situations where, (i) the claim arises from matters as to which Heritage
Werks has advised CLU of the risks involved in writing and CLU has agreed to accept those risks in
writing, or (ii) CLU has breached any warranty of this Agreement.

LIMITATION OF LIABILITY

Neither Party shall be liable to the other Party for any incidental, indirect, special, consequential
(including but not limited to loss of business or profits), punitive or exemplary damages, arising out
of or related to this Agreement even if the Party has been advised of the possibility or could have
foreseen such damages. Notwithstanding the foregoing, such limitations of liability shall not apply
to damages resulting from either Party’s gross negligence or willful misconduct or from either
Party’s material breach of its obligations pertaining to confidentiality, data security or non-
infringement contained herein.

CONFIDENTIALITY

The information contained in this Agreement, its Exhibits and any applicable SOWs is confidential.
It is intended for the exclusive use of the Parties. Use or disclosure of this information to persons
outside of CLU or Heritage Werks is prohibited without the written consent of the other Party.

INSURANCE

At its own expense, Heritage Werks shall provide and keep in full force and effect during the Term
of this Agreement the following minimum amounts of insurance with companies having an AM Best
rating of A- or higher at the time the policies are bound:

Workers’ Compensation including statutory coverage as required by the laws of the jurisdiction
in which the services are performed.
Employers' Liability with a limit of not less than $1,000,000 per accident.
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e Cyber Liability with a limit of $10,000,000.

e General Liability including bodily injury, personal injury, blanket contractual liability and
property damage with a $1,000,000 per occurrence limit.

e Property Insurance covering all personal property and equipment owned, leased or rented by
Heritage Werks, and used in the scope of Heritage Werks' business.

e Errors & Omissions including Professional Liability Insurance covering the errors and omissions
of Heritage Werks employees with a $5,000,000 per occurrence limit.

e Umbrella Liability in the amount of $10,000,000 per occurrence.

Heritage Werks shall submit a Certificate of Insurance (“COI") to CLU upon execution of this
Agreement and to CLU upon annual renewal of coverage.

TERM, TERMINATION AND TRANSITION SERVICES

A. Term

The Term of this Agreement shall commence on July 1, 2021 (the “Effective Date”) and shall
terminate on June 30, 2023. Thereafter, the Parties may extend this Agreement under the same
conditions for an additional term by providing written notice to Heritage Werks at least thirty (30)
days prior to the end of the Term or any extended term.

B. Termination

This Agreement may be terminated as follows:

1. Without Cause

CLU may terminate this Agreement without cause at any time with ninety (90) days
prior written notice to the other Party;

2. With Cause
This Agreement may be terminated for cause as follows:

a. By either Party for a material breach of any term hereof by the other Party
provided the breach is not corrected within thirty (30) days after the written
notice of such breach to the breaching Party;

b. Immediately by either Party upon written notice to the other Party if the
other Party shall become insolvent, shall make an assignment for the benefit
of creditors, or shall be placed in receivership, reorganization, liquidation or
bankruptcy;

c. By CLU upon written notice to Heritage Werks, if for any reason, there is a
change in the ownership, management or control of Heritage Werks that in
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CLU’s judgment materially affects the management and operation of the
Services to be rendered by Heritage Werks; or

d. By CLU immediately in the event of any breach of any obligations pertaining
to nondisclosure, data security or non-infringement by Heritage Werks or by
any permitted subcontractor.

C. Effect of Termination

In the event CLU terminates this Agreement, except for termination for cause, CLU shall pay all
undisputed fees and approved expenses incurred up to the effective date of termination plus
applicable costs and expenses (at actual cost), including the fees incurred during the removal of
the Gallegly Archives from Heritage Werks.

In the event this Agreement is terminated for any reason, Heritage Werks shall refund to CLU
within thirty (30) days after the effective date of termination any remaining balance of pre-paid
fees and expenses or any unused fees and expenses paid by CLU to Heritage Werks.

. Transition

In addition to Section 9C above, upon termination, the following terms shall apply to Transition
(relocating the Gallegly Archives from Heritage Werks to another location, selected by CLU). In
the event of termination of this Agreement for any reason:

i. General Responsibilities
Heritage Werks shall return to CLU the Gallegly Archives in the manner in which

Heritage Werks received, preserved and/or organized the collection including the
physical and intellectual arrangement. Heritage Werks shall return any and all
Confidential Information created under this Agreement and any copies thereof
(in whatever medium) to CLU, or to a successor vendor chosen by CLU.
Within three (3) business days of completion of Transition Services, Heritage
Werks and its subcontractors shall not retain any of the Gallegly Archives,
including physical papers, electronic or digital data, in its location or on its
servers. Heritage Werks and its subcontractors shall provide a written
certification to CLU that no Gallegly Archives assets reside on Heritage Werks’
locations, hard drives, system files or any other location or system.

ii. Physical Coliection
Heritage Werks shall be accountable for the removal of the Gallegly Archives from
its shelving location, packing and palletizing all materials for shipment in a
manner consistent with archival industry standards, and moving all packed and
palletized materials to Heritage Werks' loading dock for pick up.

Heritage Werks shall provide an estimate of the fees and expenses necessary to
pack, palletize and transport the Gallegly Archives to its loading dock. Heritage
Werks must seek CLU’s written authorization to purchase materials and supplies
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11.

and to proceed with packing prior to commencing such services. Fees shall
be based upon the linear footage of the Gallegly Archives housed at the Location
at time of the requested transfer and shall be approved by CLU.

CLU shall be responsible for the loading, pick-up, transport, off-loading and
insurance of any shipment of the Gallegly Archives after it is removed from the
Heritage Werks Location.

jii. Electronic and Digital Data
Heritage Werks shall return to CLU all electronic files and digital assets via a

newly-purchased external hard drive.

SUBCONTRACTORS

Heritage Werks is prohibited from subcontracting with third parties to perform any of the Services
described herein without the prior written consent of CLU. Subcontractors approved by CLU shall
be referred to as “Approved Subcontractors” and shall be specified in each applicable SOW.

Heritage Werks certifies that each Approved Subcontractor has executed (and agrees that any
future Approved Subcontractors shall execute prior to beginning any work) a non-disclosure
agreement with Heritage Werks. In employing Approved Subcontractors, Heritage Werks agrees to
accept full and total responsibility for the negligent actions or omissions of its Approved
Subcontractors and each reference in this Agreement to “Heritage Werks” shall include any
Approved Subcontractors providing services on behalf of Heritage Werks. Unless otherwise agreed
to by CLU in writing, Heritage Werks is responsible for any Services provided by an Approved
Subcontractor of Heritage Werks and for any fees, charges or expenses arising from the Approved
Subcontractor. Heritage Werks acknowledges and agrees that CLU shall have no direct contractual
responsibility to pay any Approved Subcontractor of Heritage Werks.

All agreements between Heritage Werks and Approved Subcontractors shall contain the following:

The Approved Subcontractor shall return any material from the Gallegly Archives in its possession
or under its control to CLU on a newly purchased external hard drive in the event CLU engages a
different vendor for any service being provided by the Approved Subcontractor.

GENERAL PROVISIONS

A. Relationship of the Parties
Neither CLU nor Heritage Werks is authorized to obligate the other party to any third party.
This Agreement is not intended to, nor shall it be deemed to, constitute or create a joint
venture, partnership or other association between the Parties.
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B. Attorney Fees
In any action between the Parties to enforce any of the Terms of this Agreement, the
prevailing party shall be entitled to recover expenses, including attorneys’ fees and
prejudgment interest.

C. Routine Correspondence and Notices
Routine correspondence shall be communicated through e-mail, fax or regular U.S. Postal
Mail Service. Formal notices required by this Agreement shall be in writing and deemed given
when delivered in person, or three days after the day of mailing by certified mail, return
receipt requested, or two days after delivery to a nationally-recognized overnight courier, to
the person and the address noted below or to such other person or other address as either
Party may designate in writing from time to time:

If to CLU: If to Heritage Werks:
60 West Olsen Road 3333 Warrenville Road, Suite 200

Thousand Qaks, CA 91360 Lisle, lllinois 60532
A (X Attn: Keir Walton, CEO

Legal notices shall be provided to:

If to CLU: If to Heritage Werks:

60 West Olsen Road c/o Saul Ewing LLP

Thousand Qaks, CA 91360 1919 Pennsylvania Avenue, NW, Ste 550
Attn: General Counsel Washington, DC 20006

Attn: Mark I. Gruhin, Co-Managing
D. Waiver
Failure by either Party to enforce at any time or for any period of time the provisions of this
Agreement shall not be construed as a waiver of such provision, and shal! in no way affect such
Party’s rights to later enforce provisions.

E. Headings
Headings in this Agreement are for reference only. In case of a conflict between a heading and

the content of a section, the content shall control.

F. Entire Agreement
This Agreement and its exhibits constitute the entire understanding between CLU and Heritage
Werks with respect to the subject matter contained herein and supersedes all prior agreements,
understandings and negotiations with respect to the subject hereof. No waiver, modification or
addition to this Agreement shall be valid unless in writing and signed by both Parties.
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G. Amendments

L.

Any amendments to this Agreement must be in writing and signed by both Parties, who shall
follow procedures for notifying either Party as outlined in Section 11.C of this Agreement.

Assignment
Heritage Werks may not assign any of its rights hereunder without the written consent of CLU.

Audit

CLU and/or its duly authorized representative shall have the right at any time, with reasonable
advanced notice, to audit Heritage Werks' performance, facilities, records and accounts and those
of any Heritage Werks subcontractor, and to take copies of or extracts thereof, related to this
Agreement to verify that performance is in compliance with the terms of this Agreement. Heritage
Werks shall cooperate fully in any audit, investigation or inquiry and shall make available to CLU
all reasonably requested records. Heritage Werks shall maintain complete and accurate records
in accordance with standard accounting practices during the term of this Agreement and for a
period of at least six {6) years following the date of termination of this Agreement.

Governing Law

This Agreement and all rights and duties hereunder, including but not limited to all matters of
construction, validity and performance, shall be governed by and construed under the laws of the
State of lllinois, other than its law with respect to conflicts of laws. The Parties agree to personal
jurisdiction by the courts of the State of Illinois.

No Publicity

Heritage Werks shall not use CLU’s name, trade names, service marks, trademarks, or logos {or
that of its subsidiaries and affiliates) in publicity releases, CLU lists, advertising, or any other
external communications or public disclosures without the express, prior written consent of CLU.
Any such consent so provided shall only be valid for the term specified in CLU’s written
authorization and under the terms set forth therein.

Conflict of Terms

In the event of any conflict between the terms of this Agreement and the terms contained in any
SOW, the terms of this Agreement shall control. Notwithstanding, this Agreement allows for an
additional term to be stated in a SOW, provided that such additional term specifically identifies it
as being in addition to or modifying the terms of this Agreement, in which case the term in the

SOW shall control.

. Exhibits

The following Exhibits are attached to and made part of this Agreement.

Exhibit A: SOW #1

10
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12, ACCEPTANCE

The Parties hereto indicate their acceptance of this Agreement by their signatures below.

California Lutheran University
Lori E. Varlotta, President

Signature Date

Heritage Werks:
Keir Walton, CEO

Signature Date

11
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Exhibit A: SOW #1

The following Statement of Work (the “SOW”) details the Services to be provided by Heritage Werks for
CLU. The Parties shall enter into this SOW pursuant to the terms and conditions of the Agreement dated

July 1, 2021.

1. TERM

This SOW shall commence upon approval of Phase 1 and shall continue until the Gallegly Archives

are returned to CLU.

2. PROJECT PHASES

A. PHASE 1: RELOCATE AND ASSESS THE GALLEGLY ARCHIVES.

Archives Relocation and Installation. Heritage Werks shall oversee the packing and
palletizing of materials representing the Gallegly Archives and currently centralized in
commercial storage in Thousand Oaks, California. Materials include boxes in storage, as well
as 169 video clips provided by CSPAN and additional materials provided by Congressman
and Mrs. Gallegly. Heritage Werks shall safely transfer the archives to Suwanee, Georgia,
where the collection shall be installed in the Heritage Werks secure archival facility.

Assess and Build a Processing Plan. Heritage Werks shall assess the Gallegly Archives for
archival value, set-aside non-archival material and build a processing plan that shall be
implemented in Phase 2, once approved by CLU.

B. PHASE 2: FORMALIZE THE GALLEGLY ARCHIVES.

Preserve, Organize and Inventory Archival Materials. Utilizing the processing plan developed
in Phase 1, Heritage Werks shall preserve, organize, inventory and establish an intellectual
records arrangement for the Gallegly Archives following archival best practices, then label
and prepare a written guide to resources (finding aid) and a written collection inventory.

C. PHASE 3: DIGITIZE THE GALLEGLY ARCHIVES & PREPARE TIMELINE.

Digitize High-priority Materials. Heritage Werks shall digitize high-priority materials
(documents, photographs and objects) based on moments, milestones, subjects, and
accomplishments in Congressman Gallegly’s career. Digitization includes up to 50,000 pages,
1,500 images and 100 objects. Heritage Werks shall OCR convert documents to support text-
search functionality. Heritage Werks shall correlate the digital files to the inventory and shall
copy all digital files to a portable hard drive and provide the hard drive to CLU, who shall
make the Gallegly digital files accessible through the CLU website.

12
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NOTE: Conversion of media (film, audio, video) is not included in this SOW, but may be
considered under a separate SOW. Heritage Werks shall provide a quote for conversion of
media assets.

Il Prepare Career Timeline. Utilizing the Gallegly Archives, external and online resources,
Heritage Werks shall prepare a career timeline to accompany the processed collection and
to supplement the written guide to resources (finding aid).

D. PHASE 4: RETURN THE GALLEGLY ARCHIVES TO CLU. Heritage Werks shall provide
recommendations for shelving, room lavout, environment and disaster preparedness best
practices to prepare an archives room, outfitted by CLU. Heritage Werks shall safely pack and
return the Gallegly Archives to CLU (Note: CLU will install the collection in the CLU-prepared
archives space on the CLU campus).

3. SUPPORT SERVICES

A. Account/Project Management. Heritage Werks shall assign a senior account director and a team
of senior directors, professional archivists, historians, researchers and writers responsible for

implementing all Services in this SOW. Heritage Werks shall schedule regular progress meetings
with CLU.

B. Archives Storage, Security and Disaster Preparedness Heritage Werks shall maintain the Gallegly

Archives in a secure archival facility, managed by a team of professional archivists, monitored
24/7 for environment, lighting, water, fire and security and protected by a disaster
preparedness and response plan, until the collection is returned to CLU.

C. Access, Reference and Research Services on Demand. Heritage Werks shall provide CLU access
to the Gallegly Archives and respond to CLU reference requests on demand, until the collection

is returned to CLU.

4, COMPENSATION

CLU agrees to compensate Heritage Werks for fixed fees and expenses as follows:

Local Packing & Installation at HW; Delivery Shipment and Supplies $27,700
Collection Assessment and Processing Plan $25,000
TOTAL PHASE 1 $52,700
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Preserve, Organize and Inventory Archival Materials and Supplies $181,500
TOTAL PHASE 2 $181,500

Digitize High-priority Materials $67,000
Prepare Career Timeline to Supplement Collection/Finding Aid $15,000
TOTAL PHASE 3 $82,000

Packing and Consultation; Return Shipment and Supplies $18,800

TOTAL PHASE 4 $18,800

TOTAL PHASES 1 - 4: $335,000

Client Services/Project Management Included

Annual Archives Storage, Security and Disaster Preparedness $12,000 per year
Access, Reference and Research Services on Demand $125 per hour
PAYMENT

s Phasel $52,700 Upon commencement

e Annual Storage $12,000 Upon commencement and annually thereafter

e Phases 24 TBD Aligned to fundraising activities

Net 30 days

If CLU is unable to raise the full funds to complete Phases 2 and 3 in this SOW, then CLU shall pay for
archives storage through the date of approved maintenance, at which time Heritage Werks shall
pack and return ship the archives back to CLU, as outlined in Phase 4.

Reference services on demand and any additional out-of-pocket expenses shall be approved in
writing by CLU prior to purchase.
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6. APPROVED SUBCONTRACTORS.
The following is an Approved Subcontractor pursuant to Section 10 in the Agreement:

Beltman Van Lines™ — Beltman Van Lines shall pack and transfer materials to Heritage Werks. Prior
to leaving commercial storage in Thousand Oaks, California, the drivers shall seal the trailer for
added security. The seal shall be released by Heritage Werks upon arrival in Suwanee, Georgla.

7. APPROVAL
The Parties hereto indicate their acceptance of this SOW by their signatures below.

California Lutheran University
Lori E. Varlotta, President

Signature Date

Heritage Werks:
Keir Walton, CEO

Signature Date
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