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1. Memorandum of Understanding

This Memorandum ol Understanding (hereinafter referred to as “MOU™. “Contract” or
“Agreement’) s entered into this December 14, 2011 between the Oakland Unified
Schiool District (hereinaiter referred to as “OUSD™) and s INC (hereinafter
referred o as "CONTRACTOR™) to provide Supplemental Educational Services
(heremalter referred t as “SES™ or “Supplemental Educational Scrvices™) in the form of
tutorial services to designated eligible students under the following federal guidelines:

No Child Left Behind, Supplemental Educational Services, itle  Section 1116(e).

[t is understood that this Contract does not commit QUSD (o pay for Supplemental
Educational Services, unless and until the QUSD SES Department approves the provision
of Supplemental Educational Services to any particular student by CONTRACTOR.

2. Terms of Contract

The term of this Contract shall begin on December 14, 2011, and end on Junc 16, 2012
("Term™).

3. Individual I.earning Plan

3.1 Before CONTRACTOR begins Supplemental Educational Services o any particular
student. CONTRACTOR shall submit to OUSD an executed Individual Learning Plan
(hereinafter referred to as “ILP”) as specilied by the OUSD SES Department for said
OUSD swdent. CONTRACTOR shall use OUSD ILP. This form shall acknowledge
CONTRACTOR'S intent to provide all services specified in the student’s 1LP.

3.2 This Conuract shall include an ILP developed for each OUSD student to whom
CONTRACTOR is to provide Supplemental Educational Services. The CONTRACTOR
will complete. on behalf of OUSD, the ILP for cach student the CONTRACTOR serves.
An ILP shall only be issued for OUSD students enrolled with the approval of the OUSD
SES Department and shall outline specilic achievement goals as determined by individual
student assessment.

3.3 Any and all changes to an OUSD student’s educational program shall be made solely

on the basis of a revision (o the OUSD swudent’s [LP. Atany time during the term of this
Contract, an OUSD students parent, CONTRACTOR, or OUSD may request a review of
an OUSD student’s ILP.
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Scope ¢ /ol

4.1 OUSD and CONTRACTOR shall also enter into an Individual Services Agreement
(hercinafter referred to as “ISA™), in the form of Exhibit A. which is attached hereto and
made a part hereof and gencrally describes CONTRACTOR'S program.

4.2 Under this Contract, CONTRACTOR shall conduct the following scope ol work:

(a) Provide English language arts and/or mathematics instruction outside of school hours:
(b) Ensure that instruction and content is aligned with the State mathemaltics or language
arts student academic achievement standards per ESEA 1116 (¢)(5)(b): (¢) Ensure that
cligible students with disabilitics. including students under Section 504, will reccive
appropriate services and accommodations: (d) Ensure. to the extent practicable, that
Limited English Proficient students will receive appropriate services: (¢) Develop an ILP
based upon a template furnished by OUSD. unless other arrangements are agreed upon by
CONTRACTOR and the OUSD. for each individual student in consultation with parcnts
and OUSD statT, including how the student's progress will be measured. and a timetable
for improving achicvement [(Sec 1116 (e)(3) (A)]: (I) Provide a copy of each ILP to the
parent, Site Administrator and OUSD SES office by January 28. 2012: (g) Make cvery
eifort. (o the exitent possible. to communicate in a language that the parent understands
and provide translation scrvices for all parent meetings: (h) Follow and implement
District Facility Usc procedures and pay any applicable fees it a school site location is (o
be utilized: (1) Utilize the OUSD SES Attendance Log format and Electronic Spreadsheet
to report monthly attendance for services provided to expedite confirmation ol students
served and assist OUSD in collecting valuable data about services rendered: (7) Provide
incentives for students. if applicable. that are rcasonable and presented in a timely
manner (Sce Section 41: Incentives and Marketing): (k) Align ILP with the student’s 1IEP
in the case of a student with a disability: (1) Provide student progress reports 1o student,
student’s parents. school Site Administrator. tcachers. and the OUSD SES office in
recommended or similar format minimally every tifteen (15) hours ol service: (m)
Prohibit the disclosure to the public the identity of any student cligible for, or receiving
SES services without the written permission of the student’s parents (Sce 1116 (e)(3)(E));
(n) Ensure that SES services will be provided consistent with applicable health, safety.
and civil rights laws as required under ESEA 1116 (e)(5)(¢): (0) Provide instruction that
will be sccular. neutral and non-ideological: (p) Coordinate the scheduiing of on-site
sessions with existing on-site after school programs: (q) Provide OUSI SES Office with
updated contact information for (1) CONTRACTOR accounts manager responsible for
invoices. (2) local CONTRACTOR coordinator responsible for QUSI SES services at
OUSD and (3) all stall providing direct service to OUSD students: (r) Follow OUSD
alter-school policies and procedures for services: (s) Comply with all procedures
concerning enrollment, contracting, attendance reporting, and billing as specitied by the
OUSD SES Oft1ice: (1) Ensure that onsite tutors meet the following minimum
qualifications for an instructional aide: a high school diploma or its equivalency and one
ol the following: (1) an AA degree; or completion of 48 semester units in college: or (i)
successtul completion of the Instructional Assistant exam. administered by the Alameda
County Office of Education.

4.3 As the LEA in reference to NCLB Act. 20 USC Section 6316(3)(3) for the purpose of
providing Supplementary Educational Services (o eligible students in the district, the
responsibilitics of OUSD include the following:

(a) Provide an annual notice to potential providers of SES the opportunity to work with
OUSD students: (b) Host an orientation meeting for approved SES providers sceking to
provide services in OUSD: (¢) Establish and implement eligibility/priority processes for
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students: (d) Develop a list of approved providers from which parents/guardians may
sclect: (e) Prohibit all SES providers from disclosing to the public the identity ol any
student eligible for, or receiving, Supplemental Educational Services without the written
permission of the student’s parents/guardian; (f) Monitor services provided by approved
provider: (g) Enter into MOU contractual agreements with SES providers per number of
Parent Requests for services; (h) Develop. in consultation with parents (and the provider
chosen by the parents) a stalement of specific achievement goals tor the student, how the
student’s progress will be measured. and a timetable for improving achievement: (i)
Prominendy display on its Web sile, in a timely manner to ensure that parents have
current information: (i) beginning with data for the 2007-2008 school year and for each
subsequent school year, the number of students who were eligible for and the number of
students who participated in SES; and (i) for the current school year. the list of providers
approved by the SEA (o serve in the LEA and the locations where services are provided
() Assist the SEA in identifying potential providers within the LEA: (k) Investigate and
forward any complaint or reported instances of inappropriate conduct by
CONTRACTOR to the SEA. the Calitornia Department of Education.

Exhibit A -  Individual Services reement
5. Integration

This Contract and all attachments and amendments thereto including the ISA. cach ILP,
and the OUSD SES policies and procedures constitute the entire agreement between
OUSD and CONTRACTOR. This Contract supersedes any prior or conlemporancous
written or oral understanding or agreement. This Contract may be amended only by
wrillen amendment executed by both parties. Notwithstanding the preceding sentence.
OUSD may modity or amend this Contract without CONTRACTOR'S consent (o
conform to federal and state laws and regulations.

6. Definitions
The following definitions shall apply for purposes of this Contract:

a. The term “Supplemental Educational Services™ means “additional academic
instruction designed to increase the academic achievement of students in low-
performing schools.” These scrvices may include academic assistance such as
tutoring. remediation and other educational interventions. provided that such
approaches are consistent with the content and instruction used by the local
educational agency (LEA. in this case, OUSD) and are aligned with the State of
California’s academic content standards. Supplemental Educational Services
must he provided outside of the regular school day. Supplemental Educational
Services must be high quality. research-bascd. and specifically designed (o
increase student academic achievement. [NCLB, Title 1. Part A, Section
IO (12)(C)]

b. The term “authorized OUSD representative™ means an OUSD administrator
assigned o the OUSD SES Program.

¢. The term “credential”™ means a valid credential, life diploma. permit. or document
in cducation. special education or student personnel services issued by, or under
the jurisdiction of. the State Board ol Education if issued prior to 1970 or the
Calitornia Commission on Teacher Credentialing, which entitles the holder
thereof (o perform services tor which certification qualifications are required as
defined in Title 5 of the Calitornia Code of Regulations section 3001(j).

Page 3 of 22









performance of the subcontractor’s work. Prior to any such disclosure. CONTRACTOR
shall obtain the subcontractor’s writlen agreement to the requirements of Section 8 and
shall provide a copy of such agreement to District.

8.6 CONTRACTOR represents that it shall not publish or cause or be disseminated
through any press release, public statement. or marketing or selling effort any information
which is related to this Contract or the services provided hercunder withoul prior written
approval of District.

8.7 CONTRACTOR shall maintain OUSD pupil records in a secure location to ensure
confidentiality and prevent unauthorized access. CONTRACTOR shall maintain a
current list of the names and positions of CONTRACTOR’S employees and agents who
have access to confidential records (as described in Subsection 8.1, 8.2 and §.3).
CONTRACTOR shall maintain an access log for each QUSD student’s pupil record
which lists all persons. agencies. or organizations requesting or receiving information
with respect to such pupil record. Such log shall be maintained as required by California
Education Code section 49064 and include the name, title. agency/organization
affiliation, and date/time of access for each individual requesting or recetving information
from the OUSD student’s pupil record. Such log need not record access 10 the OUSD
student’s pupil records by: (a) the OUSD students parent: (b) an individual to whom
written consent has been executed by the OUSD student’s parent: or (¢) employees of
OUSD or CONTRACTOR having a legitimate educational interest in requesting or
receiving information from the pupil record. For purposes of clause (¢) above,
“employees of OUSD or CONTRACTOR™ do not include subcontractors.

8.8 CONTRACTOR shall grant access (o pupil records. and comply with all requests for
copies ol pupil records. as required by state and federal laws and regulations.

8.9 CONTRACTOR’S obligation under this Section & shall survive cancellation.
termination, or expiration of this Contraclt.

9. Sever: ity 'lause

If any provision of this Contract is held. in whole or in part, to be unenforceable for any
reason, the remainder of that provision and of the entire Contract shall be severable and
remain in effect.

10. Successors i Interest

This Contract binds CONTRACTOR’S successors and assignecs.

11. Venue: d Govern g aw

All questions concerning the validity. interpretation and performance of this Contract
shall be governed by and decided in accordance with the laws of the State of California
without regard to choice of law principles. The partics hereby submit and consent 1o
venue and the exclusive jurisdiction of any state or federal courts located within the City

of Oakland. California and irrevocably agree that all actions or proceedings relating to
this Contract shall be litigated in such courts.
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12. ermination for ‘onve ience

12.1 The OUSD may, by written notice (o the CONTRACTOR, terminate this Contract in
whole or in part at any time. for the OUSD’s convenience and without cause. Upon
receipt of such notice. the CONTRACTOR shall:

(a) Immediately discontinue all scrvices affected (unless the notice directs
otherwise) and

(b) Deliver to the OUSD all information and material as may have been involved
in the provision of services whether provided by the OUSD or generated by the
CONTRACTOR in the performance of this Contract, whether completed or in process.
Termination of this Contract shall be as of the date of receipt by the CONTRACTOR of
such notice.

12.2 1 the termination is for the convenience of the OUSD, CONTRACTOR shall submit
a final invoice within 60 days of termination. and the OUSD shall pay the
CONTRACTOR the sums earned for services actually performed prior to the effective
date of termination and other reasonable costs incurred by the CONTRACTOR to
implement the termination in accordance with the provisions of this Contract.

12.3 The CONTRACTOR shall not be entitled to anticipatory. lost profits. or
consequential damages as a result of any termination under this section. Payment (o the
CONTRACTOR in accordance with this section shall constitute the CONTRACTOR’S
exclustve remedy for any termination hereunder.

12.4 Either party may terminate this Agreement with or without cause by providing
Thirty (30) days’ notice, in writing. to the other party. Upon the expiration of said notice.
this Agreement shall become of no further tforce or effect whatsoever and each of the
partics hereto shall be relieved and discharged here from.

12.5 Services o an individual student may be terminated by CONTRACTOR with
consent of the OUSD it the student fails to attend 3 or more sessions. per written parental
request. the student’s dis-enrollment from the District, if this MOU is terminated, or if the
student’s conduct or behavior threatens the safety or well-being of that student. other
students or staft members. or substantially detracts trom the learning environment.

13. Termination for ‘efault

13.1 The OUSD may, by written notice to the CONTRACTOR. terminate this Contract in
whole or in parl at any time because of the failure of the CONTRACTOR to fulfill its
contractual obligations and the District may. in its sole discretion. provide
CONTRACTOR with a reasonable period within which to cure the default. Upon receipt
ol such notice. the CONTRACTOR shall:

(a) Immediately discontinue all services affcected (unless the notice directs
otherwise) and

(b) Deliver to the OUSD all information and material as may have been involved
in the provision of services whether provided by the OUSD or generated by the
CONTRACTOR in the performance of this Contract. whether completed or in process
(unless the notice directs otherwise). Termination of this Contract shall be as of the date
of receipt by the CONTRACTOR of such notice.

13.2 If the termination is due to the failure of the CONTRACTOR to tulfill its contractual
obligations. the CONTRACTOR shall be liable to the District for any reasonable costs or
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obligations under this Contract or either party’s use of the Work or any component or
part thereof:
(a) COMMLERCIAL GENERAL LIABILITY insurance which shall include
contractual. products and completed operations. corporal punishment and sexual
misconduct and harassment coverage, and bodily injury and property damage hability
insurance with combined single limits of not less than $1.000,000 per occurrence.
(b) WORKERS COMPENSATION insurance. as required by the California Labor
Code. with not less than the statutory limits.

16.2 CONTRACTOR. no later than the date that this Contract is signed. and periodically
therealter upon request, shall furnish the District with certificates of insurance evidencing
such coverage. Satistfactory evidence of insurance shall include standard insurance
company Certificate ol Liability Insurance form ACORD 25-S or the Marsh, Inc.
insurance certificate tform. The certificate of insurance shall include a thirty (30) day
non-renewal notice provision. The policies of insurance providing the coverages referred
to above shall name the Oakland Unified School District as an additional insured with
respect o any potential tort liability, irrespective of whether such potential liability might
be predicated on theories of negligence. strict liability or products liability. Premiums on
all insurance policies shall be paid by CONTRACTOR and shall be deemed included in
CONTRACTOR’S obligations under this contract at no additional charge. Faiture to
maintain the above mentioned insurance coverage shall be cause for ermination of this
Contract.

16.3 1f at any time said policies of insurance lapse or become canceled. this Contract
shall become void. The acceptance by OUSD of the above-required insurance docs not
serve o limit the liability or responsibility of the insurer or CONTRACTOR to OUSD.

16.4 If OUSD determines that change in insurance coverage obligations under this
section is necessary, OUSD may recopen negotiations to modily the insurance obligations.

xhibit B -  Insurance Certificates
17. Indemnification an Hold Harmless

17.1 CONTRACTOR shall indemnity. hold harmless and defend the Oakland Unified
School District and cach of its officers, officials, employees. volunteers and agents [rom
any loss. liability, fines, penalties. forfeitures, costs or damages (whether in contract, tort
or strict hability. including but not limited to personal injury. death at any tme and
property damage) incurred by the District. CONTRACTOR or any other person and from
any claims. demands and actions in law or cquity (including attorney's fees and litigation
expenses). arising or alleged to have arisen directly or indirectly out of performance of
this Agreement.

17.2 CONTRACTOR’S obligations under the preceding sentence shall apply jointly and
severally regardless of whether OUSD or any of its officers. olficials, employees,
volunteers or agents are actively or passively negligent. but shall not apply to any loss or
liability. fines. penalties. forfeitures. costs or damages caused solely by the active
negligence or by the willful misconduct of OUSD.

17.3 If CONTRACTOR should subcontract all or any portion of the work or activities (o
be performed under this agreement, CONTRACTOR shall require each subcontractor to
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indemnify, hold harmless and defend OUSD, its officers, officials, employees. volunteers
or agents in accordance with the terms ol paragraphs 17.1 and 17.2.

18. Independer Cor -ac »rand Co  ctof aterest

18.1 CONTRACTOR shall provide all services under this Contract as an independent
CONTRACTOR, and neither party shall have the authority to bind or make any
commitment on behalf of the other. Nothing contained in this Contract shall be deemed
to creale any association, partnership. joint venture or relationship of principal and agent.
master and servant, or employer and employee between the parties or any affiliates of the
parties, or between the OUSD and any individual assigned by CONTRACTOR to
perform any services for the OUSD. It the OUSD is held to be a partner., joint venturer.
co-principal. employcer or co-cmployer of CONTRACTOR or any person performing
services on CONTRACTOR’S behalf, CONTRACTOR shall defend. indemnily and hold
harmless the OUSD [rom and against any and all claims for loss. liability. or damages
arising from that holding. as well as any expenses, costs. taxes. penaltics and interest
charges incurred by the OUSD as a result of that holding.

15.2 CONTRACTOR shall abide by and be subject to all applicable OUSD policies.
regulations. statutes or other taws regarding conflict of interest. CONTRACTOR shall
not hirc any officer or employce of OUSD to perform any service by this Agreement.
with the exception of OUSD teachers hired to tutor students in the SES program.
CONTRACTOR affirms to the best ol his/her/its knowledge. there exists no actual or
potential conflict ol interest between CONTRACTOR’s tamily. business or financial
interest and the services provided under this Agreement. and in the event of change in
either private interest or services under this Agreement. any question regarding possible
conflict of interest which may arise as a result of such change will be brought to OUSD’s
attention in writing. Through its execution of this Agreement, CONTRACTOR
acknowledges that itis familiar with the provisions of section 1090 et seq. and Scction
87100 et seq. of the Government Code of the State ol California, and certifies that it docs
not know ol any facts which constitute a violation of said provisions. In the event
CONTRACTOR receives any information subsequent o execution ol this Agreement.
which might constitute a violation of said provisions. CONTRACTOR agrees it shall
notity OUSD of this information.

19. Subcontracting

19.1 CONTRACTOR shall provide written notification to OUSD before subcontracting
for Supplemental Educational Services pursuant to this Contract. CONTRACTOR shall
subcontract only with Supplemental Educational Service providers that have received
state certification or approval or independent contractors paid under 1IRS 1099 rules and
only after receiving QUSD’s prior written consent. CONTRACTOR shall incorporate all
of the provisions of this Contract in all subcontracts, to the fullest extent reasonably
possible. Furthermore, when CONTRACTOR enters into subcontracts for the provision
of Supplemental Educational Services lor any OUSD student. CONTRACTOR shall
ensure that such subcontract shall require the subcontractor to keep in cffect appropriate
policies of liability insurance including. but not limited to, general liability and
professional liability policies acceptable to OUSD with the limits stated in Section 16.
CONTRACTOR shall ensure that such subcontract shall require the subcontractor’s
insurance provider to send written notice of cancellation to OUSD at least thirty (30) days
prior (o cancellation or material change in coverage or terms of policy.
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1921 the CONTRACTOR hires independent contractors paid under IRS 1099 rules to
perform services under this Contract. CONTRACTOR must demonstrate compliance
with the insurance requirements of Section 16, with respect (o each such independent
contractor by cither:

(a) Covering cach such independent contractor under CONTRACTOR'S own
insurance. as cvidenced by submitting complete copies of all relevant
insurance policies of CONTRACTOR: or

(b) Submitting insurance certificates evidencing that cach such independent
contractor has its own insurance and has coverage which complies with the
insurance requirements of Section 16.

19.3 CONTRACTOR shall not provide transportation or subcontract for (ransportation
services for OUSD students unless OUSD and CONTRACTOR agree otherwise in
writing.

19.4 Failure of the CONTRACTOR to require its subcontractor(s) to obtain and maintain
the same minimum limits and coverages and to provide the required certificates.
endorsements and policies as described in Section 16 shall also constitute a material
breach of, and may result in, termination of the Contract.

20. Appropriate Educ: onal Services

Unless otherwise agreed (o between CONTRACTOR and OUSD, CONTRACTOR shall
be responsible for the provision of all appropriate supplics, equipment. assessments.
and/or facilitics for OUSD students. as specified in the OUSD student’s ILP and the ISA.
CONTRACTOR shall make no charge of any kind to parents for Supplemental
Educational Services as specified in the OUSD student’s ILP (including, but not limited
to. screenings, OUSD designated and other assessments. or interviews that occur prior (0
or as a condition of the OUSD student’s enrollment under the terms of this Agreement).

21. In: -uctional 1 nutes

The total number of minutes per day provided by CONTRACTOR shall be specified in
the ISA and in cach OUSD student’s [LP and all instruction shall be provided outside of
the normal scheol day.

22. ‘alendars

CONTRACTOR shall be provided with an OUSD-developed/approved calendar.
CONTRACTOR shall provide services pursuant to the OUSD-developed/approved
calendar and as specitied in the ISA and the OUSD student’s ILP. CONTRACTOR shall
bill only for services provided on billable days of attendance as specified and agreed to in
writing by the OUSD and included in the ISA and OUSD student’s ILP.

23. Complaint rocedures

CONTRACTOR shall maintain and adhere to its own written procedures for responding
to parent complaints. These procedures shall include annually notifying and providing
parents of OUSD students with appropriate information (including complaint forms) for
the following: (1) Uniform Complaint Procedures pursuant to Title 5 of the California
Code of Regulations section 4600 et seq.: (2) Nondiscrimination policy pursuant to Title
5 of the Calitornia Code of Regulations section 4960 (a): (3) Sexual Harassment Policy,
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progress. OUSD shall have access (o observe each OUSD student at work (including
during on-linc and in-home sessions). observe the instructional setting. intervicw
CONTRACTOR. and review cach OUSD student’s records and progress. Such access
shall include unannounced monitoring visits (including during on-line and in-home
sessions). When making site visits, OUSD shall initially report to CONTRACTOR'S site
administrative office. il applicable. 1f CONTRACTOR provides online services, before
services are provided under this Contract. CONTRACTOR shall provide to OUSD all
website addresses. passwords, and any other information necessary to permit OQUSD to
access CONTRACTOR'S online services.

28.2 CONTRACTOR shall participate in an annual review process as deemed appropriate
by OUSD. This review will address. among other things. programmaltic aspects of the
CONTRACTOR. compliance with relevant state and federal regulations, assessments of
OUSD students, OUSD student achievement growth, and Contract compliance.

28.3 CONTRACTOR shall participate in any reviews, including without limitation. self
reviews as required by law.

28.4 CONTRACTOR understands that OUSD reserves the right to institute a program
audit with or without cause. The program audit may include. but is not limited (o, a
review of core compliance areas of health and safety: curriculum/instruction: related
services: and contractual. legal, and procedural compliance.

29. ersonnel Clearance :quirements

29.1 CONTRACTOR shall comply with the requirements of California Education Code
sections 451251, 35021.1, 35021.2 and Title 5, California Code of Regulations section
13075.2  including. but not limited (o:

(a) Obtaining clearance from both the Calitornia Department of Justice (hereinalter
relerred to as “CDOJ™) OR the home state Department of Justice or an cquivalent
agency. il they do not reside in California, AND clearance [rom the Federal
Burcau of Investigation (hereinafter referred to as “FBI™)., tor CONTRACTOR'S
employees, and volunteers, and subcontractors prior o providing scrvices to any
OUSD student unless CONTRACTOR determines that the employees, volunteers,
and subcontractors will have no contact with OUSD students. Such
DOJ/equivalent agency and FBI clearance shall occur within the past calendar
year and include a determination that any such person has not been convicted of a
violent or serious felony as those terms are defined in California Education Code
section 45122.1, unless despite such person’s conviction of a violent or serious
felony. he or she has met the criteria to be cligible for employment pursuant to
California Education Code section 45125.1(f) (1) or (2). Tutors who do not live
in the United States and whose criminal records are not available to the FBI
through their home countries. cannot be cleared to work with OUSD students. In
addition. CONTRACTOR shall make a request lor subsequent arrest service from
the DOJ/equivalent agency as required by California Penal Code scction 11105.2
with respect to each such person.

(b) Obtaining clearance tor tuberculosis (TB). CONTRACTOR shall certify in
writing that CONTRACTOR’S employees and volunteers and subcontractors
have been tested and received clearance for TB within the past four ycars.

(Tutors providing service via telephone or Internet only do not need TB
clearance.)
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29.2 CONTRACTOR shall certify in writing on CONTRACTORs letterhead to OUSD
that CONTRACTOR has at all times complied with this Section of the Contract.
Clearance certifications shall be submitted to the OUSD SES Department pursuant to the
requircments ol the OUSD SES Department.

Exhibit C - ingerprinting/1 letter
30. Verification of Licenses, Credentials and o er Documer

30.1 Before the start of Service and monthly therealter. CONTRACTOR shall submit to
OUSD a staff list. and all current licenses, credentials. permits and/or other documents
(e.g.. proof of professional development or coursework. completed. etc.) which entitle the
holder to provide Supplemental Educational Services held by individuals employed.
contracted, and/or otherwise hired or utilized by CONTRACTOR to provide Services
under this Contract. CONTRACTOR shall, in a manner specified by the OUSD SES
Department, notity OUSD each month with the submission of the invoices when
personnel changes occur which may affect the provision of Supplemental Educational
Services to OUSD students.

30.2 CONTRACTOR shall monitor the status of licenses, credentials, permits and/or
other documents for all individuals employed. contracted. and/or otherwise hired or
utitized by CONTRACTOR to provide Services under this Contract. CONTRACTOR
shall provide to OUSD monthly updated information regarding the status of licenscs,
credentials. permits and/or other documents upon request.

31. Onsite Services

31T CONTRACTOR will participate in technical assistance, training. orientation,
monthly meerings and other support and resource development activities provided by
OUSD and collaborative partners in conducting program planning. implementation, and
evaluation. These include required regular mectings with the school principal or other
identified designee to ensurce collaboration with the school vision.

31.2 CONTRACTOR staff and agents who directly supervise students must meet the
following minimum qualifications for an instructional aide: a high school diploma or its
equivalency and one of the following: (a) an AA degree: or completion of 48 semester
units in college: or (b) successtul completion of the Instructional Assistant exam,
administered by the Alameda County Office ol Education.

31.3 For all clementary and middle school students, CONTRACTOR shall. before the
first session. agree with the parent or guardian on students’™ pick up arrangements at the
end of each session. In no case shall the CONTRACTOR leave the school site until all
students have been picked up. unless specific arrangements have been made with the
student’s parent or guardian.

31.4 If students are scheduled to attend another afterschool program after the SES
session. CONTRACTOR shall be responsible in ensuring that the student is accompanied
to the next program.

31.5 CONTRACTOR shall appoint a coordinator/lead staft person tor cach school site
hosting an onsite SES program. The coordinator shall be present and accessible at the
school site any time that CONTRACTOR is conducting SES programs.
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32. Health and fety

32.1 CONTRACTOR shall comply with all applicable federal. state, local and OUSD
laws. regulations. ordinances, policies, and procedures. as well as OUSD policics and
procedures., regarding student health and safety.

32.2 For all elementary and middle school students, CONTRACTOR shall. before the
first session, agree with the parent or guardian on students’™ pick up arrangements at the
end of each session.

32.3 CONTRACTOR shall comply with the official OUSD Nutritional Policy with
regard to student snacks and incentives.

33. Facilities and Facilities ! difications

33.1 In the event that OUSD, in its sole discretion, at any time during the term of this
Agreement, desires the removal of any CONTRACTOR related persons, employee.
representative or agent from the OUSD school site and. or property, CONTRACTOR
shall immediately upon receiving notice from OUSD of such desire, cause the removal of
such person or persons at no cost or liability to OUSD.

33.2 Other than services provided in the student’s home, CONTRACTOR shall provide
Supplemental Educational Services to OUSD students in facilities that comply with all
applicable federal, state. and local laws, regulations, and ordinances related, but not
limited to: disability access: fire. health, sanitation. and building standards and safety: {ire
warning systems: zoning permits; and occupancy capacity. CONTRACTOR shall be
responsible for any structural changes and/or modifications to CONTRACTOR'S
facilities as required complying with applicable federal. state. and local laws. regulations.
and ordinances.

34. Incident/Accident Reporting

CONTRACTOR shall submit. within 24 hours by mail, any accident ot incident report to
the OUSD SES Department. CONTRACTOR shall submit accident or incident reports
pursuant to the procedures specificd by the OUSD SES Department.

35. Child Abuse eporting

CONTRACTOR hereby agrees that all staff members, including volunteers. are familiar
with and agree to adhere to its child and dependent adult abuse reporting obligations and
procedures as specified in California Penal Code section 11166, A writlen statement
acknowledging the legal requirements ol such reporting and verification of staff
adherence to such reporting shall be submitted to the OUSD SES Department no later
than the date that this Contract is signed. CONTRACTOR must develop and/or maintain
a written child abuse reporting procedure.

36. eporting of [issing Chil -en

CONTRACTOR assures OUSD that all stalf members, including volunteers. are familiar
with and agree to adhere to requirements for reporting missing children as specified in
California Education Code section 49370. A written statement acknowledging the legal
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37.9 CONTRACTOR shall submit invoices and related documents to QUSD tor
payment. for cach calendar month when education or related services were provided.
Invoices and related documents shall be submitted on a form and in a manner prescribed
by the OUSD SES Department. Invoices for payment of services for SES must be
itemized. accompany detailed attendance reports and include evidence ot the following
stalf qualifications for cach CONTRACTOR employee and agent. including employees
ol subcontracting agencies and volunteers: TB Clearance. current CA Department of
Justice fingerprint clearance. and Instructional Aide requirement. CONTRACTOR will
utilize the required OUSD invoicing and staft qualilications forms for regular invoice
submission. The invoices must be submitted on CONTRACTOR letterhead and have a
CONTRACTOR representative’s signature before submission to the OUSD SES oftice.
No invoice shall be processed unless an ILP has been submitted for cach student billed
for in that invoice. If an invoice is submitted in violation of these (crms. OUSD may
withhold payment.

37.10 Payment shall only be made for students whose names have been provided to
CONTRACTOR by OUSD for the Term specified in this Contract. I[f CONTRACTOR
submits an invoice billing for students not specified by the OUSD for SES Services.
OUSD may withhold payment.

37.11 Invoices will be processed once a month and must be received in the OUSD SES
office by the 10™ of each month. Invoices received after the 10™ of the month will not be
processcd until the following month. Invoices received after June 24,2012 will not be
paid.

37.12 To qualif'y for payment, invoices shall be submitted no later than forty-five (45)
days after the end of the calendar month in which the scrvices were rendered unless
otherwise agreed (o in writing by the CONTRACTOR and the OUSD. OUSD shall make
payment (o CONTRACTOR based on the number of billable days ol attendance and
billable hours of service at rates specified in this Contract.

37.13 Payment shall be within forty-tive (45) days after OUSD’s receipt of invoices
prepared and submitted as specified by the OUSD SES Department. CONTRACTOR
shall correct deficiencies and resubmit billing invoices no later than thirty (30) days after
the invoice is returned by OUSD. OUSD shall pay properly submitted rebilling invoices
no later than forty-five (45) days atter the date a completely corrected rebilling invoice is
received by GUSD. Payment shall be mailed to the CONTRACTOR'S official
organizational address on file with QUSD.

Exhibit D - Invoicing and Staff Qualifications ormns
38. Right to Withhol Payment

38.1 OUSD may withhold payment to CONTRACTOR when: (a) CONTRACTOR has
failed to perform. in whole or in par(. under the terms of this Contract. ISA. and/or ILP:
(by CONTRACTOR was overpaid by OUSD as determined by inspection, review. and/or
audit of CONTRACTOR’S program, work, and/or records: (¢) education and/or related
scrvices are provided to OUSD students by personnel who are not appropriately
credentialed. licensed. or otherwise qualified as provided in this Contract: (d) OUSD has
not received., as per OUSD SES Department’s policies and procedures, all documents
concerning one or more OUSD students enrolled in CONTRACTOR’S educational
program or has not received said documents in a imely fashion: or (e) CONTRACTOR
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41.3 CONTRACTOR may not offer any incentive/payment of any amount to any OUSD
personnel. representative, volunteer or parent employed by one of the SES eligible
schools for helping CONTRACTOR to recruit parents and students to sign up for
CONTRACTOR’S Supplemental Educational Services.

41.4 CONTRACTOR shall not engage in SES marketing on any school site or within 20
yards of any OUSD school site outside of designated SES informational fairs. SES
Providers participating in any SES informational fairs at OUSD must follow rules set
forth by the OUSD SES Office and must return a signed copy ol the CERTIFICATION
OF COMPLIANCE TO OUSD SUPPLEMENTAL EDUCATIONAL SERVICES
PROVIDER FAIR PROCEDURES along with this MOU.

41.5 Applications with CONTRACTOR s name pre-printed on them (i.e. not handwritten
by the parents) will be considered invalid and will not be accepted.

41.6 Applications submitted without signatures will be considercd invalid and will not be
accepled.

42. Budget eductions

In the event that during the term of this Contract, the State of Calitornia through the
California Department of Education or the Board of Education of the District fails o
appropriate sufficient funds to fund the Contract. reduces or terminates funding with
respect to the relevant program. or otherwise directs budget cutbacks. District may cither
(a) terminate the Contract, without further liability to the District, or (b) propose an
amendment to the Contract for a reduced scope of Scrvices and/or at a lower price, which
may be retroactive to the beginning of the term hereof. Any such amendment shall
require the mutual agreement of the partics. Further, it the Board of Education suspends
payments to contractors due to budget cutbacks by the State of California, District shall
have the option to suspend performance of the Contract and suspend payments to the
CONTRACTOR until the State of California rescinds the suspension. In any event, the
Contractor shall be paid in accordance with the Contract for Services performed through
the date of termination, amendment (as more particularly set forth in the amendment) or
suspension of payments. In no event shall District be hable for any special,
consequential, indirect or incidental damages. including but not limited to lost profits
arising out of or in connection with any termination, amendment or suspension of
payments pursuant to this Section.

43. Inspection and Audit

43.1 The CONTRACTOR shall maintain and the OUSD shall have the right to examine
and audit all of the books. records, documents, accounting procedures and practices and
other evidence that reflect all costs claimed to have been incurred or fees ctaimed to have
been earned under this Contract.

432 CONTRACTOR shall provide access to all records including. but not limited to:
pupil records as defined by Calitfornia Education Code section 49061(bh): registers and
roll books of teachers: daily service logs and notes describing the Services provided or
other documents used to record the provision of related services; daily service logs and
notes describing the Services provided and other documents including ILPs used (o
record provision of services provided: staft lists specifying credentials held. business
licenses held. documents evidencing other qualitications. clearance documentation
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referenced in Section 29: dates ol hire, and dates ot termination: staff time sheets: non-
paid stall and volunteer sign-in sheets:; and other related service subcontracts: utoring
schedules: lability and worker’s compensation insurance policics: certifications;
statements of income and expenses: general journals; cash receipts and disbursement
books: gencral ledgers and supporting documents; federal/state payroll quarterly reports
(Form 941/DE3DP); and bank statements and canceled checks. Such access shall include
unannounced inspections by OUSD. CONTRACTOR shall make available to OUSD all
budgetary information including operating budgets submitted by CONTRACTOR to
OUSD for the relevant contract period being audited.

43.3 CONTRACTOR shall make said evidence and documents available at the office of
OUSD or CONTRACTOR'S offices (to be specified by OUSD) at all reasonable times
and without charge. Said evidence/documents shall be provided to OUSD within five (5)
days of a written request from OUSD. CONTRACTOR shall. at no cost to OUSD.
provide assistance for such examination or audit. OUSD’s rights under this section shall
also include access to CONTRACTOR’S offices for purposes of interviewing
CONTRACTOR’S employees. If any document or evidence is stored in an electronic
form. it shall be provided in a format that is accessible and readable by current software
by the OUSD.

43.4 CONTRACTOR shall obtain from its subcontractors written agreements to the
requirements ol this section and shall provide a copy of such agreements to OUSD upon
request by OUSD.

43.5 If an inspection, review. or audit by QUSD, a state agency. a federal agency. and/or
an independent agency/firm determines that CONTRACTOR owes QOUSD monies as a
result of CONTRACTOR'S over billing or failure to perform. in whole or in part, any of
its obligations under this Contract, OUSD shall provide to CONTRACTOR written
notice demanding payment from CONTRACTOR and specifying the basis or bases for
such demand. Unless CONTRACTOR and OUSD otherwise agree in writing.,
CONTRACTOR shall pay OUSD the full amount owed as result of CONTRACTOR'S
over billing and/or failure to perform, in whole or in part, any of its obligations under this
Contract, as determined by an inspection, review, or audit by OUSD, a state agency, a
federal agency. and/or an independent agency/firm. CONTRACTOR shall make such
payment to OUSD within thirty (30) days of receipt of OUSD™s written notice demanding
payment.

44. No Waiver; mendment

44.1 This Contract may be amended or modified only by written amendment executed by
both partics to this Contract.

44.2 No terms or provisions ol this Contract will be deemed waived by the District except
for budget reductions deemed by submitted. signed 11.Ps and no breach by the
CONTRACTOR excused, unless such waiver or consent will be in writing and signed by
the District. Any consent by the District (o, or waiver of, a breach by the
CONTRACTOR, whether express or implied. will not constitute consent to. a waiver of,
or excuse lor any other different or subsequent breach. The failure by the District to
exercise any right provided for under this Contract will not be deemed a waiver of that
richt or of any other right hereunder.

|5
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45. Certification Regarding arment, Suspension or eligibi + for Award (34
CFR )

By signing this Agreement. the CONTRACTOR certifies that the CONTRACTOR, and
any of its principals and/or subcontractors:
a. Are not presently debarred, suspended, proposed tfor debarment. or declared
inzhgible for the award of contracts by any Federal agency. and;
b. Have not. within a three-year period preceding this contract, been convicted of
or had a civil judgment rendered against them for: commission of fraud or a
criminal offense in connection with obtaining. attempting (o obtain. or
performing a public (Federal. State or local) transaction or contract under a
public transaction: violation ol Federal or State antitrust statutes or
commission of embezzlement, theft, forgery. bribery. falsilication or
destruction of records. making false statements. or receiving stolen property:
¢.  Are not presently indicted for, or otherwise criminally or civilly charged by a
government entity (Federal. State or local) with. commission of any of the
offenses enumerated in paragraph b. (above) of this section; and
d. Have not within a three-year period preceding this contract had one or more
public transactions (Federal. State. or local) terminated lor causc or default.

emainder of page
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EXHIBI



QOakland Unified School District

Academic Tutoring Services

* All answers must reflect/match your officially approved application to the California Department of
Education.

Provider:__ TutnrWorke ING

Legal Name (if different):

FUNDING AND RELATED COSTS

What are the per-hour per-student costs for services (based on a per-pupil-
allocation of $1,727.17)? (There must be C hourly rate for services C Y and
free hours are not permitted) (If the per-pupil rate for services increases or
decreases, the OUSD will allow providers to amend their number of hours to reflect
the changes)

The hourly rate is $75/hour

Does this cost include all services and equipment necessary to access the
services?

Yes.

+ How frequently will students receive service? For how many hours in total and how
long a period in total during each session will students receive services? Include
ONLY the number of hours that will be paid for by the OUSD under SES — do not
include any “free” hours. (If the per-pupil rate for services increases or decreases,
the OQUSD will allow providers to amend their number of hours to reflect the
changes) Where will services be delivered? (List all sites if individual
franchises/clubs/centers, etc. are involved)

Students typically receive services Monday-Friday for 45 minutes to 2 hours per day.
Students will receive a total of 20 hours of service. Services will be delivered on school
campuses. If school campuses are not available, services will be delivered at a local
library, churches, YMCAs, and/or community centers.



* What is the absolute maximum nun er of students provider is able to service?
2500 students

* What will be needed for students to access the services (i.e.: transportation to a site
- where, how far from schools? Computer access - what kind, hook ups, internet
access, specialized equipment, etc.)?

Services will be provided on school campuses, and if school campuses are not
available, community-based centers will be used instead. In the case of the latter,
parents will need to provide transportation. Our program requires portable computing
devices such as computers, laptops, netbooks, or tablets; subscriptions to the online
learning software Study Island and Explode the Code Online; and connection to the
Internet. We will give each student free of charge to the student and school: a
computer (or computing device) and software licenses to our educational curricula.
Students will keep the computers upon program completion.

PROVIDER SERVICES

«  How will the provider ensure that content and instruction are consistent with the
content used by and instruction provided by the OUSD and aligned with California
state standards?

TutorWorks instruction is centered on SBE adopted English-Language Arts and
Mathematics Content Standards and the Reading/Language Arts and Mathematics
Curriculum Framaworks. The TutorWorks reading program focuses on reinforcement of
the five subcomponents of literacy acquisition: phonemic awareness, phonological
awareness, vocabulary development, fluency and reading comprehension. The
TutorWorks mathematics program focuses on five different strands of math skills:
numeracy, algebra and functions, geometry and measurement, statistical data analysis
and probability, and mathematical reasoning. The academic content of the sessions is
structured around computer-aided curricula and Internet-based instructional tools, with
one-on-one, small group and large group tutoring supporting student learning. Only
computer-aided curricula that address specific SBE adopted English-Language Arts and
Mathematics Content Standards are used during the sessions. In addition, coordination
with the classroom instruction is achieved through TutorWorks web-based interface.

Standards that they would like students to focus on during the sessions.
«  How do you ensure that the ILP is individually tailored to each student’s needs?

Upon enrollment in the TutorWorks program, students receive specific, individualized
achievement goals that are tailored to meet students’ learning needs. These
achievement goals, as well as the learning curriculum developed to help students’ meet
these goals, are based on diagnostic pre-tests from both the school program and
TutorWorks. They include Study Island assessments and results from summative
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assessments such as the California Standards Test. The goals and timetable for
student achievement are created in partnership with the school staff and parents, and
the intensity and length of the intervention for each student is set.

* In what content areas are providers prepared and qualified to provide support
services to students as per the proposal approved by the state of California?

English-Language Arts and Mathematics

* What are the qualifications of the employees used to provide SES services to
students?

TutorWorks uses a combination of credentialed teachers and para-professional staff.
All non-credentialed staff have either an AA degree, 48 semester units in college or
have successfully passed the Instructional Assistant exam. Para-professional staff also
must complete a certification process. Whenever possible, TutorWorks hires teachers
local to the school site to serve as Teacher Mentors.

+  What training, guidelines, and support do employees providing service receive?
(Describe completely the content of the training received by employees providing
service.)

The TutorWorks organization has an efficient system for staff professional development
and growth that directly relates to their qualifications and skills in effectively working with
and tutoring students. Certification is the process by which TutorWorks recognizes
employees for their competency in skills important to the success of TutorWorks
students and programs. The certification process includes graduated levels of
proficiency that correspond to increased staff responsibility and compensation. The
professional development program includes specific documentation, skill modules,
training modules, and a 30 hour on-site internship requirements. Examples of skill and
training modules are Tutoring Skills and Working with English Language Learners.

How does the provider guarantee that all provider employees are aware of child
abuse reporting procedures?

TutorWorks has a Comprehensive Site Safety Plan that includes child abuse reporting,
sexual harassmeant reporting, and crisis management procedures. TutorWorks provides
staff training to familiarize staff with the abuse reporting obligations and procedures as
specified in California Penal Code section 11166. TutorWorks staff members are
required to sign a statement that they will adhere to the abuse reporting obligations and
procedures as specified in California Penal Code section 11166.

TutorWorks provides staff training to familiarize staff with the reporting missing children
obligations and procedures as specified in California Education Code section 49370.
TutorWorks staff members are required to sign a statement that they will adhere to the
reporting missing children obligations and procedures as specified in California
Education Code section 49370.






learning needs. This approach allows the program to adjust to both school and student
needs. Students are divided into teams. Smaller teams and a smaller staff/student
ratio are created for students who need more individualized support, such as students
with disabilities cr English language learners. Such students may receive constant one-
on-one support, based on diagnosed and required student learning needs. This
classroom organizational structure further supports daily personal and cooperative
motivational objectives for students with our ribbon board team competitions and
awards ceremonies.

*  For Special lzducation students, how wili the provider ensure that supplemental
services provided for the student are consistent with the student’s Individualized
Education Plan (IEP), there is disability access and that any accommodations
necessary are made?

Through its differentiated and personalized instruction, TutorWorks is able to modify
both curriculum and goals for all learners. For students with disabilities, specific
modifications and accommodations are identified upon student enrollment in the
program and incorporated throughout their participation. For example, the time and
length of intervention are changed to accommodate student learning styles and needs.
Similarly, the distribution of time in computer-assisted instruction versus one-on-one
tutoring or small group tutoring is altered accordingly. During the one-on-one and small-
group tutoring sessions, students with disabilities have the opportunity for additional
instruction by credentialed teachers to gain greater conceptual understanding of
material and practice skills particular to their learning needs. In this way, the multiple
methods of tutoring accommodate the different learning styles of all students, both with
and without IEP’s and 504 plans. Since all instructional content is personalized, an
individual student’s goals and content in the tutoring program are modified as
necessary. Finally, to ensure that this instruction is coordinated with the student’s
school program, including IEP’s and 504 plans, TutorWorks staff work with the school
intervention coordinators and participate in school-based coordination meetings when
requested. TutorWorks is one of nine providers in the State of California (out of 185
approved providers) that received a designation by the State as a specialty provider to
serve students with disabilities and English language learners. The designation was
earned based on the program design and demonstrated results with students with
disabilities and English learners.

e For English l.earner students, how will the provider ensure that there is primary
language support provided for the student?

Each site has at least one bilingual staff member conversant in the language of a target
English learner population. These staff members utilize one-on-one and small-group
tutoring arrangements to help provide comprehensible input to the English Language
Learners as they navigate new curriculum challenges. In 2007, TutorWorks was one of
nine providers in the State of California (out of 185 approved providers) that received a
designation by the State as a specialty provider to serve students with disabilities and
English language learners. The designation was earned based on the program design
and demonstrated results with students with disabilities and English learners.



+  What is your organization’s student behavior policy and what behavior intervention
strategies dces your organization use?

TutorWorks abides by the schools’ or organization’s behavior policy, however, we also
have our own. TutorWorks’ behavior policy consists of nine basic rules and an
escalating rewards/punishment system.

Behavior expectations are set in the orientation meeting with students. We have a set of
specific rules that we explicitly teach students and an activity during orientation that
ensures that the students understand the rules. We also review the behavior policy with
the parents at the parent orientation. Students are always encouraged to use positive
behavior through our incentive system described above.

We reward students for positive behavior and have an escalating system of
consequences for negative behavior that includes warnings (i.e. check marks next to
names), parent phone calls, parent meetings and possible expulsion from the program.
Our warning system consists of the following:

Student Warning:

The student is first warned persone y by the tutor and informed of the additional
steps that will take place if positive behavior is not practiced. If there is constant
misbehavior on behalf of the class as a whole, the check marks system is put in
place in order to bring serenity to the group. At this time the tutor keeps track of the
students that are misbehaving by placing a check mark next to the student’s name.
This is visible to ali the students so that they are aware of the progress of the class.

Parent Phone Call/Meeting:

The tutor contacts the parents via a phone call to inform them of the student’s
behavior if he/she is repeatedly disrupting the tutoring. ttimes the parent is called
in for a meeting along with the student to reiterate the importance of positive
behavior and to provide a progress report to the parent.

Expulsion:
If the student’s disruption has not improved with the first warnings the student may

face expulsion from the program. Under special circumstances, when the principal
is open to participate, the tutors and parents are called to meet with the principal to
make a final decision on the expulsion of the students.

ASSESSMENT AND ACCOUNTABILITY

What instrument does the provider currently use as a pretest and as a posttest and
to monitor and assess student progress during services?

Student progress toward their individual goals is measured by the number of completed
curriculum units and summative tests such as Study Island and the California Standards
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Testto determine improvement in the academic skills addressed by the curriculum
goals. TutorWorks uses the number of curriculum units completed as both a formative
and summative measure because the automatic branching features of the software
prevent the student from completing a curriculum unit unless s/he has mastered the
material. Therefore this measure provides a strong indicator of progress towards
mastery of specific reading or math skills. TutorWorks also uses Study /sland as both a
formative and surnmative measure because it mirrors the California Standards Test and
provides feedback on the individual student’s knowledge of the content standards in the
given subject. The computer-based nature of these measures allows continuous real-
time assessmert of students’ progress towards their goals. Finally, the most important
summative assessments that TutorWorks uses to determine student growth and
program impact are the STAR test measures (California Standards Test). TutorWorks
analyzes student progress by comparing participants’ performance on the STAR tests to
the performance of a randomly selected, anonymous matched control group. The
analysis is shared with district staff. (In order to analyze STAR performance, the district
must provide TutorWorks with control group data.)

* Towhat degree do current assessment measures used by the provider reflect
California state content standards?

TutorWorks uses Study Island and the California Standards Testto measure progress.
Study Island mirrors the California Standards Test. The California Standards Test
assesses knowledge of the California state content standards. (See above.)

* Local education agencies are required to develop contracts that provide for the
termination of agreements with supplemental service providers if the provider is
unable to meet the goals or timelines of the agreement. How will the provider
ensure that timelines are being met and that students are making sufficient
progress toward learning goals? What does the provider currently include as a
“guarantee” to consumers of the effectiveness of their service?

TutorWorks ensures that timelines are being met and that students are making sufficient
progress toward learning goals by providing continuous daily assessment of students’
understanding of the content standards and progress. Moreover, parents can monitor
student progress from any computer with an Internet connection. TutorWorks doesn’t
currently have a guarantee, but our organization has been invited back to more than
92% of the schools we have served over the past ten years.

COMMUNICATION

* In addition to the required Attendance/Progress Reports after each 15 hours of
service, how will the provider regularly evaluate student pro ess and report
student progress to the parent?

Student progress is measured daily. Parents may access reports of student progress at
anytime from any computer with an Internet connection. While parents can access
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PI-GLD-VS (01/08)

(e) Any failure to make such inspections, adjustments, tests or servicing as the vendor has
agreed to make or normally underlakes to make in the usual course of business, in
connection with the distribution or sale of the products;

(fy Demonstration, installation, servicing or repair operations, except such operations
performed at the vendor’s premises in connection with sale of the product;

(1) Products which, after distribution or sale by you, have been labeled or relabeled or used
as a container, part or ingredient of any other thing or substance by or for the vendor.

(2) Tnis provision does not apply to any insured person or organization, from whom you have
acquired such products, or any ingredient, part or container, entering into, accompanying or
containing such products.

{3) This provision does not apply to any vendor included as an insured by an endorsement
issued by us and made a part of this Coverage Part.

(4) This provision does not apply if “bodily injury” or “property damage” included within the
“products-completed operations hazard” is excluded either by the provisions of the
Coverage Part or by endorsement.

H. Per Campus - General igregate

1. SECTIONI -L TS OF 3URANCE, Paragraph 2., is amended to the following:
The General Aggregate limit is the most we will pay:

a. For all sums which the insured becomes legally obligated ta nay as damages caused by

“occurrences” under SECTION | — ¢ RAGE, COVI A IDILY INJURY /4 D
PROPERTY DAM/ LIABILITY, and tor all medical exnenses raused by accidents under
SECTION | - COVI GE, COVYERA( C DICALF 3 which can be attributed only

to operations at a single designated “campus” shown in the Declarations.

(1) A separate General Aggregate Limit is applicabie to each single designated “campus” shown
in the Declarations and that limit is equal to the amount of the General Aggregate Limit
shown in the Declarations.

(2) The General Aggregate Limit is the most we will pay for the sum of aill damages under
COVERAGE A, except damages because of “bodily injury” or “property damage” included in
the “products-compieted operations hazard”, and for medical expenses under COVEF 3E C
regardless of the number of:

{(a) Insureds;
(b} Claims made or “suits” brought; or
(c) Persons or organizations making claims or bringing “suits”.

(3) Any payments made under COYERAGE A for damages or under COVERAGE C for medical
expenses shall reduce the General Aggregate Limit for that designated “campus”. Such
payments shall not reduce the General Aggregate Limit shown in the Declarations nor shall
they reduce any other General Aggregate Limit for any other designated “campus” shown in
the Declarations.

(4) The limits shown in the Declarations for Each Occurrence, Fire Damage and Medical
Expense continue to apply. However, instead of being subject to the General Aggregate
Limit shown in the Declarations, such limits will be subject to the applicable single
designated “campus” General Aggregate Limit.

2. SECTION V - DEFINITIONS is amended by adding the foltowing:
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PI-GLD-VS (01/C8)

“Campus” is defined as premises involving the same or connecting lots, or premises whose
connection is interrupted only by a street, roadway, waterway or right-of-way of a railroad.

I. Duties in the Event of Occur-~—-g, Claim or Suit

1.

The requirement in Paragraph 2.a. of SECTION IV - COMMERCIAL GENERAL LIABILITY
CONDITIONS that you must see to it that we are notified as soon as practicable of an "occurrence”
or an offense, applies only when the “occurrence” or offense is known to.

a. You, if you are an individual;
b. A partner, if you are a partnership; or
c. An executive officer or insurance manager, if you are a corporation.

The requirement in Paragraph 2.b. of SECTION IV - COMMERCIAL GENERAL LIABILITY
CONDITIONS that you must see to it that we receive notice of a claim or “suit” as soon as
practicable will not be considered breached unless the breach occurs after such claim or “suit” is

known to:
a. You, if you are an individual,

b. A partner, if you are a partnership; or
c. An executive officer or insurance manager, if you are a corporation.

J. Other Insurance ~ Primary Additional Insured

1.

If the written contract or agreement or permit requires this insurance to be primary for any person
or organization with whom you agree to include in SECTION Il - WHO IS AN INSURED, then
SECTION IV — COMMERCIAL GENERAL LIABILITY CONDITIONS, Subsection 4. Other

Insurance is replaced by the following:

if other valid and collectible insurance is available for a loss we cover under COVERAGE A of this
Coverage Part, our obligations are limited as follows:

a. Primary insurance - This insurance is primary. We will not seek contributions from other
insurance available to the person or organization with whom you agree to include in SECTION

Ii - WHO IS AN INSURED, except when 2. below applies.

b. Excess Insurance -This insurance is excess over any of the other insurance whether primary,
excess, contingent ar any other basis:

(1) That is Fire. Extended Coverage, Builder's Risk, Installation Risk or similar coverage for

“your work”;
(2) That is Fire, lightning or explosion insurance for premises rented to you; or temporarily

occupied by you with permission of the owner; or
{3) If the loss arises out of the maintenance or use of aircraft, “autos” or watercraft to the extent

not subject to SECTI{ | - COVERAGE, COVERAGE A BODILY INJURY AND
PROPERTY DAMAGE LIABILITY, Subsection 2. Exciusions, Paragraph g.

When this insurance is excess, we will have no duty under Coverages A or B to defend any
claim or "suit” that any other insurer has a duty to defend. If no other insurer defends, we will
undertake to do so, but we will be entitled to the insured’s rights against all those other

insurers.

When this insurance is excess over other insurance, we will pay only our share of the amount
of the loss, if any, that exceeds the sum of:
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Therefore, the insured can waive the insurer's Rights of Recovery prior to the occurrence of a loss,
provided the waiver is made in a written contract.

). Science Lahoratory “Occurrence”

SECTION1-C [(ERAGE, COVERAGE BODIl INJURY ) PROPERTY DAN 3E
Lis  LITY, Subsection 2. Exclusions, Paragraph f. does not apply to any “bodily injury” or “physical
damage” arising out of a fire or “occurrence” in any of your science laboratories while teaching is being

conducted in that laboratory, subject to a $50,000 per policy limit.

R. Medical Incident Liability-Nurse and Athleti~ " -ainer

1. SECTIONl —WHO IS/ INSURED, Subparagraph 2.a. (1) (d) is deleted and replaced by the
following:

(d) Arising out of his or her providing or failing to provide professional medical services. This
paragraph does not apply to a registered or practical nurse or athletic trainer, while acting within
the scope of his or her duties for the Named insured and arising out of a “rnedical incident”.

2. SECTION V —DEF TIONS, 13. is deleted and replaced by the following:

“Occutrence” means an accident, including continuous or repeated exposure to substantially the
same general harmful conditions, and “medical incident”.

.

3. The following definition is added to SECTION V — DEFINITI(  5:

“Medical incident” means any act or omission in the furnishing or failure to furnish professional
medical services by the insured or any person acting under the personat direction, control, or
supervision of the insured. Any such act or omission together with all related acts or omissions in
the furnishing of such services to any one person shall be considered one "medical incident”.

“Medical incident™ does not include any actual, alleged or threatened emotional, physical, or sexual
abuse of any patient or professional medical services recipient.
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