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Cognitive Toybox is an early childhood assessment platform that will be 
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Background 

Attachment(s) 

OUSD will pilot the Cognitive Toybox assessment system in a small 
number of Transitional Kindergarten classrooms who opt into participation 
in the second half of the 2021-22 school year. The district is interested in 
learning about teachers’ experience with the platform to determine whether 
to expand usage of Cognitive Toybox across more Transitional 
Kindergarten classrooms in future years. OUSD is interested in Cognitive 
Toybox because it is a digital assessment platform that combines game-
based student assessments with teacher observations of students. The 
assessment provides a holistic view of child development in literacy, math, 
and social-emotional competencies and is available in both English and 
Spanish. 

● Services Agreement 2021-2022
● Data Sharing Agreement
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SERVICES AGREEMENT 2021-2022 ± NO COST

ThiV SeUYiceV AgUeemenW (³AgUeemenW´) iV a legall\ binding conWUacW
enWeUed inWo beWZeen Whe Oakland Unified School DiVWUicW (³OUSD´) and Whe
beloZ named enWiW\ oU indiYidXal (³VENDOR,´ WogeWheU ZiWh OUSD,
³PARTIES´):
Cognitive To\bo[

The PARTIES heUeb\ agUee aV folloZV:

1. Term.
a. ThiV AgUeemenW Vhall VWaUW on Whe beloZ daWe (³SWaUW DaWe´):

November 30, 2021
If no SWaUW DaWe iV enWeUed, When Whe SWaUW DaWe Vhall be Whe
laWeVW of Whe daWeV on Zhich each of Whe PARTIES Vigned WhiV
AgUeemenW.

b. The ZoUk Vhall be comSleWed no laWeU Whan Whe beloZ daWe (³End
DaWe´):
June 30, 2022
If no End DaWe iV enWeUed, When Whe End DaWe Vhall be Whe fiUVW
JXne 30 afWeU Whe SWaUW DaWe. If Whe WeUm VeW foUWh aboYe ZoXld
caXVe Whe AgUeemenW Wo e[ceed Whe WeUm limiWV VeW foUWh in
EdXcaWion Code VecWion 17596, Whe AgUeemenW Vhall inVWead
aXWomaWicall\ WeUminaWe XSon Ueaching Vaid WeUm limiW.

2. Services. VENDOR Vhall SUoYide Whe VeUYiceV (³SeUYiceV´) aV
deVcUibed in #1A and #1B of E[hibit A, aWWached heUeWo and
incoUSoUaWed heUein b\ UefeUence. To Whe e[WenW WhaW WheUe ma\ be a
Vchool cloVXUe (e.g., dXe Wo SooU aiU TXaliW\, Slanned loVV of SoZeU,
COVID-19) oU VimilaU eYenW in Zhich Vchool ViWeV and/oU DiVWUicW
officeV ma\ be cloVed oU oWheUZiVe inacceVVible, VENDOR Vhall
deVcUibe in #1B of E[hibit A ZheWheU and hoZ iWV VeUYiceV ZoXld be
able Wo conWinXe.

3. Alignment. VENDOR agUeeV Wo ZoUk and commXnicaWe ZiWh OUSD
VWaff, boWh foUmall\ and infoUmall\, Wo enVXUe WhaW Whe SeUYiceV aUe
aligned ZiWh OUSD¶V miVVion and aUe meeWing Whe needV of VWXdenWV
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aV deWeUmined b\ OUSD.

4. Inspection and Approval. VENDOR agUeeV WhaW OUSD haV Whe UighW
and agUeeV Wo SUoYide OUSD ZiWh Whe oSSoUWXniW\ Wo inVSecW an\ and
all aVSecWV of Whe SeUYiceV SeUfoUmed inclXding, bXW noW limiWed Wo, an\
UecoUdV oU oWheU maWeUialV (Sh\Vical oU elecWUonic) SUodXced, cUeaWed,
ediWed, modified, UeYieZed, oU oWheUZiVe XVed in Whe SUeSaUaWion,
SeUfoUmance, oU eYalXaWion of Whe SeUYiceV. One e[amSle of VXch
UecoUdV oU oWheU maWeUialV iV SUoof of VENDOR comSliance ZiWh
SecWion 16.b (FingeUSUinWing/CUiminal BackgUoXnd InYeVWigaWion). The
SeUYiceV SeUfoUmed b\ VENDOR mXVW meeW Whe aSSUoYal of OUSD,
and OUSD UeVeUYeV Whe UighW Wo diUecW VENDOR Wo Uedo Whe SeUYiceV,
in Zhole oU in SaUW, if OUSD, in iWV Vole diVcUeWion, deWeUmineV WhaW Whe
SeUYiceV ZeUe noW SeUfoUmed in accoUdance ZiWh WhiV AgUeemenW.

5. Data and Information Requests. VENDOR Vhall Wimel\ SUoYide
OUSD ZiWh an\ daWa and infoUmaWion OUSD UeaVonabl\ UeTXeVWV
UegaUding VWXdenWV Wo Zhom Whe SeUYiceV aUe SUoYided. VENDOR
Vhall UegiVWeU ZiWh and mainWain cXUUenW infoUmaWion ZiWhin OUSD'V
CommXniW\ PaUWneU daWabaVe XnleVV OUSD commXnicaWeV Wo
VENDOR in ZUiWing oWheUZiVe, baVed on OUSD¶V deWeUminaWion WhaW
Whe SeUYiceV aUe noW UelaWed Wo commXniW\ Vchool oXWcomeV. If and
Zhen VENDOR¶V SUogUamV and Vchool ViWe(V) change (eiWheU mid\eaU
oU in VXbVeTXenW \eaUV), VENDOR Vhall SUomSWl\ XSdaWe Whe
infoUmaWion in Whe daWabaVe.

6. Confidentialit\ and Data Privac\.
a. OUSD ma\ VhaUe infoUmaWion ZiWh VENDOR SXUVXanW Wo WhiV

AgUeemenW in oUdeU Wo fXUWheU Whe SXUSoVeV WheUeof. VENDOR
and all VENDOR¶V agenWV, SeUVonnel, emSlo\ee(V), and/oU
VXbconWUacWoU(V) Vhall mainWain Whe confidenWialiW\ of all
infoUmaWion UeceiYed in Whe coXUVe of SeUfoUming Whe SeUYiceV,
SUoYided VXch infoUmaWion iV (i) maUked oU idenWified aV
³confidenWial´ oU ³SUiYileged,´ oU (ii) UeaVonabl\ XndeUVWood Wo
be confidenWial oU SUiYileged.

b. VENDOR XndeUVWandV WhaW VWXdenW daWa iV confidenWial. If
VENDOR Zill acceVV oU UeceiYe idenWifiable VWXdenW daWa, oWheU
Whan diUecWoU\ infoUmaWion, in connecWion ZiWh WhiV AgUeemenW,
VENDOR agUeeV Wo do Vo onl\ afWeU VENDOR and OUSD
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e[ecXWe a VeSaUaWe daWa VhaUing agUeemenW.
(i) If VENDOR iV a VofWZaUe YendoU, iW agUeeV Wo acceVV oU

UeceiYe idenWifiable VWXdenW daWa, oWheU Whan diUecWoU\
infoUmaWion, onl\ afWeU e[ecXWing a CalifoUnia SWXdenW DaWa
PUiYac\ AgUeemenW (³CSDPA´) oU CSDPA E[hibiW E
(aYailable heUe).

(ii) If VENDOR iV noW a VofWZaUe YendoU, iW agUeeV Wo acceVV
oU UeceiYe idenWifiable VWXdenW daWa, oWheU Whan diUecWoU\
infoUmaWion, onl\ afWeU e[ecXWing Whe OUSD DaWa ShaUing
AgUeemenW (aYailable heUe).

(iii) NoWZiWhVWanding PaUagUaSh 28 (IndemnificaWion), VhoXld
VENDOR acceVV oU UeceiYe idenWifiable VWXdenW daWa,
oWheU Whan diUecWoU\ infoUmaWion, ZiWhoXW fiUVW e[ecXWing a
VeSaUaWe daWa VhaUing agUeemenW, VENDOR Vhall be
Volel\ liable foU an\ and all claimV oU loVVeV UeVXlWing fUom
iWV acceVV oU UeceiSW of VXch daWa.

c. All confidenWialiW\ UeTXiUemenWV, inclXding WhoVe VeW foUWh in Whe
VeSaUaWe daWa VhaUing agUeemenW, e[Wend be\ond Whe
WeUminaWion of WhiV AgUeemenW.

7. Cop\right/Trademark/Patent/OZnership. VENDOR XndeUVWandV
and agUeeV WhaW all maWWeUV SUodXced XndeU WhiV AgUeemenW,
e[clXding an\ inWellecWXal SUoSeUW\ WhaW e[iVWed SUioU Wo e[ecXWion of
WhiV AgUeemenW, Vhall be ZoUkV foU hiUe aV defined XndeU TiWle 17 of
Whe UniWed SWaWeV Code, and all coS\UighWV in WhoVe ZoUkV aUe Whe
SUoSeUW\ of OUSD. TheVe maWWeUV inclXde, ZiWhoXW limiWaWion,
dUaZingV, SlanV, VSecificaWionV, VWXdieV, UeSoUWV, memoUanda,
comSXWaWion VheeWV, Whe conWenWV of comSXWeU diVkeWWeV, aUWZoUk,
coS\, SoVWeUV, billboaUdV, ShoWogUaShV, YideoWaSeV, aXdioWaSeV,
V\VWemV deVignV, VofWZaUe, UeSoUWV, diagUamV, VXUYe\V, VoXUce codeV
oU an\ oWheU oUiginal ZoUkV of aXWhoUVhiS, oU oWheU docXmenWV
SUeSaUed b\ VENDOR, iWV emSlo\eeV, oU iWV VXbconWUacWoUV in
connecWion ZiWh Whe SeUYiceV SeUfoUmed XndeU WhiV AgUeemenW.
VENDOR cannoW XVe, UeSUodXce, diVWUibXWe, SXblicl\ diVSla\, SeUfoUm,
alWeU, Uemi[, oU bXild XSon maWWeUV SUodXced XndeU WhiV AgUeemenW
ZiWhoXW OUSD¶V e[SUeVV ZUiWWen SeUmiVVion. OUSD Vhall haYe all
UighW, WiWle and inWeUeVW in Vaid maWWeUV, inclXding Whe UighW Wo UegiVWeU
Whe coS\UighW, WUademaUk, and/oU SaWenW of Vaid maWWeU in Whe name of
OUSD. OUSD ma\, ZiWh VENDOR¶V SUioU ZUiWWen conVenW, XVe
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VENDOR¶V name in conjXncWion ZiWh Whe Vale, XVe, SeUfoUmance and
diVWUibXWion of Whe maWWeUV, foU an\ SXUSoVe and in an\ mediXm.

8. Compensation. VENDOR agUeeV Wo SUoYide Whe SeUYiceV aW no coVW
Wo OUSD. HoZeYeU, OUSD XndeUVWandV and acknoZledgeV WhaW
VENDOR Vhall imSoVe Whe folloZing coVWV on familieV and VWXdenWV:
$0

9. Equipment and Materials. VENDOR Vhall SUoYide all eTXiSmenW,
maWeUialV, and VXSSlieV neceVVaU\ foU Whe SeUfoUmance of WhiV
AgUeemenW.

10. Termination.
a. FoU ConYenience b\ OUSD. OUSD ma\ aW an\ Wime WeUminaWe

WhiV AgUeemenW XSon WhiUW\ (30) da\V SUioU ZUiWWen noWice Wo
VENDOR. USon aSSUoYal b\ OUSD legal coXnVel, Whe OUSD
SXSeUinWendenW oU an OUSD Chief oU DeSXW\ ma\ iVVXe Whe
WeUminaWion noWice ZiWhoXW aSSUoYal b\ Whe OUSD GoYeUning
BoaUd, in Zhich caVe WhiV AgUeemenW ZoXld WeUminaWe XSon
UaWificaWion of Whe WeUminaWion b\ Whe OUSD GoYeUning BoaUd oU
WhiUW\ (30) da\V afWeU Whe noWice ZaV SUoYided, ZhicheYeU iV laWeU.

b. DXe Wo COVID-19. NoWZiWhVWanding PaUagUaSh 19 (CoUonaYiUXV/
COVID-19) oU an\ oWheU langXage of WhiV AgUeemenW, if a
VhelWeU-in-Slace (oU VimilaU) oUdeU dXe Wo COVID-19 iV iVVXed oU
iV in effecW dXUing Whe WeUm of WhiV AgUeemenW WhaW ZoXld SUohibiW
oU limiW, aW Whe Vole diVcUeWion of OUSD, Whe abiliW\ of VENDOR
Wo SeUfoUm Whe SeUYiceV, OUSD ma\ WeUminaWe WhiV AgUeemenW
XSon VeYen (7) da\V SUioU ZUiWWen noWice Wo VENDOR. USon
aSSUoYal b\ OUSD legal coXnVel, Whe OUSD SXSeUinWendenW oU
an OUSD Chief oU DeSXW\ ma\ iVVXe Whe WeUminaWion noWice
ZiWhoXW aSSUoYal b\ Whe OUSD GoYeUning BoaUd, in Zhich caVe
WhiV AgUeemenW ZoXld WeUminaWe XSon UaWificaWion of Whe
WeUminaWion b\ Whe OUSD GoYeUning BoaUd oU VeYen (7) da\V
afWeU Whe noWice ZaV SUoYided, ZhicheYeU iV laWeU.

c. FoU CaXVe. EiWheU PARTY ma\ WeUminaWe WhiV AgUeemenW b\
giYing ZUiWWen noWice of iWV inWenWion Wo WeUminaWe foU caXVe Wo
Whe oWheU PARTY. WUiWWen noWice Vhall conWain Whe UeaVonV foU
VXch inWenWion Wo WeUminaWe. CaXVe Vhall inclXde (i) maWeUial
YiolaWion of WhiV AgUeemenW oU (ii) if eiWheU PARTY iV adjXdged
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bankUXSW, makeV a geneUal aVVignmenW foU Whe benefiW of
cUediWoUV, oU a UeceiYeU iV aSSoinWed on accoXnW of iWV
inVolYenc\. USon aSSUoYal b\ OUSD legal coXnVel, Whe OUSD
SXSeUinWendenW oU an OUSD Chief oU DeSXW\ ma\ iVVXe Whe
WeUminaWion noWice ZiWhoXW aSSUoYal b\ Whe OUSD GoYeUning
BoaUd, in Zhich caVe WhiV AgUeemenW ZoXld WeUminaWe XSon
UaWificaWion of Whe WeUminaWion b\ Whe OUSD GoYeUning BoaUd oU
WhUee (3) da\V afWeU Whe noWice ZaV SUoYided, ZhicheYeU iV laWeU,
XnleVV Whe condiWion oU YiolaWion ceaVeV oU VaWiVfacWoU\
aUUangemenWV foU Whe coUUecWion aUe made.

d. USon WeUminaWion, VENDOR Vhall SUoYide OUSD ZiWh all
maWeUialV SUodXced, mainWained, oU collecWed b\ VENDOR
SXUVXanW Wo WhiV AgUeemenW, ZheWheU oU noW VXch maWeUialV aUe
comSleWe oU incomSleWe oU aUe in final oU dUafW foUm.

11. Legal Notices. All legal noWiceV SUoYided foU XndeU WhiV AgUeemenW
Vhall be VenW Yia email Wo Whe email addUeVV VeW foUWh beloZ and Vhall
be eiWheU (i) SeUVonall\ deliYeUed dXUing noUmal bXVineVV hoXUV oU (ii)
VenW b\ U.S. Mail (ceUWified, UeWXUn UeceiSW UeTXeVWed) ZiWh SoVWage
SUeSaid Wo Whe oWheU PARTY aW Whe addUeVV VeW foUWh beloZ.

OUSD

Name:

SiWe/DeSW:

AddUeVV:

CiW\, ST ZiS:

Phone:

JoVhXa R. DanielV 

Office of GeneUal CoXnVel 

1000 BUoadZa\, SXiWe 300 

Oakland, CA 94607

510-879-8535

Email: oXVdlegal@oXVd.oUg

VENDOR
Name:
TiWle:
AddUeVV:

Dr. Tammy Kwan
CEO
1 Washington Square Village, Apartment 15o
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CiW\, ST ZiS:
Phone:
Email:

New York, NY 10012
760-715-6923
tammy@cognitivetoybox.com

NoWice Vhall be effecWiYe Zhen UeceiYed if SeUVonall\ VeUYed oU
emailed oU, if mailed, WhUee da\V afWeU mailing. EiWheU PARTY mXVW
giYe ZUiWWen noWice of a change of mailing addUeVV oU email.

12. Status.
a. ThiV iV noW an emSlo\menW conWUacW. VENDOR, in Whe

SeUfoUmance of WhiV AgUeemenW, Vhall be and acW aV an
indeSendenW conWUacWoU. VENDOR XndeUVWandV and agUeeV WhaW
iW and an\ and all of iWV emSlo\eeV Vhall noW be conVideUed
emSlo\eeV of OUSD, and aUe noW enWiWled Wo benefiWV of an\ kind
oU naWXUe noUmall\ SUoYided emSlo\eeV of OUSD and/oU Wo
Zhich OUSD¶V emSlo\eeV aUe noUmall\ enWiWled, inclXding, bXW
noW limiWed Wo, SWaWe UnemSlo\menW ComSenVaWion oU WoUkeU¶V
ComSenVaWion. VENDOR Vhall aVVXme fXll UeVSonVibiliW\ foU
Sa\menW of all FedeUal, SWaWe, and local Wa[eV oU conWUibXWionV,
inclXding XnemSlo\menW inVXUance, Vocial VecXUiW\ and income
Wa[eV ZiWh UeVSecW Wo VENDOR¶V emSlo\eeV.

b. If VENDOR iV a naWXUal SeUVon, VENDOR YeUifieV all of Whe
folloZing:
(i) VENDOR iV fUee fUom Whe conWUol and diUecWion of OUSD

in connecWion ZiWh VENDOR¶V ZoUk;
(ii) VENDOR¶V ZoUk iV oXWVide Whe XVXal coXUVe of OUSD¶V

bXVineVV; and
(iii) VENDOR iV cXVWomaUil\ engaged in an indeSendenWl\

eVWabliVhed WUade, occXSaWion, oU bXVineVV of Whe Vame
naWXUe aV WhaW inYolYed in Whe ZoUk SeUfoUmed foU OUSD.

c. If VENDOR iV a bXVineVV enWiW\, VENDOR YeUifieV all of Whe
folloZing:
(i) VENDOR iV fUee fUom Whe conWUol and diUecWion of OUSD

in connecWion ZiWh Whe SeUfoUmance of Whe ZoUk;
(ii) VENDOR iV SUoYiding VeUYiceV diUecWl\ Wo OUSD UaWheU

Whan Wo cXVWomeUV of OUSD;
(iii) Whe conWUacW beWZeen OUSD and VENDOR iV in ZUiWing;
(iY) VENDOR haV Whe UeTXiUed bXVineVV licenVe oU bXVineVV
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Wa[ UegiVWUaWion, if Whe ZoUk iV SeUfoUmed in a jXUiVdicWion
WhaW UeTXiUeV VENDOR Wo haYe a bXVineVV licenVe oU
bXVineVV Wa[ UegiVWUaWion;

(Y) VENDOR mainWainV a bXVineVV locaWion WhaW iV VeSaUaWe
fUom Whe bXVineVV oU ZoUk locaWion of OUSD;

(Yi) VENDOR iV cXVWomaUil\ engaged in an indeSendenWl\
eVWabliVhed bXVineVV of Whe Vame naWXUe aV WhaW inYolYed
in Whe ZoUk SeUfoUmed;

(Yii) VENDOR acWXall\ conWUacWV ZiWh oWheU bXVineVVeV Wo
SUoYide Whe Vame oU VimilaU VeUYiceV and mainWainV a
clienWele ZiWhoXW UeVWUicWionV fUom OUSD;

(Yiii) VENDOR adYeUWiVeV and holdV iWVelf oXW Wo Whe SXblic aV
aYailable Wo SUoYide Whe Vame oU VimilaU VeUYiceV;

(i[) VENDOR SUoYideV iWV oZn WoolV, YehicleV, and eTXiSmenW
Wo SeUfoUm Whe VeUYiceV;

([) VENDOR can negoWiaWe iWV oZn UaWeV;
([i) VENDOR can VeW iWV oZn hoXUV and locaWion of ZoUk; and
([ii) VENDOR iV noW SeUfoUming Whe W\Se of ZoUk foU Zhich a

licenVe fUom Whe ConWUacWoU¶V SWaWe LicenVe BoaUd iV
UeTXiUed, SXUVXanW Wo ChaSWeU 9 (commencing ZiWh VecWion
7000) of DiYiVion 3 of Whe BXVineVV and PUofeVVionV
Code.

13. Qualifications and Training.
a. VENDOR UeSUeVenWV and ZaUUanWV WhaW VENDOR haV Whe

TXalificaWionV and abiliW\ Wo SeUfoUm Whe SeUYiceV in a
SUofeVVional manneU, ZiWhoXW Whe adYice, conWUol oU VXSeUYiVion
of OUSD. VENDOR Zill SeUfoUmed Whe SeUYiceV in accoUdance
ZiWh geneUall\ and cXUUenWl\ acceSWed SUinciSleV and SUacWiceV
of iWV SUofeVVion foU VeUYiceV Wo CalifoUnia Vchool diVWUicWV and in
accoUdance ZiWh aSSlicable laZV, codeV, UXleV, UegXlaWionV,
and/oU oUdinanceV. All VENDOR emSlo\eeV and agenWV Vhall
haYe VXfficienW Vkill and e[SeUience Wo SeUfoUm Whe ZoUk
aVVigned Wo Whem.

b. VENDOR UeSUeVenWV and ZaUUanWV WhaW iWV emSlo\eeV and
agenWV aUe VSeciall\ WUained, e[SeUienced, comSeWenW and fXll\
licenVed Wo SUoYide Whe SeUYiceV idenWified in WhiV AgUeemenW in
confoUmiW\ ZiWh Whe laZV and UegXlaWionV of Whe SWaWe of
CalifoUnia, Whe UniWed SWaWeV of AmeUica, and all local laZV,
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oUdinanceV and/oU UegXlaWionV, aV Whe\ ma\ aSSl\, if VENDOR
ZaV VelecWed, aW leaVW in SaUW, on VXch UeSUeVenWaWionV and
ZaUUanWV.

14. Certificates/Permits/Licenses/Registration. VENDOR¶V emSlo\eeV
oU agenWV Vhall VecXUe and mainWain in foUce VXch ceUWificaWeV,
SeUmiWV, licenVeV and UegiVWUaWion aV aUe UeTXiUed b\ laZ in
connecWion ZiWh Whe fXUniVhing of SeUYiceV SXUVXanW Wo WhiV
AgUeemenW.

15. Insurance.
a. CommeUcial GeneUal LiabiliW\ InVXUance. UnleVV VSecificall\

ZaiYed b\ OUSD aV noWed in E[hibit A, VENDOR Vhall
mainWain CommeUcial GeneUal LiabiliW\ InVXUance, inclXding
aXWomobile coYeUage, ZiWh limiWV of aW leaVW one million dollaUV
($1,000,000) SeU occXUUence foU coUSoUal SXniVhmenW, Ve[Xal
miVcondXcW, haUaVVmenW, bodil\ injXU\ and SUoSeUW\ damage.
The coYeUage Vhall be SUimaU\ aV Wo OUSD and Vhall name
OUSD aV an addiWional inVXUed ZiWh Whe addiWional inVXUed
endoUVemenW SUoYided Wo OUSD ZiWhin 15 da\V of effecWiYe daWe
of WhiV AgUeemenW (and ZiWhin 15 da\V of each neZ Solic\ \eaU
WheUeafWeU dXUing Whe WeUm of WhiV AgUeemenW). EYidence of
inVXUance Vhall be aWWached Wo WhiV AgUeemenW oU oWheUZiVe
SUoYided Wo OUSD XSon UeTXeVW. EndoUVemenW of OUSD aV an
addiWional inVXUed Vhall noW affecW OUSD¶V UighWV Wo an\ claim,
demand, VXiW oU jXdgmenW made, bUoXghW oU UecoYeUed againVW
VENDOR. The Solic\ Vhall SUoWecW VENDOR and OUSD in Whe
Vame manneU aV WhoXgh each ZeUe VeSaUaWel\ iVVXed. NoWhing
in Vaid Solic\ Vhall oSeUaWe Wo incUeaVe Whe InVXUeU¶V liabiliW\ aV
VeW foUWh in Whe Solic\ be\ond Whe amoXnW oU amoXnWV VhoZn oU
Wo Zhich Whe InVXUeU ZoXld haYe been liable if onl\ one inWeUeVW
ZeUe named aV an inVXUed.

b. WoUkeUV¶ ComSenVaWion InVXUance. VENDOR Vhall SUocXUe and
mainWain aW all WimeV dXUing Whe SeUfoUmance of VXch ZoUk,
WoUkeUV¶ ComSenVaWion InVXUance in confoUmance ZiWh Whe
laZV of Whe SWaWe of CalifoUnia (inclXding, bXW noW limiWed Wo,
LaboU Code VecWion 3700) and FedeUal laZV Zhen aSSlicable.
EmSlo\eUV¶ LiabiliW\ InVXUance Vhall noW be leVV Whan one million
dollaUV ($1,000,000) SeU accidenW oU diVeaVe.
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16. Testing and Screening.
a. TXbeUcXloViV ScUeening. UnleVV VSecificall\ ZaiYed b\ OUSD

aV noWed in E[hibit A, VENDOR iV UeTXiUed Wo VcUeen
emSlo\eeV Zho Zill be ZoUking aW OUSD ViWeV foU moUe Whan Vi[
hoXUV. VENDOR agenWV Zho ZoUk ZiWh VWXdenWV mXVW VXbmiW Wo
a WXbeUcXloViV UiVk aVVeVVmenW aV UeTXiUed b\ EdXcaWion Code
VecWion 49406 ZiWhin Whe SUioU 60 da\V. If WXbeUcXloViV UiVk
facWoUV aUe idenWified, VENDOR agenWV mXVW VXbmiW Wo an
inWUadeUmal oU oWheU aSSUoYed WXbeUcXloViV e[aminaWion Wo
deWeUmine WhaW he/Vhe iV fUee of infecWioXV WXbeUcXloViV. If Whe
UeVXlWV of Whe e[aminaWion aUe SoViWiYe, VENDOR Vhall obWain
an [-Ua\ of Whe lXngV. VENDOR, aW iWV diVcUeWion, ma\ chooVe Wo
VXbmiW Whe agenW Wo Whe e[aminaWion inVWead of Whe UiVk
aVVeVVmenW.

b. FingeUSUinWing/CUiminal BackgUoXnd InYeVWigaWion. UnleVV
VSecificall\ ZaiYed b\ OUSD aV noWed in E[hibit A, foU all
VENDOR emSlo\eeV, VXbconWUacWoUV, YolXnWeeUV, and agenWV
SUoYiding Whe SeUYiceV, VENDOR Vhall enVXUe comSleWion of
fingeUSUinWing and cUiminal backgUoXnd inYeVWigaWion, and Vhall
UeTXeVW and UegXlaUl\ UeYieZ VXbVeTXenW aUUeVW UecoUdV.
VENDOR confiUmV WhaW no emSlo\ee, VXbconWUacWoU, YolXnWeeU,
oU agenW SUoYiding Whe SeUYiceV haV been conYicWed of a felon\,
aV WhaW WeUm iV defined in EdXcaWion Code VecWion 45122.1.
VENDOR Vhall SUoYide Whe UeVXlWV of Whe inYeVWigaWionV and
VXbVeTXenW aUUeVW noWificaWionV Wo OUSD.
WaiYeUV aUe noW aYailable foU VENDORS ZhoVe emSlo\eeV,
VXbconWUacWoUV, YolXnWeeUV, and agenWV Zill haYe an\ conWacW
ZiWh OUSD VWXdenWV.

c. VENDOR Vhall XVe eiWheU CalifoUnia DeSaUWmenW of JXVWice oU
Be A MenWoU, Inc. (hWWS://beamenWoU.oUg/OUSDPaUWneU)
fingeU-SUinWing and VXbVeTXenW aUUeVW noWificaWion VeUYiceV.
VENDOR agUeeV Wo immediaWel\ UemoYe oU caXVe Whe UemoYal
of an\ emSlo\ee, UeSUeVenWaWiYe, agenW, oU SeUVon XndeU
VENDOR¶V conWUol SeUVon fUom OUSD SUoSeUW\ XSon UeceiYing
noWice fUom OUSD of VXch deViUe. OUSD iV noW UeTXiUed Wo
SUoYide VENDOR ZiWh a baViV oU e[SlanaWion foU Whe UemoYal
UeTXeVW.
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17. Incident/Accident/Mandated Reporting.
a. VENDOR Vhall noWif\ OUSD, Yia email SXUVXanW Wo PaUagUaSh

12 (Legal NoWiceV), ZiWhin WZelYe (12) hoXUV of leaUning of an\
VignificanW accidenW oU incidenW. E[amSleV of a VignificanW
accidenW oU incidenW inclXde, ZiWhoXW limiWaWion, an accidenW oU
incidenW WhaW inYolYeV laZ enfoUcemenW, SoVVible oU alleged
cUiminal acWiYiW\, oU SoVVible oU acWXal e[SoVXUe Wo a
commXnicable diVeaVe VXch aV COVID-19. VENDOR Vhall
SUoSeUl\ VXbmiW UeTXiUed accidenW oU incidenW UeSoUWV ZiWhin one
bXVineVV da\ SXUVXanW Wo Whe SUocedXUeV VSecified b\ OUSD.
VENDOR Vhall beaU all coVWV of comSliance ZiWh WhiV
PaUagUaSh.

b. To Whe e[WenW WhaW an emSlo\ee, VXbconWUacWoU, agenW, oU
UeSUeVenWaWiYe of VENDOR iV inclXded on Whe liVW of mandaWed
UeSoUWeUV foXnd in Penal Code VecWion 11165.7, VENDOR
agUeeV Wo infoUm Whe indiYidXal, in ZUiWing WhaW Whe\ aUe a
mandaWed UeSoUWeU, and deVcUibing Whe aVVociaWed obligaWionV Wo
UeSoUW VXVSecWed caVeV of abXVe and neglecW SXUVXanW Wo Penal
Code VecWion 11166.5.

18. Coronavirus/COVID-19.
a. ThUoXgh iWV e[ecXWion of WhiV AgUeemenW, VENDOR declaUeV

WhaW iW iV able Wo meeW iWV obligaWionV and SeUfoUm Whe SeUYiceV
UeTXiUed SXUVXanW Wo WhiV AgUeemenW in accoUdance ZiWh an\
VhelWeU-in-Slace (oU VimilaU) oUdeU oU cXUfeZ (oU VimilaU) oUdeU
(³OUdeUV´) iVVXed b\ local oU VWaWe aXWhoUiWieV and ZiWh an\
Vocial diVWancing/h\giene (oU VimilaU) UeTXiUemenWV.

b. ConViVWenW ZiWh Whe UeTXiUemenWV of PaUagUaSh 18
(IncidenW/AccidenW/MandaWed ReSoUWing), VENDOR agUeeV Wo
noWif\ OUSD, Yia email SXUVXanW Wo PaUagUaSh 12 (Legal
NoWiceV), ZiWhin WZelYe (12) hoXUV if VENDOR oU an\ emSlo\ee,
VXbconWUacWoU, agenW, oU UeSUeVenWaWiYe of VENDOR WeVWV
SoViWiYe foU COVID-19, VhoZV oU UeSoUWV V\mSWomV conViVWenW
ZiWh COVID-19, oU UeSoUWV Wo VENDOR SoVVible COVID-19
e[SoVXUe.

c. VENDOR agUeeV Wo immediaWel\ adheUe Wo and folloZ an\
OUSD diUecWiYeV UegaUdV healWh and VafeW\ SUoWocolV inclXding,
bXW noW limiWed Wo, SUoYiding OUSD ZiWh infoUmaWion UegaUding
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SoVVible e[SoVXUe of OUSD emSlo\eeV Wo VENDOR oU an\
emSlo\ee, VXbconWUacWoU, agenW, oU UeSUeVenWaWiYe of VENDOR
and infoUmaWion neceVVaU\ Wo SeUfoUm conWacW WUacing, aV Zell aV
comSl\ing ZiWh an\ OUSD WeVWing and YaccinaWion
UeTXiUemenWV.

d. VENDOR Vhall beaU all coVWV of comSliance ZiWh WhiV
PaUagUaSh, inclXding bXW noW limiWed Wo WhoVe imSoVed b\ WhiV
AgUeemenW.

19. Assignment. The obligaWionV of VENDOR XndeU WhiV AgUeemenW
Vhall noW be aVVigned b\ VENDOR ZiWhoXW Whe e[SUeVV SUioU ZUiWWen
conVenW of OUSD and an\ aVVignmenW ZiWhoXW Whe e[SUeVV SUioU
ZUiWWen conVenW of OUSD Vhall be nXll and Yoid.

20. Non-Discrimination. IW iV Whe Solic\ of OUSD WhaW in connecWion ZiWh
all ZoUk SeUfoUmed XndeU ConWUacWV WheUe be no diVcUiminaWion
becaXVe of Uace, coloU, anceVWU\, naWional oUigin, UeligioXV cUeed,
Sh\Vical diVabiliW\, medical condiWion, maUiWal VWaWXV, Ve[Xal
oUienWaWion, gendeU, oU age; WheUefoUe, VENDOR agUeeV Wo comSl\
ZiWh aSSlicable FedeUal and CalifoUnia laZV inclXding, bXW noW limiWed
Wo, Whe CalifoUnia FaiU EmSlo\menW and HoXVing AcW beginning ZiWh
GoYeUnmenW Code VecWion 12900 and LaboU Code VecWion 1735 and
OUSD Solic\. In addiWion, VENDOR agUeeV Wo UeTXiUe like comSliance
b\ all iWV VXbconWUacWoU (V). VENDOR Vhall noW engage in XnlaZfXl
diVcUiminaWion in emSlo\menW on Whe baViV of acWXal oU SeUceiYed;
Uace, coloU, naWional oUigin, anceVWU\, Ueligion, age, maUiWal VWaWXV,
SUegnanc\, Sh\Vical oU menWal diVabiliW\, medical condiWion, YeWeUan
VWaWXV, gendeU, Ve[, Ve[Xal oUienWaWion, oU oWheU legall\ SUoWecWed
claVV.

21. Drug-Free/Smoke Free Polic\. No dUXgV, alcohol, and/oU Vmoking
aUe alloZed aW an\ Wime in an\ bXildingV and/oU gUoXndV on OUSD
SUoSeUW\. No VWXdenWV, VWaff, YiViWoUV, VENDORS, oU VXbconWUacWoUV
aUe Wo XVe conWUolled VXbVWanceV, alcohol oU Wobacco on WheVe ViWeV.

22. Waiver. No dela\ oU omiVVion b\ eiWheU PARTY in e[eUciVing an\ UighW
XndeU WhiV AgUeemenW Vhall oSeUaWe aV a ZaiYeU of WhaW oU an\ oWheU
UighW oU SUeYenW a VXbVeTXenW acW fUom conVWiWXWing a YiolaWion of WhiV
AgUeemenW.
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23. No Rights in Third Parties. ThiV AgUeemenW doeV noW cUeaWe an\
UighWV in, oU inXUe Wo Whe benefiW of, an\ WhiUd SaUW\ e[ceSW aV e[SUeVVl\
SUoYided heUein.

24. Conflict of Interest.
a. VENDOR Vhall abide b\ and be VXbjecW Wo all aSSlicable,

UegXlaWionV, VWaWXWeV, oU oWheU laZV UegaUding conflicW of inWeUeVW.
VENDOR Vhall noW hiUe an\ officeU oU emSlo\ee of OUSD Wo
SeUfoUm an\ VeUYice b\ WhiV AgUeemenW ZiWhoXW Whe SUioU
aSSUoYal of OUSD HXman ReVoXUceV.

b. VENDOR affiUmV Wo Whe beVW of hiV/heU/iWV knoZledge, WheUe
e[iVWV no acWXal oU SoWenWial conflicW of inWeUeVW beWZeen
VENDOR¶V famil\, bXVineVV oU financial inWeUeVW and Whe
VeUYiceV SUoYided XndeU WhiV AgUeemenW, and in Whe eYenW of
change in eiWheU SUiYaWe inWeUeVW oU VeUYiceV XndeU WhiV
AgUeemenW, an\ TXeVWion UegaUding SoVVible conflicW of inWeUeVW
Zhich ma\ aUiVe aV a UeVXlW of VXch change Zill be bUoXghW Wo
OUSD¶V aWWenWion in ZUiWing.

c. ThUoXgh iWV e[ecXWion of WhiV AgUeemenW, VENDOR
acknoZledgeV WhaW iW iV familiaU ZiWh Whe SUoYiVionV of VecWion
1090 eW VeT. and VecWion 87100 eW VeT. of Whe GoYeUnmenW
Code, and ceUWifieV WhaW iW doeV noW knoZ of an\ facWV Zhich
conVWiWXWe a YiolaWion of Vaid SUoYiVionV. In Whe eYenW VENDOR
UeceiYeV an\ infoUmaWion VXbVeTXenW Wo e[ecXWion of WhiV
AgUeemenW Zhich mighW conVWiWXWe a YiolaWion of Vaid SUoYiVionV,
VENDOR agUeeV iW Vhall noWif\ OUSD in ZUiWing.

25. Certification Regarding Debarment, Suspension, Ineligibilit\ and
Voluntar\ E[clusion. ThUoXgh iWV e[ecXWion of WhiV AgUeemenW,
VENDOR ceUWifieV Wo Whe beVW of iWV knoZledge and belief, WhaW iW and
iWV SUinciSalV aUe noW SUeVenWl\ debaUUed, VXVSended, SUoSoVed foU
debaUmenW, declaUed ineligible, oU YolXnWaUil\ e[clXded fUom coYeUed
WUanVacWionV b\ an\ FedeUal deSaUWmenW oU agenc\ accoUding Wo
FedeUal AcTXiViWion RegXlaWion SXbSaUW 9.4, and b\ Vigning WhiV
conWUacW, ceUWifieV WhaW WhiV YendoU doeV noW aSSeaU on Whe E[clXded
PaUWieV LiVW (hWWSV://ZZZ.Vam.goY/).

26. Limitation of OUSD Liabilit\. OUSD Vhall haYe no financial
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obligaWionV XndeU WhiV AgUeemenW oWheU Whan aV SUoYided in WhiV
AgUeemenW. NoWZiWhVWanding an\ oWheU SUoYiVion of WhiV AgUeemenW, in
no eYenW Vhall OUSD be liable, UegaUdleVV of ZheWheU an\ claim iV
baVed on conWUacW oU WoUW, foU an\ VSecial, conVeTXenWial, indiUecW oU
incidenWal damageV, inclXding, bXW noW limiWed Wo, loVW SUofiWV oU
UeYenXe, aUiVing oXW of, oU in connecWion ZiWh, WhiV AgUeemenW foU Whe
SeUYiceV SeUfoUmed in connecWion ZiWh WhiV AgUeemenW.

27. Indemnification.
a. To Whe fXUWheVW e[WenW SeUmiWWed b\ CalifoUnia laZ, VENDOR

Vhall indemnif\, defend and hold haUmleVV OUSD, iWV GoYeUning
BoaUd, agenWV, UeSUeVenWaWiYeV, officeUV, conVXlWanWV,
emSlo\eeV, WUXVWeeV, and YolXnWeeUV (³OUSD Indemnified
PaUWieV´) fUom an\ and all claimV oU loVVeV accUXing oU UeVXlWing
fUom injXU\, damage, oU deaWh of an\ SeUVon oU enWiW\ aUiVing oXW
of VENDOR¶V SeUfoUmance of WhiV AgUeemenW. VENDOR alVo
agUeeV Wo hold haUmleVV, indemnif\, and defend OUSD
Indemnified PaUWieV fUom an\ and all claimV oU loVVeV incXUUed
b\ an\ VXSSlieU, VENDOR, oU VXbconWUacWoU fXUniVhing ZoUk,
VeUYiceV, oU maWeUialV Wo VENDOR aUiVing oXW of Whe
SeUfoUmance of WhiV AgUeemenW. VENDOR Vhall, Wo Whe fXlleVW
e[WenW SeUmiWWed b\ CalifoUnia laZ, defend OUSD Indemnified
PaUWieV aW VENDOR¶V oZn e[SenVe, inclXding aWWoUne\V¶ feeV
and coVWV, and OUSD Vhall haYe Whe UighW Wo acceSW oU UejecW
an\ legal UeSUeVenWaWion WhaW VENDOR SUoSoVeV Wo defend
OUSD Indemnified PaUWieV.

b. To Whe fXUWheVW e[WenW SeUmiWWed b\ CalifoUnia laZ, OUSD Vhall
indemnif\, defend, and hold haUmleVV VENDOR, iWV BoaUd,
agenWV, UeSUeVenWaWiYeV, officeUV, conVXlWanWV, emSlo\eeV,
WUXVWeeV, and YolXnWeeUV (³VENDOR Indemnified PaUWieV´) fUom
an\ and all claimV oU loVVeV accUXing oU UeVXlWing fUom injXU\,
damage, oU deaWh of an\ SeUVon oU enWiW\ aUiVing oXW of OUSD¶V
SeUfoUmance of WhiV AgUeemenW. OUSD Vhall, Wo Whe fXlleVW
e[WenW SeUmiWWed b\ CalifoUnia laZ, defend VENDOR
Indemnified PaUWieV aW OUSD¶V oZn e[SenVe, inclXding
aWWoUne\V¶ feeV and coVWV.

28. Audit. VENDOR Vhall eVWabliVh and mainWain bookV, UecoUdV, and
V\VWemV of accoXnW, in accoUdance ZiWh geneUall\ acceSWed
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accoXnWing SUinciSleV, UeflecWing all bXVineVV oSeUaWionV of VENDOR
WUanVacWed XndeU WhiV AgUeemenW. VENDOR Vhall UeWain WheVe bookV,
UecoUdV, and V\VWemV of accoXnW dXUing Whe WeUm of WhiV AgUeemenW
and foU WhUee (3) \eaUV afWeU Whe End DaWe. VENDOR Vhall SeUmiW
OUSD, iWV agenW, oWheU UeSUeVenWaWiYeV, oU an indeSendenW aXdiWoU Wo
aXdiW, e[amine, and make e[ceUSWV, coSieV, and WUanVcUiSWV fUom all
bookV and UecoUdV, and Wo make aXdiW(V) of all UecoUdV and oWheU daWa
UelaWed Wo SeUYiceV coYeUed b\ WhiV AgUeemenW. AXdiW(V) ma\ be
SeUfoUmed aW an\ Wime, SUoYided WhaW OUSD Vhall giYe UeaVonable
SUioU noWice Wo VENDOR and Vhall condXcW aXdiW(V) dXUing VENDOR¶S
noUmal bXVineVV hoXUV, XnleVV VENDOR oWheUZiVe conVenWV.

29. Litigation. ThiV AgUeemenW Vhall be deemed Wo be SeUfoUmed in
Oakland, CalifoUnia and iV goYeUned b\ Whe laZV of Whe SWaWe of
CalifoUnia, bXW ZiWhoXW UeVoUW Wo CalifoUnia¶V SUinciSleV and laZV
UegaUding conflicW of laZV. The Alameda CoXnW\ SXSeUioU CoXUW Vhall
haYe jXUiVdicWion oYeU an\ liWigaWion iniWiaWed Wo enfoUce oU inWeUSUeW WhiV
AgUeemenW.

30. Incorporation of Recitals and E[hibits. An\ UeciWalV and e[hibiWV
aWWached Wo WhiV AgUeemenW aUe incoUSoUaWed heUein b\ UefeUence.
VENDOR agUeeV WhaW Wo Whe e[WenW an\ UeciWal oU docXmenW
incoUSoUaWed heUein conflicWV ZiWh an\ WeUm oU SUoYiVion of WhiV
AgUeemenW, Whe WeUmV and SUoYiVionV of WhiV AgUeemenW Vhall goYeUn.

31. Integration/Entire Agreement of Parties. ThiV AgUeemenW
conVWiWXWeV Whe enWiUe agUeemenW beWZeen Whe PARTIES and
VXSeUVedeV all SUioU diVcXVVionV, negoWiaWionV, and agUeemenWV,
ZheWheU oUal oU ZUiWWen. ThiV AgUeemenW ma\ be amended oU modified
onl\ b\ a ZUiWWen inVWUXmenW e[ecXWed b\ boWh PARTIES.

32. Severabilit\. If an\ WeUm, condiWion oU SUoYiVion of WhiV AgUeemenW iV
held b\ a coXUW of comSeWenW jXUiVdicWion Wo be inYalid, Yoid oU
XnenfoUceable, Whe Uemaining SUoYiVionV Zill neYeUWheleVV conWinXe in
fXll foUce and effecW, and Vhall noW be affecWed, imSaiUed oU inYalidaWed
in an\ Za\.

33. Provisions Required B\ LaZ Deemed Inserted. Each and eYeU\
SUoYiVion of laZ and claXVe UeTXiUed b\ laZ Wo be inVeUWed in WhiV
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AgUeemenW Vhall be deemed Wo be inVeUWed heUein and WhiV AgUeemenW
Vhall be Uead and enfoUced aV WhoXgh iW ZeUe inclXded WheUein.

34. Captions and Interpretations. SecWion and SaUagUaSh headingV in
WhiV AgUeemenW aUe XVed Volel\ foU conYenience, and Vhall be Zholl\
diVUegaUded in Whe conVWUXcWion of WhiV AgUeemenW. No SUoYiVion of WhiV
AgUeemenW Vhall be inWeUSUeWed foU oU againVW a PARTY becaXVe WhaW
PARTY oU iWV legal UeSUeVenWaWiYe dUafWed VXch SUoYiVion, and WhiV
AgUeemenW Vhall be conVWUXed aV if joinWl\ SUeSaUed b\ Whe PARTIES.

35. Calculation of Time. FoU Whe SXUSoVeV of WhiV AgUeemenW, ³da\V´
UefeUV Wo calendaU da\V XnleVV oWheUZiVe VSecified and ³hoXUV´ UefeUV
Wo hoXUV UegaUdleVV of ZheWheU iW iV a ZoUk da\, Zeekend, oU holida\.

36. Counterparts and Electronic Signature. ThiV AgUeemenW, and all
amendmenWV, addenda, and VXSSlemenWV Wo WhiV AgUeemenW, ma\ be
e[ecXWed in one oU moUe coXnWeUSaUWV, all of Zhich Vhall conVWiWXWe
one and Whe Vame amendmenW. An\ coXnWeUSaUW ma\ be e[ecXWed
and deliYeUed b\ facVimile oU oWheU elecWUonic VignaWXUe (inclXding
SoUWable docXmenW foUmaW) b\ eiWheU PARTY and, noWZiWhVWanding an\
VWaWXWe oU UegXlaWionV Wo Whe conWUaU\ (inclXding, bXW noW limiWed Wo,
GoYeUnmenW Code VecWion 16.5 and Whe UegXlaWionV SUomXlgaWed
WheUefUom), Whe coXnWeUSaUW Vhall legall\ bind Whe Vigning PARTY and
Whe UeceiYing PARTY ma\ Uel\ on Whe UeceiSW of VXch docXmenW Vo
e[ecXWed and deliYeUed elecWUonicall\ oU b\ facVimile aV if Whe oUiginal
had been UeceiYed. ThUoXgh iWV e[ecXWion of WhiV AgUeemenW, each
PARTY ZaiYeV Whe UeTXiUemenWV and conVWUainWV on elecWUonic
VignaWXUeV foXnd in VWaWXWe and UegXlaWionV inclXding, bXW noW limiWed
Wo, GoYeUnmenW Code VecWion 16.5 and Whe UegXlaWionV SUomXlgaWed
WheUefUom.

37. Agreement Publicl\ Posted. ThiV AgUeemenW, iWV conWenWV, and all
incoUSoUaWed docXmenWV aUe SXblic docXmenWV and Zill be made
aYailable b\ OUSD Wo Whe SXblic online Yia Whe InWeUneW.

38. Signature Authorit\.
a. Each PARTY haV Whe fXll SoZeU and aXWhoUiW\ Wo enWeU inWo and

SeUfoUm WhiV AgUeemenW, and Whe SeUVon(V) Vigning WhiV
AgUeemenW on behalf of each PARTY haV been giYen Whe SUoSeU
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aXWhoUiW\ and emSoZeUed Wo enWeU inWo WhiV AgUeemenW.
b. NoWZiWhVWanding VXbSaUagUaSh (a), onl\ Whe SXSeUinWendenW,

ChiefV, DeSXW\ ChiefV, and Whe GeneUal CoXnVel haYe been
delegaWed Whe aXWhoUiW\ Wo Vign conWUacWV foU OUSD, and onl\
XndeU limiWed ciUcXmVWanceV, Zhich UeTXiUe UaWificaWion b\ Whe
OUSD GoYeUning BoaUd. VENDOR agUeeV noW Wo acceSW Whe
VignaWXUe of anoWheU oWheU OUSD emSlo\ee aV haYing Whe
SUoSeU aXWhoUiW\ and emSoZeUed Wo enWeU inWo WhiV AgUeemenW oU
aV legall\ binding in an\ Za\.

c. NoWZiWhVWanding PaUagUaSh 10, if WhiV AgUeemenW iV e[ecXWed b\
Whe VignaWXUe of Whe SXSeUinWendenW, ChiefV, DeSXW\ ChiefV, oU
GeneUal CoXnVel XndeU WheiU delegaWed aXWhoUiW\, and Whe BoaUd
WheUeafWeU declineV Wo UaWif\ Whe AgUeemenW, Whe AgUeemenW Vhall
aXWomaWicall\ WeUminaWe on Whe daWe WhaW Whe BoaUd declineV Wo
UaWif\ iW. USon WeUminaWion, VENDOR Vhall SUoYide OUSD ZiWh
all maWeUialV SUodXced, mainWained, oU collecWed b\ VENDOR
SXUVXanW Wo WhiV AgUeemenW, ZheWheU oU noW VXch maWeUialV aUe
comSleWe oU incomSleWe oU aUe in final oU dUafW foUm.

39. Contract Contingent on Governing Board Approval. OUSD Vhall
noW be boXnd b\ Whe WeUmV of WhiV AgUeemenW XnleVV and XnWil iW haV
been (i) foUmall\ aSSUoYed b\ OUSD¶V GoYeUning BoaUd oU (ii) Yalidl\
and SUoSeUl\ e[ecXWed b\ Whe OUSD SXSeUinWendenW, Whe GeneUal
CoXnVel, oU a Chief oU DeSXW\ Chief aXWhoUi]ed b\ Whe EdXcaWion
Code oU BoaUd Polic\, and no Sa\menW Vhall be oZed oU made Wo
VENDOR abVenW VXch foUmal aSSUoYal oU Yalid and SUoSeU e[ecXWion.

REST OF PAGE IS INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, Whe PARTIES heUeWo agUee and e[ecXWe WhiV 
AgUeemenW and Wo be boXnd b\ iWV WeUmV and condiWionV:

VENDOR

SignaWXUe:Name: Tamm\ KZan 

PoViWion: CEO DaWe: DecembeU 2, 2021

OUSD

Name: Sondra Aguilera          SignaWXUe: ___________________ 

Position: Chief Academic Officer DaWe: December 13, 2021

☐ BoaUd PUeVidenW
☐ SXSeUinWendenW
☒ Chief/DeSXW\ Chief/E[ecXWiYe DiUecWoU

Name: K\la JohnVon-TUammell SignaWXUe:

PoViWion: SecUeWaU\, BoaUd of EdXcaWion DaWe: _________________

TePSOaWe aSSURYed aV WR fRUP b\ OUSD OffLce Rf Whe GeQeUaO CRXQVeO.

_________________
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EXHIBIT A

1A. General Description of Services to be Provided: TKLV LQcOXdeV WKe
LQWeQded RXWcRPeV, UeOeYaQW LQfRUPaWLRQ RQ aOO SURgUaPV, SURMecWV,
aQd VeUYLceV, aQd WKe VSecLfLc WKe VLWe(V) fRU eacK SURgUaP, SURMecW, RU
VeUYLce.
Cognitive To\Bo[ is an earl\ childhood assessment platform
that OUSD Zill pilot the use of in TK classrooms Zhose teachers
opt into participation.

1B. Description of Services to be Provided During School Closure or
Similar Event: If WKeUe LV a VcKRRO cORVXUe (e.g., dXe WR SRRU aLU
TXaOLW\, SOaQQed ORVV Rf SRZeU, COVID-19) RU VLPLOaU eYeQW LQ ZKLcK
VcKRRO VLWeV aQd/RU DLVWULcW RffLceV Pa\ be cORVed RU RWKeUZLVe
LQacceVVLbOe, ZRXOd VeUYLceV be abOe WR cRQWLQXe?

☐ No, VeUYiceV ZoXld noW be able Wo conWinXe.

☒ YeV, VeUYiceV ZoXld be able Wo conWinXe aV deVcUibed in 1A.

☐ YeV, bXW VeUYiceV ZoXld be diffeUenW Whan deVcUibed in 1A. PleaVe
bUiefl\ deVcUibe hoZ Whe VeUYiceV ZoXld be diffeUenW.
Click oU WaS heUe Wo enWeU We[W.

2. Waivers (Completed b\ OUSD Onl\): OUSD KaV ZaLYed WKe
fROORZLQg. CRQfLUPaWLRQ Rf WKe ZaLYeU LV aWWacKed KeUeZLWK:

☐ CommeUcial GeneUal LiabiliW\ InVXUance. (WaiYeU onl\ aYailable, aW
OUSD¶V Vole diVcUeWion, if VENDOR¶V emSlo\eeV, VXbconWUacWoUV,
YolXnWeeUV, and agenWV Zill haYe no conWacW (in-SeUVon RU YLUWXaO) ZiWh
OUSD VWXdenWV, and Whe comSenVaWion noW-Wo-e[ceed amoXnW iV
$25,000 oU leVV.)

☐ WoUkeUV¶ ComSenVaWion InVXUance (WaiYeU onl\ aYailable, aW
OUSD¶V Vole diVcUeWion, if VENDOR haV no emSlo\eeV.)

☐ TXbeUcXloViV ScUeening (WaiYeU onl\ aYailable, aW OUSD¶V Vole
diVcUeWion, if VENDOR¶V emSlo\eeV, VXbconWUacWoUV, YolXnWeeUV, and
agenWV Zill haYe no in-SeUVon conWacW ZiWh OUSD VWXdenWV.)

☐ FingeUSUinWing/CUiminal BackgUoXnd InYeVWigaWion (WaiYeU onl\
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aYailable, aW OUSD¶V Vole diVcUeWion, if VENDOR¶V emSlo\eeV,
VXbconWUacWoUV, YolXnWeeUV, and agenWV Zill haYe no conWacW
(in-SeUVon RU YLUWXaO) ZiWh OUSD VWXdenWV.)



DATA SHARING AGREEMENT 2021-2022

ThiV DaWa ShaUing AgUeemenW (³AgUeemenW´) iV a legall\ binding conWUacW
enWeUed inWo beWZeen Whe Oakland Unified School DiVWUicW (³OUSD´) and Whe
beloZ named enWiW\(ieV) oU indiYidXal(V) (³RECIPIENT,´ WogeWheU ZiWh
OUSD, ³PARTIES´):
CogniWiYe To\bo[

The PARTIES heUeb\ agUee aV folloZV:

1. LLPLWHG PXUSRVH RI AJUHHPHQW. ThiV AgUeemenW peUWainV onl\ Wo
OUSD¶V WUanVmiVVion of daWa Wo RECIPIENT, and RECIPIENT¶V
pUoWecWion of VXch daWa. To Whe e[WenW WhaW OUSD VeekV Wo impoVe
an\ oWheU legal obligaWionV on RECIPIENT (e.g., RECIPIENT¶V
pUoYiVion of VeUYiceV Wo OUSD), oU RECIPIENT VeekV Wo impoVe an\
oWheU legal obligaWionV on OUSD (e.g., OUSD pa\menW of
compenVaWion Wo RECIPIENT), VXch obligaWionV Vhall be VeW foUWh in a
VepaUaWe agUeemenW. If VXch an agUeemenW e[iVWV aW Whe Wime of
e[ecXWion of WhiV AgUeemenW, Whe PaUWieV Vhall idenWif\ iW in E[KLELW A.

2. DDWD WR EH PURYLGHG. The PaUWieV Vhall liVW Whe caWegoUieV of daWa Wo
be pUoYided in Whe SchedXle of DaWa, aWWached heUeWo aV E[KLELW B.
The daWa caWegoUieV liVWed in E[KLELW B, and an\ poUWion WheUeof
(inclXding ZiWhoXW limiWaWion, meWa daWa, XVeU conWenW oU oWheU
non-pXblic infoUmaWion and/oU peUVonall\ idenWifiable infoUmaWion
conWained in WhaW daWa), Vhall be UefeUUed Wo heUeinafWeU aV OUSD
DaWa.

3. THUP.
a. ThiV AgUeemenW Vhall VWaUW on Whe beloZ daWe (³SWaUW DaWe´):

11/30/2021
If no SWaUW DaWe iV enWeUed, When Whe SWaUW DaWe Vhall be Whe
laWeVW of Whe daWeV on Zhich each of Whe PARTIES Vigned WhiV
AgUeemenW.

b. The ZoUk Vhall be compleWed no laWeU Whan Whe beloZ daWe (³End
DaWe´):



6/30/2022
If no End DaWe iV enWeUed, When Whe End DaWe Vhall be Whe fiUVW
JXne 30 afWeU Whe SWaUW DaWe. FoU OUSD DaWa WUanVmiWWed aV
paUW of a UeVeaUch pUojecW appUoYed b\ OUSD'V DepaUWmenW of
ReVeaUch, AVVeVVmenW, and DaWa ("RAD"), if Whe WeUm iV longeU
Whan one calendaU \eaU, be aZaUe WhaW \oX mXVW obWain appUoYal
fUom RAD pUioU Wo e[Wending Whe UeVeaUch pUojecW inWo Whe
Vecond and VXbVeTXenW calendaU \eaUV, and no daWa Zill be
VhaUed dXUing Whe Vecond and VXbVeTXenW calendaU \eaUV
XnleVV and XnWil WhiV appUoYal iV obWained.

4. FDPLO\ EGXFDWLRQDO RLJKWV DQG PULYDF\ AFW. Check an\ of Whe
folloZing WhaW appl\:

☐ OUSD DaWa iV limiWed Wo VWXdenW diUecWoU\ infoUmaWion, aV
defined in 34 C.F.R. � 99.31(a)(11), foU WhoVe VWXdenWV Zho
haYe noW opWed oXW of diVcloVXUe of diUecWoU\ infoUmaWion.

☐ OUSD DaWa iV limiWed Wo de-idenWified VWXdenW infoUmaWion, aV
defined in 34 C.F.R. � 99.31(b).

☐ OUSD DaWa inclXdeV peUVonall\ idenWifiable infoUmaWion fUom a
VWXdenW UecoUd oWheU Whan diUecWoU\ infoUmaWion. RECIPIENT iV
UeVponVible foU obWaining paUenWal conVenW, aV defined in 34
C.F.R. � 99.30, and pUeVenWing eYidence WheUeof Wo OUSD.

☒ OUSD DaWa inclXdeV peUVonall\ idenWifiable infoUmaWion fUom a
VWXdenW UecoUd, and:

☒ RECIPIENT iV a conWUacWoU, conVXlWanW, YolXnWeeU, oU
oWheU paUW\ Wo Zhom OUSD haV oXWVoXUced inVWiWXWional
VeUYiceV oU fXncWionV, and RECIPIENT peUfoUmV an
inVWiWXWional VeUYice oU fXncWion foU Zhich Whe agenc\ oU
inVWiWXWion ZoXld oWheUZiVe XVe emplo\eeV; iV XndeU Whe
diUecW conWUol of Whe agenc\ oU inVWiWXWion ZiWh UeVpecW Wo
Whe XVe and mainWenance of edXcaWion UecoUdV; and iV



VXbjecW Wo Whe UeTXiUemenWV of � 99.31(a) goYeUning Whe
XVe and UediVcloVXUe of peUVonall\ idenWifiable infoUmaWion
fUom edXcaWion UecoUdV. (See 34 C.F.R. �
99.31(a)(1)(i)(B).)

☐ RECIPIENT iV anoWheU Vchool, Vchool V\VWem, oU
inVWiWXWion of poVWVecondaU\ edXcaWion ZheUe an OUSD
VWXdenW VeekV oU inWendV Wo enUoll, oU ZheUe Whe VWXdenW iV
alUead\ enUolled, and Whe diVcloVXUe iV foU pXUpoVeV
UelaWed Wo Whe VWXdenW'V enUollmenW oU WUanVfeU. (See 34
C.F.R. � 99.31(a)(2).)

☐ RECIPIENT iV an aXWhoUi]ed UepUeVenWaWiYeV of Whe
CompWUolleU GeneUal of Whe UniWed SWaWeV; Whe AWWoUne\
GeneUal of Whe UniWed SWaWeV; Whe SecUeWaU\ of EdXcaWion;
oU SWaWe and local edXcaWional aXWhoUiWieV. (See 34 C.F.R.
� 99.31(a)(3).)

☐ RECIPIENT UeTXiUeV Whe daWa in oUdeU Wo deWeUmine an
OUSD VWXdenW¶V eligibiliW\ foU financial aid; amoXnW of aid;
condiWionV foU aid; oU Wo enfoUce Whe WeUmV and condiWionV
of Whe aid. (See 34 C.F.R. � 99.31(a)(4).)

☐ RECIPIENT iV an oUgani]aWion condXcWing VWXdieV foU,
oU on behalf of, edXcaWional agencieV oU inVWiWXWionV Wo
deYelop, YalidaWe, oU adminiVWeU pUedicWiYe WeVWV;
adminiVWeU VWXdenW aid pUogUamV; oU impUoYe inVWUXcWion.
(See 34 C.F.R. � 99.31(a)(6).) An\ RECIPIENT UeceiYing
OUSD DaWa pXUVXanW Wo WhiV VXbVecWion mXVW fiUVW VXbmiW
a UeVeaUch applicaWion pXUVXanW Wo OUSD¶V DepaUWmenW of
ReVeaUch, AVVeVVmenW, and DaWa pUoWocolV, and VXch
applicaWion Vhall be incoUpoUaWed inWo WhiV AgUeemenW b\
UefeUence.

☐ The diVcloVXUe iV in connecWion ZiWh a healWh oU VafeW\



emeUgenc\. (See 34 C.F.R. �� 99.31(a)(10) & 99.36.)

5. PULYDF\ CRPSOLDQFH. RECIPIENT Vhall compl\ ZiWh all applicable
VWaWe and fedeUal laZV and UegXlaWionV peUWaining Wo daWa pUiYac\ and
VecXUiW\, inclXding Whe Famil\ EdXcaWional RighWV and PUiYac\ AcW, Whe
ChildUen¶V Online PUiYac\ PUoWecWion AcW, Whe PUoWecWion of PXpil
RighWV AmendmenW, Whe SWXdenW Online PeUVonal InfoUmaWion
PUoWecWion AcW, AB 1584, and all oWheU CalifoUnia pUiYac\ VWaWXWeV.

6. AXWKRUL]HG UVH. OUSD DaWa, inclXding peUViVWenW XniTXe idenWifieUV,
Vhall be XVed foU no pXUpoVe oWheU Whan aV agUeed heUein and/oU
oWheUZiVe legall\ aXWhoUi]ed. RECIPIENT Vhall noW make an\
Ue-diVcloVXUe of an\ OUSD DaWa ZiWhoXW Whe e[pUeVV ZUiWWen conVenW
of OUSD.

7. AGYHUWLVLQJ PURKLELWLRQ. RECIPIENT iV pUohibiWed fUom XVing oU
Velling OUSD DaWa Wo (a) maUkeW oU adYeUWiVe Wo VWXdenWV oU
familieV/gXaUdianV; (b) infoUm, inflXence, oU enable maUkeWing,
adYeUWiVing, oU oWheU commeUcial effoUWV b\ RECIPIENT; (c) deYelop a
pUofile of a VWXdenW, famil\ membeU/gXaUdian oU gUoXp, foU an\
commeUcial pXUpoVe oWheU Whan pUoYiding Whe SeUYice Wo OUSD; oU (d)
XVe Whe OUSD DaWa foU Whe deYelopmenW of commeUcial pUodXcWV oU
VeUYiceV.

8. OUSD DDWD PURSHUW\ RI OUSD. All OUSD DaWa WUanVmiWWed Wo Whe
RECIPIENT pXUVXanW Wo WhiV AgUeemenW iV and Zill conWinXe Wo be Whe
pUopeUW\ of and XndeU Whe conWUol of OUSD. RECIPIENT
acknoZledgeV and agUeeV WhaW all copieV of VXch OUSD DaWa
WUanVmiWWed Wo Whe RECIPIENT, inclXding an\ modificaWionV oU
addiWionV oU an\ poUWion WheUeof fUom an\ VoXUce, aUe VXbjecW Wo Whe
pUoYiVionV of WhiV AgUeemenW in Whe Vame manneU aV Whe oUiginal
OUSD DaWa. The PaUWieV agUee WhaW aV beWZeen Whem, all UighWV,
inclXding all inWellecWXal pUopeUW\ UighWV in and Wo OUSD DaWa Vhall
Uemain Whe e[clXViYe pUopeUW\ of OUSD.

9. CRUUHFWLRQ RI RHFRUGV. OUSD Vhall eVWabliVh UeaVonable
pUocedXUeV b\ Zhich a paUenW, gXaUdian, oU eligible VWXdenW ma\
UeYieZ OUSD DaWa in Whe pXpil¶V UecoUdV, coUUecW eUUoneoXV



infoUmaWion, and pUocedXUeV foU Whe WUanVfeU of pXpil-geneUaWed
conWenW Wo a peUVonal accoXnW, conViVWenW ZiWh Whe fXncWionaliW\ of
VeUYiceV. RECIPIENT Vhall UeVpond in a Wimel\ manneU Wo OUSD¶V
UeTXeVW foU OUSD DaWa in a pXpil¶V UecoUdV held b\ RECIPIENT Wo
YieZ oU coUUecW aV neceVVaU\.

10. TKLUG PDUW\ RHTXHVW. ShoXld a ThiUd PaUW\, inclXding laZ
enfoUcemenW and goYeUnmenW enWiWieV, conWacW RECIPIENT ZiWh a
UeTXeVW foU daWa held b\ RECIPIENT pXUVXanW Wo Whe SeUYiceV,
RECIPIENT Vhall UediUecW Whe ThiUd PaUW\ Wo UeTXeVW Whe daWa diUecWl\
fUom OUSD. RECIPIENT Vhall noWif\ OUSD in adYance of a
compelled diVcloVXUe Wo a ThiUd PaUW\.

11. EPSOR\HH OEOLJDWLRQ. RECIPIENT Vhall UeTXiUe all emplo\eeV and
agenWV Zho haYe acceVV Wo OUSD DaWa Wo compl\ ZiWh all applicable
pUoYiVionV of WhiV AgUeemenW ZiWh UeVpecW Wo Whe daWa VhaUed XndeU
Whe AgUeemenW.

12. SXESURFHVVRUV. RECIPIENT Vhall enWeU inWo ZUiWWen agUeemenWV ZiWh
all SXbpUoceVVoUV peUfoUming fXncWionV pXUVXanW Wo WhiV AgUeemenW oU
an\ oWheU AgUeemenW idenWified in E[KLELW A, ZheUeb\ Whe
SXbpUoceVVoUV agUee Wo pUoWecW OUSD DaWa in manneU conViVWenW
ZiWh Whe WeUmV of WhiV AgUeemenW.

13. NR RH-IGHQWLILFDWLRQ RU RH-DLVFORVXUH. RECIPIENT agUeeV noW Wo
aWWempW Wo Ue-idenWif\ de-idenWified OUSD DaWa and noW Wo WUanVfeU
de-idenWified OUSD DaWa Wo an\ paUW\ XnleVV (a) WhaW paUW\ agUeeV in
ZUiWing noW Wo aWWempW Ue-idenWificaWion, and (b) pUioU ZUiWWen noWice haV
been giYen Wo OUSD Zho haV pUoYided pUioU ZUiWWen conVenW foU VXch
WUanVfeU. RECIPIENT Vhall noW cop\, UepUodXce oU WUanVmiW an\ daWa
obWained e[cepW aV neceVVaU\ Wo fXlfill Whe AgUeemenW

14. DLVSRVLWLRQ RI DDWD. RECIPIENT Vhall diVpoVe oU deleWe all OUSD
DaWa Xpon ZUiWWen UeTXeVW b\ OUSD oU Zhen iW iV no longeU needed
foU Whe pXUpoVe foU Zhich iW ZaV obWained. DiVpoViWion Vhall inclXde (1)
Whe VhUedding of an\ haUd copieV of an\ OUSD DaWa; (2) EUaVing; oU
(3) OWheUZiVe modif\ing Whe peUVonal infoUmaWion in WhoVe UecoUdV Wo



make iW XnUeadable oU indecipheUable b\ hXman oU digiWal meanV.
NoWhing in WhiV AgUeemenW aXWhoUi]eV RECIPIENT Wo mainWain OUSD
DaWa be\ond Whe Wime peUiod UeaVonabl\ needed Wo compleWe Whe
diVpoViWion. RECIPIENT Vhall pUoYide ZUiWWen noWificaWion Wo OUSD
Zhen Whe OUSD DaWa haV been diVpoVed.

15. DDWD SHFXULW\. RECIPIENT agUeeV Wo abide b\ and mainWain
adeTXaWe daWa VecXUiW\ meaVXUeV, conViVWenW ZiWh indXVWU\ VWandaUdV
and Wechnolog\ beVW pUacWiceV, Wo pUoWecW OUSD DaWa fUom
XnaXWhoUi]ed diVcloVXUe oU acTXiViWion b\ an XnaXWhoUi]ed peUVon.

16. DDWD BUHDFK. In Whe eYenW WhaW OUSD DaWa iV acceVVed oU obWained
b\ an XnaXWhoUi]ed indiYidXal, RECIPIENT Vhall pUoYide noWificaWion
Wo OUSD ZiWhin a UeaVonable amoXnW of Wime of Whe incidenW, and noW
e[ceeding foUW\-eighW (48) hoXUV. RECIPIENT Vhall folloZ Whe
folloZing pUoceVV:

a. The VecXUiW\ bUeach noWificaWion Vhall be ZUiWWen in plain
langXage, Vhall be WiWled ³NoWice of DaWa BUeach,´ and Vhall
pUeVenW Whe infoUmaWion deVcUibed heUein XndeU Whe folloZing
headingV: ³WhaW Happened,´ ³WhaW InfoUmaWion WaV InYolYed,´
³WhaW We AUe Doing,´ ³WhaW YoX Can Do,´ and ³FoU MoUe
InfoUmaWion.´ AddiWional infoUmaWion ma\ be pUoYided aV a
VXpplemenW Wo Whe noWice.

b. The VecXUiW\ bUeach noWificaWion deVcUibed aboYe Vhall inclXde,
aW a minimXm, Whe folloZing infoUmaWion:

(i) A liVW of Whe W\peV of peUVonal infoUmaWion WhaW ZeUe oU aUe
UeaVonabl\ belieYed Wo haYe been Whe VXbjecW of a bUeach.

(ii) If Whe infoUmaWion iV poVVible Wo deWeUmine aW Whe Wime Whe
noWice iV pUoYided, When eiWheU (1) Whe daWe of Whe bUeach,
(2) Whe eVWimaWed daWe of Whe bUeach, oU (3) Whe daWe Uange
ZiWhin Zhich Whe bUeach occXUUed. The noWificaWion Vhall
alVo inclXde Whe daWe of Whe noWice.

(iii) WheWheU Whe noWificaWion ZaV dela\ed aV a UeVXlW of a laZ
enfoUcemenW inYeVWigaWion, if WhaW infoUmaWion iV poVVible Wo
deWeUmine aW Whe Wime Whe noWice iV pUoYided.



(iY) A geneUal deVcUipWion of Whe bUeach incidenW, if WhaW
infoUmaWion iV poVVible Wo deWeUmine aW Whe Wime Whe noWice
iV pUoYided.

c. RECIPIENT agUeeV Wo adheUe Wo all UeTXiUemenWV in applicable
SWaWe and in fedeUal laZ ZiWh UeVpecW Wo a daWa bUeach UelaWed Wo
Whe OUSD DaWa, inclXding, Zhen appUopUiaWe oU UeTXiUed, Whe
UeTXiUed UeVponVibiliWieV and pUocedXUeV foU noWificaWion and
miWigaWion of an\ VXch daWa bUeach.

d. RECIPIENT fXUWheU acknoZledgeV and agUeeV Wo haYe a ZUiWWen
incidenW UeVponVe plan WhaW UeflecWV beVW pUacWiceV and iV
conViVWenW ZiWh indXVWU\ VWandaUdV and fedeUal and VWaWe laZ foU
UeVponding Wo a daWa bUeach, bUeach of VecXUiW\, pUiYac\ incidenW
oU XnaXWhoUi]ed acTXiViWion oU XVe of OUSD DaWa oU an\ poUWion
WheUeof, inclXding peUVonall\ idenWifiable infoUmaWion and agUeeV
Wo pUoYide OUSD, Xpon UeTXeVW, ZiWh a cop\ of Vaid ZUiWWen
incidenW UeVponVe plan.

e. RECIPIENT iV pUohibiWed fUom diUecWl\ conWacWing paUenW, legal
gXaUdian oU eligible pXpil XnleVV e[pUeVVl\ UeTXeVWed b\ OUSD.
If OUSD UeTXeVWV RECIPIENT¶V aVViVWance pUoYiding noWice of
XnaXWhoUi]ed acceVV, and VXch aVViVWance iV noW XndXl\
bXUdenVome Wo RECIPIENT, RECIPIENT Vhall noWif\ Whe
affecWed paUenW, legal gXaUdian oU eligible pXpil of Whe
XnaXWhoUi]ed acceVV, Zhich Vhall inclXde Whe infoUmaWion liVWed
aboYe. If UeTXeVWed b\ OUSD, RECIPIENT Vhall UeimbXUVe
OUSD foU coVWV incXUUed Wo noWif\ paUenWV/familieV of a bUeach
noW oUiginaWing fUom OUSD'V XVe of Whe SeUYice.

17. ETXLSPHQW DQG MDWHULDOV. RECIPIENT Vhall pUoYide all eTXipmenW,
maWeUialV, and VXpplieV neceVVaU\ foU Whe peUfoUmance of WhiV
AgUeemenW.

18. THUPLQDWLRQ.
a. FoU ConYenience b\ OUSD. OUSD ma\ aW an\ Wime WeUminaWe

WhiV AgUeemenW Xpon WhiUW\ (30) da\V pUioU ZUiWWen noWice Wo
RECIPIENT. Upon appUoYal b\ OUSD legal coXnVel, Whe OUSD
SXpeUinWendenW oU an OUSD Chief oU DepXW\ ma\ iVVXe Whe



WeUminaWion noWice ZiWhoXW appUoYal b\ Whe OUSD GoYeUning
BoaUd, in Zhich caVe WhiV AgUeemenW ZoXld WeUminaWe Xpon
UaWificaWion of Whe WeUminaWion b\ Whe OUSD GoYeUning BoaUd oU
WhiUW\ (30) da\V afWeU Whe noWice ZaV pUoYided, ZhicheYeU iV laWeU.

b. DXe Wo COVID-19. NoWZiWhVWanding an\ oWheU langXage of WhiV
AgUeemenW, if a VhelWeU-in-place (oU VimilaU) oUdeU dXe Wo
COVID-19 iV iVVXed oU iV in effecW dXUing Whe WeUm of WhiV
AgUeemenW WhaW ZoXld pUohibiW oU limiW, aW Whe Vole diVcUeWion of
OUSD, Whe abiliW\ of RECIPIENT Wo peUfoUm Whe SeUYiceV,
OUSD ma\ WeUminaWe WhiV AgUeemenW Xpon VeYen (7) da\V pUioU
ZUiWWen noWice Wo RECIPIENT. Upon appUoYal b\ OUSD legal
coXnVel, Whe OUSD SXpeUinWendenW oU an OUSD Chief oU
DepXW\ ma\ iVVXe Whe WeUminaWion noWice ZiWhoXW appUoYal b\
Whe OUSD GoYeUning BoaUd, in Zhich caVe WhiV AgUeemenW
ZoXld WeUminaWe Xpon UaWificaWion of Whe WeUminaWion b\ Whe
OUSD GoYeUning BoaUd oU VeYen (7) da\V afWeU Whe noWice ZaV
pUoYided, ZhicheYeU iV laWeU.

c. FoU CaXVe. EiWheU PARTY ma\ WeUminaWe WhiV AgUeemenW b\
giYing ZUiWWen noWice of iWV inWenWion Wo WeUminaWe foU caXVe Wo
Whe oWheU PARTY. WUiWWen noWice Vhall conWain Whe UeaVonV foU
VXch inWenWion Wo WeUminaWe. CaXVe Vhall inclXde (i) maWeUial
YiolaWion of WhiV AgUeemenW oU (ii) if eiWheU PARTY iV adjXdged
bankUXpW, makeV a geneUal aVVignmenW foU Whe benefiW of
cUediWoUV, oU a UeceiYeU iV appoinWed on accoXnW of iWV
inVolYenc\. Upon appUoYal b\ OUSD legal coXnVel, Whe OUSD
SXpeUinWendenW oU an OUSD Chief oU DepXW\ ma\ iVVXe Whe
WeUminaWion noWice ZiWhoXW appUoYal b\ Whe OUSD GoYeUning
BoaUd, in Zhich caVe WhiV AgUeemenW ZoXld WeUminaWe Xpon
UaWificaWion of Whe WeUminaWion b\ Whe OUSD GoYeUning BoaUd oU
WhUee (3) da\V afWeU Whe noWice ZaV pUoYided, ZhicheYeU iV laWeU,
XnleVV Whe condiWion oU YiolaWion ceaVeV oU VaWiVfacWoU\
aUUangemenWV foU Whe coUUecWion aUe made.

d. Upon WeUminaWion, RECIPIENT Vhall pUoYide OUSD ZiWh all
maWeUialV pUodXced, mainWained, oU collecWed b\ RECIPIENT
pXUVXanW Wo WhiV AgUeemenW, ZheWheU oU noW VXch maWeUialV aUe
compleWe oU incompleWe oU aUe in final oU dUafW foUm.

19. LHJDO NRWLFHV. All legal noWiceV pUoYided foU XndeU WhiV AgUeemenW
Vhall be VenW Yia email Wo Whe email addUeVV VeW foUWh beloZ and Vhall



be eiWheU (i) peUVonall\ deliYeUed dXUing noUmal bXVineVV hoXUV oU (ii)
VenW b\ U.S. Mail (ceUWified, UeWXUn UeceipW UeTXeVWed) ZiWh poVWage
pUepaid Wo Whe oWheU PARTY aW Whe addUeVV VeW foUWh beloZ.

OUSD

Name: JoVhXa R. DanielV

SiWe/DepW: Office of GeneUal CoXnVel

AddUeVV: 1000 BUoadZa\, SXiWe 300

CiW\, ST Zip: Oakland, CA 94607

Phone: 510-879-8535

Email: oXVdlegal@oXVd.oUg

RECIPIENT
Name: Tamm\ KZan
TiWle: CEO
AddUeVV: 1 WaVhingWon STXaUe Village, ApW 15o
CiW\, ST Zip: NeZ YoUk, NY 10012
Phone: 760-715-6923

Email: Wamm\@cogniWiYeWo\bo[.com

NoWice Vhall be effecWiYe Zhen UeceiYed if peUVonall\ VeUYed oU
emailed oU, if mailed, WhUee da\V afWeU mailing. EiWheU PARTY mXVW
giYe ZUiWWen noWice of a change of mailing addUeVV oU email.

20. SWDWXV.

a. ThiV iV noW an emplo\menW conWUacW. RECIPIENT, in Whe
peUfoUmance of WhiV AgUeemenW, Vhall be and acW aV an
independenW conWUacWoU. RECIPIENT XndeUVWandV and agUeeV
WhaW iW and an\ and all of iWV emplo\eeV Vhall noW be conVideUed
emplo\eeV of OUSD, and aUe noW enWiWled Wo benefiWV of an\ kind
oU naWXUe noUmall\ pUoYided emplo\eeV of OUSD and/oU Wo



Zhich OUSD¶V emplo\eeV aUe noUmall\ enWiWled, inclXding, bXW
noW limiWed Wo, SWaWe Unemplo\menW CompenVaWion oU WoUkeU¶V
CompenVaWion. RECIPIENT Vhall aVVXme fXll UeVponVibiliW\ foU
pa\menW of all FedeUal, SWaWe, and local Wa[eV oU conWUibXWionV,
inclXding Xnemplo\menW inVXUance, Vocial VecXUiW\ and income
Wa[eV ZiWh UeVpecW Wo RECIPIENT¶V emplo\eeV.

b. If RECIPIENT iV a naWXUal peUVon, RECIPIENT YeUifieV all of Whe
folloZing:
(i) RECIPIENT iV fUee fUom Whe conWUol and diUecWion of

OUSD in connecWion ZiWh RECIPIENT¶V ZoUk;
(ii) RECIPIENT¶V ZoUk iV oXWVide Whe XVXal coXUVe of OUSD¶V

bXVineVV; and
(iii) RECIPIENT iV cXVWomaUil\ engaged in an independenWl\

eVWabliVhed WUade, occXpaWion, oU bXVineVV of Whe Vame
naWXUe aV WhaW inYolYed in Whe ZoUk peUfoUmed foU OUSD.

c. If RECIPIENT iV a bXVineVV enWiW\, RECIPIENT YeUifieV all of Whe
folloZing:
(i) RECIPIENT iV fUee fUom Whe conWUol and diUecWion of

OUSD in connecWion ZiWh Whe peUfoUmance of Whe ZoUk;
(ii) RECIPIENT iV pUoYiding VeUYiceV diUecWl\ Wo OUSD UaWheU

Whan Wo cXVWomeUV of OUSD;
(iii) Whe conWUacW beWZeen OUSD and RECIPIENT iV in ZUiWing;
(iY) RECIPIENT haV Whe UeTXiUed bXVineVV licenVe oU

bXVineVV Wa[ UegiVWUaWion, if Whe ZoUk iV peUfoUmed in a
jXUiVdicWion WhaW UeTXiUeV RECIPIENT Wo haYe a bXVineVV
licenVe oU bXVineVV Wa[ UegiVWUaWion;

(Y) RECIPIENT mainWainV a bXVineVV locaWion WhaW iV
VepaUaWe fUom Whe bXVineVV oU ZoUk locaWion of OUSD;

(Yi) RECIPIENT iV cXVWomaUil\ engaged in an independenWl\
eVWabliVhed bXVineVV of Whe Vame naWXUe aV WhaW inYolYed
in Whe ZoUk peUfoUmed;

(Yii) RECIPIENT acWXall\ conWUacWV ZiWh oWheU bXVineVVeV Wo
pUoYide Whe Vame oU VimilaU VeUYiceV and mainWainV a
clienWele ZiWhoXW UeVWUicWionV fUom OUSD;

(Yiii) RECIPIENT adYeUWiVeV and holdV iWVelf oXW Wo Whe pXblic
aV aYailable Wo pUoYide Whe Vame oU VimilaU VeUYiceV;

(i[) RECIPIENT pUoYideV iWV oZn WoolV, YehicleV, and



eTXipmenW Wo peUfoUm Whe VeUYiceV;
([) RECIPIENT can negoWiaWe iWV oZn UaWeV;
([i) RECIPIENT can VeW iWV oZn hoXUV and locaWion of ZoUk;

and
([ii) RECIPIENT iV noW peUfoUming Whe W\pe of ZoUk foU Zhich a

licenVe fUom Whe ConWUacWoU¶V SWaWe LicenVe BoaUd iV
UeTXiUed, pXUVXanW Wo ChapWeU 9 (commencing ZiWh VecWion
7000) of DiYiVion 3 of Whe BXVineVV and PUofeVVionV
Code.

21. CHUWLILFDWHV/ PHUPLWV/ LLFHQVHV/ RHJLVWUDWLRQ. RECIPIENT¶V
emplo\eeV oU agenWV Vhall VecXUe and mainWain in foUce VXch
ceUWificaWeV, peUmiWV, licenVeV and UegiVWUaWion aV aUe UeTXiUed b\ laZ
in connecWion ZiWh Whe fXUniVhing of SeUYiceV pXUVXanW Wo WhiV
AgUeemenW.

22. CRURQDYLUXV/COVID-19.
a. ThUoXgh iWV e[ecXWion of WhiV AgUeemenW, RECIPIENT declaUeV

WhaW iW iV able Wo meeW iWV obligaWionV and peUfoUm Whe SeUYiceV
UeTXiUed pXUVXanW Wo WhiV AgUeemenW in accoUdance ZiWh an\
VhelWeU-in-place (oU VimilaU) oUdeU oU cXUfeZ (oU VimilaU) oUdeU
(³OUdeUV´) iVVXed b\ local oU VWaWe aXWhoUiWieV and ZiWh an\
Vocial diVWancing/h\giene (oU VimilaU) UeTXiUemenWV.

b. ConViVWenW ZiWh Whe UeTXiUemenWV of Whe paUagUaph WiWled
IncidenW/AccidenW/MandaWed RepoUWing, RECIPIENT agUeeV Wo
noWif\ OUSD, Yia email pXUVXanW Wo Whe paUagUaph WiWled Legal
NoWiceV, ZiWhin WZelYe (12) hoXUV if RECIPIENT oU an\
emplo\ee, VXbconWUacWoU, agenW, oU UepUeVenWaWiYe of
RECIPIENT WeVWV poViWiYe foU COVID-19, VhoZV oU UepoUWV
V\mpWomV conViVWenW ZiWh COVID-19, oU UepoUWV Wo RECIPIENT
poVVible COVID-19 e[poVXUe.

c. RECIPIENT agUeeV Wo immediaWel\ adheUe Wo and folloZ an\
OUSD diUecWiYeV UegaUdV healWh and VafeW\ pUoWocolV inclXding,
bXW noW limiWed Wo, pUoYiding OUSD ZiWh infoUmaWion UegaUding
poVVible e[poVXUe of OUSD emplo\eeV Wo RECIPIENT oU an\
emplo\ee, VXbconWUacWoU, agenW, oU UepUeVenWaWiYe of
RECIPIENT and infoUmaWion neceVVaU\ Wo peUfoUm conWacW
WUacing, aV Zell aV compl\ing ZiWh an\ OUSD WeVWing and
YaccinaWion UeTXiUemenWV.



d. RECIPIENT Vhall beaU all coVWV of compliance ZiWh WhiV
PaUagUaph, inclXding bXW noW limiWed Wo WhoVe impoVed b\ WhiV
AgUeemenW.

23. AVVLJQPHQW. The obligaWionV of RECIPIENT XndeU WhiV AgUeemenW
Vhall noW be aVVigned b\ RECIPIENT ZiWhoXW Whe e[pUeVV pUioU ZUiWWen
conVenW of OUSD and an\ aVVignmenW ZiWhoXW Whe e[pUeVV pUioU
ZUiWWen conVenW of OUSD Vhall be nXll and Yoid.

24. NRQ-DLVFULPLQDWLRQ. IW iV Whe polic\ of OUSD WhaW in connecWion ZiWh
all ZoUk peUfoUmed XndeU ConWUacWV WheUe be no diVcUiminaWion
becaXVe of Uace, coloU, anceVWU\, naWional oUigin, UeligioXV cUeed,
ph\Vical diVabiliW\, medical condiWion, maUiWal VWaWXV, Ve[Xal
oUienWaWion, gendeU, oU age; WheUefoUe, RECIPIENT agUeeV Wo compl\
ZiWh applicable FedeUal and CalifoUnia laZV inclXding, bXW noW limiWed
Wo, Whe CalifoUnia FaiU Emplo\menW and HoXVing AcW beginning ZiWh
GoYeUnmenW Code VecWion 12900 and LaboU Code VecWion 1735 and
OUSD polic\. In addiWion, RECIPIENT agUeeV Wo UeTXiUe like
compliance b\ all iWV VXbconWUacWoU (V). RECIPIENT Vhall noW engage
in XnlaZfXl diVcUiminaWion in emplo\menW on Whe baViV of acWXal oU
peUceiYed; Uace, coloU, naWional oUigin, anceVWU\, Ueligion, age, maUiWal
VWaWXV, pUegnanc\, ph\Vical oU menWal diVabiliW\, medical condiWion,
YeWeUan VWaWXV, gendeU, Ve[, Ve[Xal oUienWaWion, oU oWheU legall\
pUoWecWed claVV.

25. DUXJ-FUHH/SPRNH FUHH PROLF\. No dUXgV, alcohol, and/oU Vmoking
aUe alloZed aW an\ Wime in an\ bXildingV and/oU gUoXndV on OUSD
pUopeUW\. No VWXdenWV, VWaff, YiViWoUV, RECIPIENTS, oU VXbconWUacWoUV
aUe Wo XVe conWUolled VXbVWanceV, alcohol oU Wobacco on WheVe ViWeV.

26. WDLYHU. No dela\ oU omiVVion b\ eiWheU PARTY in e[eUciVing an\ UighW
XndeU WhiV AgUeemenW Vhall opeUaWe aV a ZaiYeU of WhaW oU an\ oWheU
UighW oU pUeYenW a VXbVeTXenW acW fUom conVWiWXWing a YiolaWion of WhiV
AgUeemenW.

27. NR RLJKWV LQ TKLUG PDUWLHV. ThiV AgUeemenW doeV noW cUeaWe an\
UighWV in, oU inXUe Wo Whe benefiW of, an\ WhiUd paUW\ e[cepW aV e[pUeVVl\
pUoYided heUein.



28. CRQIOLFW RI IQWHUHVW.
a. RECIPIENT Vhall abide b\ and be VXbjecW Wo all applicable,

UegXlaWionV, VWaWXWeV, oU oWheU laZV UegaUding conflicW of inWeUeVW.
RECIPIENT Vhall noW hiUe an\ officeU oU emplo\ee of OUSD Wo
peUfoUm an\ VeUYice b\ WhiV AgUeemenW ZiWhoXW Whe pUioU
appUoYal of OUSD HXman ReVoXUceV.

b. RECIPIENT affiUmV Wo Whe beVW of hiV/heU/iWV knoZledge, WheUe
e[iVWV no acWXal oU poWenWial conflicW of inWeUeVW beWZeen
RECIPIENT¶V famil\, bXVineVV oU financial inWeUeVW and Whe
VeUYiceV pUoYided XndeU WhiV AgUeemenW, and in Whe eYenW of
change in eiWheU pUiYaWe inWeUeVW oU VeUYiceV XndeU WhiV
AgUeemenW, an\ TXeVWion UegaUding poVVible conflicW of inWeUeVW
Zhich ma\ aUiVe aV a UeVXlW of VXch change Zill be bUoXghW Wo
OUSD¶V aWWenWion in ZUiWing.

c. ThUoXgh iWV e[ecXWion of WhiV AgUeemenW, RECIPIENT
acknoZledgeV WhaW iW iV familiaU ZiWh Whe pUoYiVionV of VecWion
1090 eW Veq. and VecWion 87100 eW Veq. of Whe GoYeUnmenW
Code, and ceUWifieV WhaW iW doeV noW knoZ of an\ facWV Zhich
conVWiWXWe a YiolaWion of Vaid pUoYiVionV. In Whe eYenW
RECIPIENT UeceiYeV an\ infoUmaWion VXbVeTXenW Wo e[ecXWion
of WhiV AgUeemenW Zhich mighW conVWiWXWe a YiolaWion of Vaid
pUoYiVionV, RECIPIENT agUeeV iW Vhall noWif\ OUSD in ZUiWing.

29. CHUWLILFDWLRQ RHJDUGLQJ DHEDUPHQW, SXVSHQVLRQ, IQHOLJLELOLW\ DQG
VROXQWDU\ E[FOXVLRQ. ThUoXgh iWV e[ecXWion of WhiV AgUeemenW,
RECIPIENT ceUWifieV Wo Whe beVW of iWV knoZledge and belief, WhaW iW
and iWV pUincipalV aUe noW pUeVenWl\ debaUUed, VXVpended, pUopoVed
foU debaUmenW, declaUed ineligible, oU YolXnWaUil\ e[clXded fUom
coYeUed WUanVacWionV b\ an\ FedeUal depaUWmenW oU agenc\ accoUding
Wo FedeUal AcTXiViWion RegXlaWion SXbpaUW 9.4, and b\ Vigning WhiV
conWUacW, ceUWifieV WhaW WhiV YendoU doeV noW appeaU on Whe E[clXded
PaUWieV LiVW (hWWpV://ZZZ.Vam.goY/).

30. LLPLWDWLRQ RI OUSD LLDELOLW\. OUSD Vhall haYe no financial
obligaWionV XndeU WhiV AgUeemenW oWheU Whan aV pUoYided in WhiV
AgUeemenW. NoWZiWhVWanding an\ oWheU pUoYiVion of WhiV AgUeemenW, in
no eYenW Vhall OUSD be liable, UegaUdleVV of ZheWheU an\ claim iV
baVed on conWUacW oU WoUW, foU an\ Vpecial, conVeTXenWial, indiUecW oU
incidenWal damageV, inclXding, bXW noW limiWed Wo, loVW pUofiWV oU



UeYenXe, aUiVing oXW of, oU in connecWion ZiWh, WhiV AgUeemenW foU Whe
SeUYiceV peUfoUmed in connecWion ZiWh WhiV AgUeemenW.

31. IQGHPQLILFDWLRQ.
a. To Whe fXUWheVW e[WenW peUmiWWed b\ CalifoUnia laZ, RECIPIENT

Vhall indemnif\, defend and hold haUmleVV OUSD, iWV GoYeUning
BoaUd, agenWV, UepUeVenWaWiYeV, officeUV, conVXlWanWV,
emplo\eeV, WUXVWeeV, and YolXnWeeUV (³OUSD Indemnified
PaUWieV´) fUom an\ and all claimV oU loVVeV accUXing oU UeVXlWing
fUom injXU\, damage, oU deaWh of an\ peUVon oU enWiW\ aUiVing oXW
of RECIPIENT¶V peUfoUmance of WhiV AgUeemenW. RECIPIENT
alVo agUeeV Wo hold haUmleVV, indemnif\, and defend OUSD
Indemnified PaUWieV fUom an\ and all claimV oU loVVeV incXUUed
b\ an\ VXpplieU, RECIPIENT, oU VXbconWUacWoU fXUniVhing ZoUk,
VeUYiceV, oU maWeUialV Wo RECIPIENT aUiVing oXW of Whe
peUfoUmance of WhiV AgUeemenW. RECIPIENT Vhall, Wo Whe fXlleVW
e[WenW peUmiWWed b\ CalifoUnia laZ, defend OUSD Indemnified
PaUWieV aW RECIPIENT¶V oZn e[penVe, inclXding aWWoUne\V¶ feeV
and coVWV, and OUSD Vhall haYe Whe UighW Wo accepW oU UejecW
an\ legal UepUeVenWaWion WhaW RECIPIENT pUopoVeV Wo defend
OUSD Indemnified PaUWieV.

b. To Whe fXUWheVW e[WenW peUmiWWed b\ CalifoUnia laZ, OUSD Vhall
indemnif\, defend, and hold haUmleVV RECIPIENT, iWV BoaUd,
agenWV, UepUeVenWaWiYeV, officeUV, conVXlWanWV, emplo\eeV,
WUXVWeeV, and YolXnWeeUV (³RECIPIENT Indemnified PaUWieV´)
fUom an\ and all claimV oU loVVeV accUXing oU UeVXlWing fUom
injXU\, damage, oU deaWh of an\ peUVon oU enWiW\ aUiVing oXW of
OUSD¶V peUfoUmance of WhiV AgUeemenW. OUSD Vhall, Wo Whe
fXlleVW e[WenW peUmiWWed b\ CalifoUnia laZ, defend RECIPIENT
Indemnified PaUWieV aW OUSD¶V oZn e[penVe, inclXding
aWWoUne\V¶ feeV and coVWV.

32. AXGLW. RECIPIENT Vhall eVWabliVh and mainWain bookV, UecoUdV, and
V\VWemV of accoXnW, in accoUdance ZiWh geneUall\ accepWed
accoXnWing pUincipleV, UeflecWing all bXVineVV opeUaWionV of
RECIPIENT WUanVacWed XndeU WhiV AgUeemenW. RECIPIENT Vhall
UeWain WheVe bookV, UecoUdV, and V\VWemV of accoXnW dXUing Whe WeUm
of WhiV AgUeemenW and foU WhUee (3) \eaUV afWeU Whe End DaWe.
RECIPIENT Vhall peUmiW OUSD, iWV agenW, oWheU UepUeVenWaWiYeV, oU



an independenW aXdiWoU Wo aXdiW, e[amine, and make e[ceUpWV, copieV,
and WUanVcUipWV fUom all bookV and UecoUdV, and Wo make aXdiW(V) of all
UecoUdV and oWheU daWa UelaWed Wo SeUYiceV coYeUed b\ WhiV
AgUeemenW. AXdiW(V) ma\ be peUfoUmed aW an\ Wime, pUoYided WhaW
OUSD Vhall giYe UeaVonable pUioU noWice Wo RECIPIENT and Vhall
condXcW aXdiW(V) dXUing RECIPIENT¶S noUmal bXVineVV hoXUV, XnleVV
RECIPIENT oWheUZiVe conVenWV.

33. LLWLJDWLRQ. ThiV AgUeemenW Vhall be deemed Wo be peUfoUmed in
Oakland, CalifoUnia and iV goYeUned b\ Whe laZV of Whe SWaWe of
CalifoUnia, bXW ZiWhoXW UeVoUW Wo CalifoUnia¶V pUincipleV and laZV
UegaUding conflicW of laZV. The Alameda CoXnW\ SXpeUioU CoXUW Vhall
haYe jXUiVdicWion oYeU an\ liWigaWion iniWiaWed Wo enfoUce oU inWeUpUeW WhiV
AgUeemenW.

34. IQFRUSRUDWLRQ RI RHFLWDOV DQG E[KLELWV. An\ UeciWalV and e[hibiWV
aWWached Wo WhiV AgUeemenW aUe incoUpoUaWed heUein b\ UefeUence.
RECIPIENT agUeeV WhaW Wo Whe e[WenW an\ UeciWal oU docXmenW
incoUpoUaWed heUein conflicWV ZiWh an\ WeUm oU pUoYiVion of WhiV
AgUeemenW, Whe WeUmV and pUoYiVionV of WhiV AgUeemenW Vhall goYeUn.

35. IQWHJUDWLRQ/EQWLUH AJUHHPHQW RI PDUWLHV. ThiV AgUeemenW
conVWiWXWeV Whe enWiUe agUeemenW beWZeen Whe PARTIES and
VXpeUVedeV all pUioU diVcXVVionV, negoWiaWionV, and agUeemenWV,
ZheWheU oUal oU ZUiWWen. ThiV AgUeemenW ma\ be amended oU modified
onl\ b\ a ZUiWWen inVWUXmenW e[ecXWed b\ boWh PARTIES.

36. SHYHUDELOLW\. If an\ WeUm, condiWion oU pUoYiVion of WhiV AgUeemenW iV
held b\ a coXUW of compeWenW jXUiVdicWion Wo be inYalid, Yoid oU
XnenfoUceable, Whe Uemaining pUoYiVionV Zill neYeUWheleVV conWinXe in
fXll foUce and effecW, and Vhall noW be affecWed, impaiUed oU inYalidaWed
in an\ Za\.

37. PURYLVLRQV RHTXLUHG B\ LDZ DHHPHG IQVHUWHG. Each and eYeU\
pUoYiVion of laZ and claXVe UeTXiUed b\ laZ Wo be inVeUWed in WhiV
AgUeemenW Vhall be deemed Wo be inVeUWed heUein and WhiV AgUeemenW
Vhall be Uead and enfoUced aV WhoXgh iW ZeUe inclXded WheUein.

38. CDSWLRQV DQG IQWHUSUHWDWLRQV. SecWion and paUagUaph headingV in



WhiV AgUeemenW aUe XVed Volel\ foU conYenience, and Vhall be Zholl\
diVUegaUded in Whe conVWUXcWion of WhiV AgUeemenW. No pUoYiVion of WhiV
AgUeemenW Vhall be inWeUpUeWed foU oU againVW a PARTY becaXVe WhaW
PARTY oU iWV legal UepUeVenWaWiYe dUafWed VXch pUoYiVion, and WhiV
AgUeemenW Vhall be conVWUXed aV if joinWl\ pUepaUed b\ Whe PARTIES.

39. CDOFXODWLRQ RI TLPH. FoU Whe pXUpoVeV of WhiV AgUeemenW, ³da\V´
UefeUV Wo calendaU da\V XnleVV oWheUZiVe Vpecified and ³hoXUV´ UefeUV
Wo hoXUV UegaUdleVV of ZheWheU iW iV a ZoUk da\, Zeekend, oU holida\.

40. CRXQWHUSDUWV DQG EOHFWURQLF SLJQDWXUH. ThiV AgUeemenW, and all
amendmenWV, addenda, and VXpplemenWV Wo WhiV AgUeemenW, ma\ be
e[ecXWed in one oU moUe coXnWeUpaUWV, all of Zhich Vhall conVWiWXWe
one and Whe Vame amendmenW. An\ coXnWeUpaUW ma\ be e[ecXWed
and deliYeUed b\ facVimile oU oWheU elecWUonic VignaWXUe (inclXding
poUWable docXmenW foUmaW) b\ eiWheU PARTY and, noWZiWhVWanding an\
VWaWXWe oU UegXlaWionV Wo Whe conWUaU\ (inclXding, bXW noW limiWed Wo,
GoYeUnmenW Code VecWion 16.5 and Whe UegXlaWionV pUomXlgaWed
WheUefUom), Whe coXnWeUpaUW Vhall legall\ bind Whe Vigning PARTY and
Whe UeceiYing PARTY ma\ Uel\ on Whe UeceipW of VXch docXmenW Vo
e[ecXWed and deliYeUed elecWUonicall\ oU b\ facVimile aV if Whe oUiginal
had been UeceiYed. ThUoXgh iWV e[ecXWion of WhiV AgUeemenW, each
PARTY ZaiYeV Whe UeTXiUemenWV and conVWUainWV on elecWUonic
VignaWXUeV foXnd in VWaWXWe and UegXlaWionV inclXding, bXW noW limiWed
Wo, GoYeUnmenW Code VecWion 16.5 and Whe UegXlaWionV pUomXlgaWed
WheUefUom.

41. AJUHHPHQW PXEOLFO\ PRVWHG. ThiV AgUeemenW, iWV conWenWV, and all
incoUpoUaWed docXmenWV aUe pXblic docXmenWV and Zill be made
aYailable b\ OUSD Wo Whe pXblic online Yia Whe InWeUneW.

42. SLJQDWXUH AXWKRULW\.
a. Each PARTY haV Whe fXll poZeU and aXWhoUiW\ Wo enWeU inWo and

peUfoUm WhiV AgUeemenW, and Whe peUVon(V) Vigning WhiV
AgUeemenW on behalf of each PARTY haV been giYen Whe pUopeU
aXWhoUiW\ and empoZeUed Wo enWeU inWo WhiV AgUeemenW.

b. NoWZiWhVWanding VXbpaUagUaph (a), onl\ Whe SXpeUinWendenW,
ChiefV, DepXW\ ChiefV, and Whe GeneUal CoXnVel haYe been
delegaWed Whe aXWhoUiW\ Wo Vign conWUacWV foU OUSD and onl\



XndeU limiWed ciUcXmVWanceV, Zhich UeTXiUe UaWificaWion b\ Whe
OUSD GoYeUning BoaUd. RECIPIENT agUeeV noW Wo accepW Whe
VignaWXUe of anoWheU oWheU OUSD emplo\ee aV haYing Whe
pUopeU aXWhoUiW\ and empoZeUed Wo enWeU inWo WhiV AgUeemenW oU
aV legall\ binding in an\ Za\.

c. NoWZiWhVWanding PaUagUaph 18, if WhiV AgUeemenW iV e[ecXWed b\
Whe VignaWXUe of Whe SXpeUinWendenW, ChiefV, DepXW\ ChiefV, oU
GeneUal CoXnVel XndeU WheiU delegaWed aXWhoUiW\, and Whe BoaUd
WheUeafWeU declineV Wo UaWif\ Whe AgUeemenW, Whe AgUeemenW Vhall
aXWomaWicall\ WeUminaWe on Whe daWe WhaW Whe BoaUd declineV Wo
UaWif\ iW.

43. CRQWUDFW CRQWLQJHQW RQ GRYHUQLQJ BRDUG ASSURYDO. OUSD Vhall
noW be boXnd b\ Whe WeUmV of WhiV AgUeemenW XnleVV and XnWil iW haV
been (i) foUmall\ appUoYed b\ OUSD¶V GoYeUning BoaUd oU (ii) Yalidl\
and pUopeUl\ e[ecXWed b\ Whe OUSD SXpeUinWendenW, Whe GeneUal
CoXnVel, oU a Chief oU DepXW\ Chief aXWhoUi]ed b\ Whe EdXcaWion
Code oU BoaUd Polic\, and no pa\menW Vhall be oZed oU made Wo
RECIPIENT abVenW VXch foUmal appUoYal oU Yalid and pUopeU
e[ecXWion.
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IN WITNESS WHEREOF, Whe PARTIES heUeWo agUee and e[ecXWe WhiV 
AgUeemenW and Wo be boXnd b\ iWV WeUmV and condiWionV:

RECIPIENT

Name: Tamm\ KZan SignaWXUe:

PoViWion: CEO  DaWe: DecembeU 2, 2021

OUSD

Name: Sondra Aguilera 

PoViWion: Chief Academic Officer        

SignaWXUe: _______________ 

DaWe: December 13, 2021

☐ BoaUd PUeVidenW
☐ SXpeUinWendenW
☒ Chief/DepXW\ Chief/E[ecXWiYe DiUecWoU

Name: K\la JohnVon-TUammell SignaWXUe:

PoViWion: SecUeWaU\, BoaUd of EdXcaWion DaWe: ______________

TePSOaWe aSSURYed aV WR fRUP b\ OUSD OffLce Rf Whe GeQeUaO CRXQVeO.
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E;HIBIT A

1) AQWLFLSDWHG UVH RI DDWD: DeVcUibe Whe pXUpoVe foU Zhich Whe RecipienW
VeekV acceVV Wo Whe OUSD DaWa idenWified in E[hibiW B.

CogniWiYe To\bo[ iV a child aVVeVVmenW V\VWem WhaW enableV WeacheUV
Wo XVe a combinaWion of obVeUYaWion and game-baVed WoolV Wo
XndeUVWand VWXdenW deYelopmenW. OUSD iV piloWing CogniWiYe To\bo[
in aW leaVW 3 TUanViWional KindeUgaUWen claVVUoomV. The UeTXeVWed
daWa Zill be enWeUed inWo Whe CogniWiYe To\bo[ online V\VWem Wo
enable TUanViWional KindeUgaUWen WeacheUV Wo XVe Whe V\VWem foU
aVVeVVing VWXdenWV. The aVVeVVmenW Zill pUoYide WeacheUV ZiWh
acWionable inVighWV on WheiU VWXdenWV¶ liWeUac\, maWh, and
Vocial-emoWional deYelopmenW.

2) DHVFULSWLRQ RI E[LVWLQJ AJUHHPHQWV EHWZHHQ OUSD DQG RHFLSLHQW:
To Whe e[WenW WhaW OUSD and RecipienW haYe enWeUed VepaUaWe agUeemenWV
impoVing legal obligaWionV in addiWion Wo daWa VhaUing, liVW WheiU daWe,
EnacWmenW NXmbeU (if applicable), and a bUief VXmmaU\ beloZ. InclXde
UeVeaUch applicaWionV in WhiV liVW.

Click oU Wap heUe Wo enWeU We[W.

3) SLWH/DHSDUWPHQW WR PURYLGH DDWD (e.g., ReVeaUch, AVVeVVmenW, & DaWa
DepaUWmenW, Tech SeUYiceV DepaUWmenW, Vpecific Vchool ViWe):

ReVeaUch, AVVeVVmenW, & DaWa DepaUWmenW
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E;HIBIT B

PleaVe indicaWe each daWa elemenW UeTXeVWed beloZ ZiWh an X in Whe Check if ReqXeVWed colXmn. InclXde
an\ addiWional infoUmaWion UegaUding each daWa poinW aV needed in WhaW Vame colXmn.

Top of FoUm

CaWegoU\ ElemenWV Check if ReTXeVWed

ApplicaWion Technolog\
MeWadaWa

IP AddUeVVeV of XVeUV, XVe of
cookieV, eWc.

OWheU applicaWion Wechnolog\
meWadaWa - pleaVe Vpecif\

ApplicaWion UVe SWaWiVWicV MeWadaWa on XVeU inWeUacWion
ZiWh applicaWion

AVVeVVmenW SBAC UeVXlWV

ELPAC UeVXlWV

IAB ReVXlWV

Local benchmaUk aVVeVVmenW
UeVXlWV

AWWendance AWWendance UaWe

NXmbeU of abVenceV

CommXnicaWionV Online commXnicaWionV WhaW aUe
capWXUed (emailV, blog enWUieV)

CondXcW NXmbeU of SXVpenVionV

Da\V VXVpended

DemogUaphicV GendeU

Race/EWhniciW\

Special ed. flag

Home langXage

LangXage pUoficienc\

BiUWh coXnWU\

EnUollmenW School X

GUade leYel
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OWheU - pleaVe Vpecif\

BoWWom of FoUm
PaUenW/GXaUdian ConWacW
InfoUmaWion

Name

AddUeVV

Email

Phone

SchedXle SWXdenW VchedXled coXUVeV

TeacheU nameV X

Special IndicaWoU EngliVh langXage leaUneU

SWXdenW loZ-income VWaWXV (onl\
aYailable if daWa UeTXeVWed iV
de-idenWified)

TiWle 1 flag (VchoolZide)

OWheU - pleaVe Vpecif\

SWXdenW ConWacW InfoUmaWion Name X

AddUeVV

Email

Phone

Local IdenWifieUV Local VWXdenW ID nXmbeU

TeacheU ID nXmbeU

SWaWe VWXdenW ID nXmbeU

PUoYideU/App aVVigned VWXdenW
ID nXmbeU

SWXdenW app XVeUname

SWXdenW app paVVZoUd(V)

DXmm\ idenWifieUV (pleaVe check
heUe if daWa UeTXeVWed aUe
de-idenWified)

SWXdenW In App PeUfoUmance PUogUam/applicaWion
peUfoUmance (W\ping pUogUam -
VWXdenW W\peV 60Zpm, Ueading
pUogUam - VWXdenW UeadV beloZ
gUade leYel) - PleaVe Vpecif\
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SWXdenW WoUk SWXdenW geneUaWed conWenW;
ZUiWing, picWXUeV eWc.

OWheU - pleaVe Vpecif\

TUanVcUipW SWXdenW coXUVe gUadeV

CXUUenW \eaU GPA

CXmXlaWiYe GPA

TUanVpoUWaWion SWXdenW bXV aVVignmenW

SWXdenW pick Xp and/oU dUop off
locaWion

SWXdenW bXV caUd ID nXmbeU

OWheU - PleaVe Vpecif\

OWheU PleaVe liVW each addiWional daWa
elemenW XVed, VWoUed, oU
collecWed

SWXdenW biUWh monWh and \eaU
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