To

From

Board ‘eting Date
(To be completed by
Procurement)

Subject

Board of Education

Antwan Wilson, Superintendent

Professional Services Contract - The College Board
- Linked Learning

(site/department)

Action Requested

Background

A one paragraph
explanation of why
the consultant’s
services are needed.

Discussion

One paragraph
summary of the
scope of work.

Recommendation

Fiscal I »act

Attachments

www.ousc.k1/.ca.us

Ratification of professional services contract between Qakland Unified School
District and The College Board . Services to
be primarily provided to Linked Leaming

for the period of 08/01/2014 through 6/30/2015

To furnish the PSAT/NMSQT deliverables and reports to the schools designated by Oakland Unified

School District in Section Ii (List of Participating Schools) attached. Shifting this financial obligation from the
student to the district provides greater access for pre-junior students to the PSAT/NMSQT and initiates
students' earlier entry on the road to college.

The College Board's Early Participation Program ("Early Participation Program"} is an initiative to support the
involvement of alt students in the college-going process at an earlier age while there is still time to inform
instruction and learning, and increase students' readiness for college expectations. Additionally, eariier
involvement in the PSAT/NMSQT program will expose students to a wealth of college planning and
preparation tools to get and keep them actively involved in the process. The College Board supports this
initiative by providing districts with access to additional savings and associated deliverables when districts pay
to engage at least one entire grade of sophomore students in taking the PSAT/NMSQT ("Participating Grade").

Ratification of professional services contract between QOakland Unified School
District and The College Board . Services to
be primarily provided to Linked Learning

for the period of 08/01/2014 through 6/30/2015

Funding resource name (please spell out) [nvesting in Innovation (i3)
not to exceed 23,810.00

e Professional Services Contract including scope of work
e Fingerprint/Background Check Certification

e Insurance Certification

e TB screening documentation

¢ Statement of qualifications
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This Agreement is entered into between_The College Board

(CONTRACTOR) and Oakland Unified School District (OUSD). OUSD is authorized by Government Code Section 53060 to contract for
the furnishing of special services and advice in financial, economic, accounting, engineering, legal, and administrative matters with persons
specially trained, experienced, and competent to perform such services. CONTRACTOR warrants it is specially trained, experienced, and
competent to provide such services. The parties agree as follows:

1.

Rev. 9/4/2014 v1 Requisition No. R0151786 P.O. No.

Services: CONTRACTOR shall provide the (“Services” or “Work”) as described in Exhibit "A," attached hereto and incorporated
herein by reference.

Terms: CONTRACTOR shall commence work on 08/01/2014 , or the day immediately following approval by the Superintendent
if the aggregate amount CONTRACTOR has contracted with the District is below 3 84.100 in the current fiscal year; or, approval by the
Board of Education if the total contract(s) exceed $ 84,100, whichever is later. The work shall be completed no later than
6/30/2015

Compensation: OUSD agrees to pay CONTRACTOR for services satisfactorily rendered pursuant to this Agreement. The
compensation under this Contract shall not exceed Twenty Three Thousand, Eight Hundred Ten

Dollars (_23.810.00 } [per fiscal year], at an hourly billing rate not to exceed per hour. This sum shall be for

full performance of this Agreement and includes all fees, costs, and expenses incurred by Contractor including, but not limited to,
labor, materials, taxes, profit, overhead, travel, insurance, subcontractor costs, and other costs.

If CONTRACTOR will be compensated hourly for services provided under this Contract, CONTRACTOR shall describe in Exhibit "A,”
attached hereto, the specific scope of services to be delivered on an hourly basis to OUSD.

OUSD shali not be liable to CONTRACTOR for any costs or expenses paid or incurred by CONTRACTOR in performing services for
OUSD, except as follows:

Payment for Work shall be made for all undisputed amounts in monthly instaliment payments within forty-five (45) days after
CONTRACTOR submits an invoice to QUSD for Work actually completed and after OUSD’s written approval of the Work, or the
portion of the Work for which payment is to be made.

The granting of any payment by OUSD, or the receipt thereof by CONTRACTOR, shall in no way lessen the liability of CONTRACTOR
to correct unsatisfactory work, although the unsatisfactory character of that work may not have been apparent or detected at the time a
payment was made. Work, which does not conform to the requirements of this Agreement, may be rejected by the District and in that
case must be replaced by CONTRACTOR without delay.

Equipment and Materials: CONTRACTOR shall provide all equipment, materials, and supplies necessary for the performance of this

Agreement except:

which shall not exceed a total cost of

CONTRACTOR Qualifications / Performance of Services:

CONTRACTOR Qualifications: CONTRACTOR warrants it is specially trained, experienced, competent and fully licensed to provide
the Services required by this Agreement in conformity with the laws and regulations of the State of California, the United States of
America, and all local laws, ordinances and,/or regulations, as they may apply.

Standard of Care: CONTRACTOR warrants that CONTRACTOR has the qualifications and ability to perform the Services in a
professional manner, without the advice, control, or supervision of OUSD. CONTRACTOR's services will be performed, findings
obtained, reports and recommendations prepared in accordance with generally and currently accepted principles and practices of its
profession for services to California school districts.

Invoicing: Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to OUSD. All amounts paid by
OUSD shall be subject to audit by OUSD. Invoices shall include, but not be limited to: Contractor name, Contractor address, invoice
date, invoice number, purchase order number, name of school or department service was provided to, period of service, name of the
person performing the service, date service was rendered, brief description of services provided, number of hours of service, hourly
rate, total payment requested.

Notices: All notices and invoices provided for under this Agreement shall be in writing and either personally delivered during normal
business hours or sent by U.S. Mail (certified, return receipt requested) with postage prepaid to the other party at the address set forth
below:




Professional Services Contract

OUSD Representative: CONTRACTOR:
Name: _ Gretchen Livesey Name: Stacy Caldwell
Site /Dept.;_Linked Learning Title: Vice President
Address: 2607 Myrtle Street, Room 104 Address: 45 Columbus Avenue
Oakland, CA 94606 New York NY 10023
Phone: 1510 273-2373 Phone: (212) 373-8796
Email: gretchen.livesey@ousd k12.ca.us Email; hmclr®~~*collegeboard.org

Notice shall be effective when received if personally served or, if mailed, three days after mailing. Either party must give written notice
of a change of address.

Status of Contractor: This is not an employment contract. CONTRACTOR, in the performance of this Agreement, shall be and act
as an independent contractor.  CONTRACTOR understands and agrees that it and all of its employees shall not be considered
officers, employees, agents, partner, or joint venture of OUSD, and are not entitled to benefits of any kind or nature normally provided
employees of OUSD and/or to which OUSD’s employees are normally entitled, including, but not limited to, State Unemployment
Compensation or Worker's Compensation. CONTRACTOR shall assume full responsibility for payment of all Federal, State, and local
taxes or contributions, including unemployment insurance, social security and income taxes with respect to CONTRACTOR's
employees. In the performance of the work herein contemplated, CONTRACTOR is an independent contractor or business entity, with
the sole authority for controlling and directing the performance of the details of the work, OUSD being interested only in the results
obtained.

Insurance:
1. Unless specifically waived by OUSD, the following insurance is required:

i. If CONTRACTOR employs any person to perform work in connection with this Agreement, CONTRACTOR shall procure and
maintain at all times during the performance of such work, Workers' Compensation Insurance in conformance with the laws of
the State of California and Federal laws when applicable. Employers’ Liability Insurance shall not be less than One Million
Dollars ($1,000,000) per accident or disease.

Check one of the boxes below:

[E] CONTRACTOR is aware of the provisions of Section 3700 of the Labor Code which require every employer to be
insured against liability for workers' compensation or to undertake self-insurance in accordance with the provisions of
that code, and will comply with such provisions before commencing the performance of the Work of this Contract.

CONTRACTOR does not employ anyone in the manner subject to the workers' compensation laws of California.

ii. CONTRACTOR shall maintain Commercial General Liability insurance, including automobile coverage with limits of One
Million Dollars ($1,000,000) per occurrence for bodily injury and property damage. The coverage shall be primary as to
OUSD and shall name OUSD as an additional insured. Evidence of insurance must be attached. Endorsement of OUSD as
an additional insured shall not affect OUSD’s rights to any claim, demand, suit or judgment made, brought or recovered
against CONTRACTOR. The policy shall protect CONTRACTOR and OUSD in the same manner as though each were
separately issued. Nothing in said policy shall operate to increase the Insurer’s liability as set forth in the policy beyond the
amount or amounts shown or to which the Insurer would have been liable if only one interest were named as an insured.

ili. if CONTRACTOR is offering OUSD professional advice under this Contract, CONTRACTOR shall maintain Errors and
Omissions insurance or Professional Liability insurance with coverage limits of One Million Dollars ($1,000,000) per claim.

OR

iv. CONTRACTOR is not reguired to maintain any insurance under this agreement. (Completed and approved Waiver of
Insurance Form is required from OUSD’s Risk Management.) Waiver of insurance does not release CONTRACTOR from
responsibility for any claim or demand.

Licenses and ermits: CONTRACTOR shall obtain and keep in force all licenses, permits, and certificates necessary for the
performance of this Agreement.

. Assignment: The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the express

prior written consent of OUSD.

Non-Discrimination: It is the policy of OUSD that in connection with all work performed under Contracts there be no discrimination
because of race, color, ancestry, national origin, religious creed, physical disability, medical condition, marital status, sexual
orientation, gender, or age; therefore, CONTRACTOR agrees to comply with applicable Federal and California laws including, but not
limited to, the California Fair Employment and Housing Act beginning with Government Code Section 12900 and Labor Code Section
1735 and QUSD policy. in addition, CONTRACTOR agrees to require like compliance by all its subcontractor(s). CONTRACTOR
shall not engage in unlawful discrimination in employment on the basis of actual or perceived; race, color, national origin, ancestry,
religion, age, marital status, pregnancy, physical or mental disability, medical condition, veteran status, gender, sex or sexual
orientation.

Rev. 9/4/14 Page 2 of 6
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13.

14.

15.

16.

17.

18.

20.

21.

22.

Drug-Free / Smoke Free Policy: No drugs, alcohol, and/or smoking are allowed at any time in any buildings and/or grounds on
QOUSD property. No students, staff, visitors, CONTRACTORS, or subcontractors are to use controlled substances, alcoho! or tobacco
on these sites.

Indemnification: CONTRACTOR agrees to hold harmless, indemnify, and defend OUSD and its officers, agents, and employees
from any and all claims or losses accruing or resulting from injury, damage, or death of any person, firm, or corporation in connection
with the performance of this Agreement. CONTRACTOR aiso agrees to hold harmless, indemnify, and defend OUSD and its elective
board, officers, agents, and employees from any and all claims or losses incurred by any supplier, contractor, or subcontractor
furnishing work, services, or materials to CONTRACTOR in connection with the performance of this Agreement. This provision
survives termination of this Agreement.

Copyright/Trademark/Patent/Ownership: CONTRACTOR understands and agrees that all matters produced under this Agreement
shall become the property of OUSD and cannot be used without OUSD's express written permission. QUSD shall have all right, title
and interest in said matters, including the right to secure and maintain the copyright, trademark, and/or patent of said matter in the
name of OUSD. CONTRACTOR consents to use of CONTRACTOR's name in conjunction with the sale, use, performance and
distribution of the matters, for any purpose and in any medium. These matters include, without limitation, drawings, plans,
specifications, studies, reports, memoranda, computation sheets, the contents of computer diskettes, artwork, copy, posters,
billboards, photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, source codes or any other
original works of authorship, or other documents prepared by CONTRACTOR or its Sub-CONTRACTORSs in connection with the
Services performed under this Agreement. All works shall be works for hire as defined under Title 17 of the United States Code, and
all copyrights in those works are the property of OUSD.

Waiver: No delay or omission by either party in exercising any right under this Agreement shall operate as a waiver of that or any
other right or prevent a similar subsequent act from constituting a violation of the Agreement.

Termination: OUSD may at any time terminate this Agreement upon 30 days prior written notice to CONTRACTOR. OUSD shall
compensate CONTRACTOR for services satisfactorily provided through the date of termination. In addition, OUSD may terminate this
Agreement for cause should CONTRACTOR fail to perform any part of this Agreement. In the event of termination for cause, OUSD
may secure the required services from another contractor. If the cost to OUSD exceeds the cost of providing the services pursuant to
this Agreement, CONTRACTOR shall pay the additional cost.

Conduct of CONTRACTOR: By signing this Agreement, CONTRACTOR certifies compliance with the following requirements and will
provide QUSD with evidence of staff qualifications, which include:

1. Tuberculosis Screening: CONTRACTOR is required to screen employees who will be working at OUSD sites for more than six
hours. CONTRACTOR affirms that each employee has current proof of negative TB testing on file and TB results are monitored.

2. Fingerprinting of Employees and Agents. The fingerprinting and criminal background investigation requirements of Education
Code section 45125.1 apply to CONTRACTOR’s services under this Agreement and CONTRACTOR certifies its compliance with
these provisions as follows: “CONTRACTOR certifies that CONTRACTOR has complied with the fingerprinting and criminal
background investigation requirements of Education Code section 45125.1 with respect to all CONTRACTOR’s employees,
subcontractors, agents, and subcontractors’ employees or agents (“Employees”) regardiess of whether those Employees are paid
or unpaid, concurrently employed by OUSD, or acting as independent contractors of CONTRAC DR, who may have contact with
OUSD pupils in the course of providing services pursuant to the Agreement, and the California Department of Justice has
determined that none of those Employees has been convicted of a felony, as that term is defined in Education Code section
45122.1. Contractor further certifies that it has received and reviewed fingerprint results for each of its Employees and Contractor
has requested and reviews subsequent arrest records for all Employees who may come into contract with QUSD pupils in
providing services to the District under this Agreement.

In the event that OUSD, in its sole discretion, at any time during the term of this contract, desires the removal of any CONTRACTOR
related persons, employee, representative or agent from an 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.

No Rights in Third Parties: This Agreement does not create any rights in, or inure to the benefit of, any third party except as
expressly provided herein.

OUSD’s Evaluation of CONTRACTOR and C( 't .TOR’s Emph and/or tractors. OUSD may evaluate
CONTRACTOR’s work in any way that OUSD is entitled to do so pursuant to applicable law. The OUSD’s evaluation may include,
without limitation:

1. Requesting that OUSD employee(s) evaluate the CONTRACTOR and the CONTRACTOR’s employees and subcontractors and
each of their performance.

2. Announced and unannounced observance of CONTRACTOR, CONTRACTOR's employee(s), and/or subcontractor(s).

Limitation of QUSD Liability: Other than as provided in this Agreement, OUSD's financial obligations under this Agreement shall be
limited to the payment of the compensation provided in this Agreement. Notwithstanding any other provision of this Agreement, in no
event, shall OUSD be liable, regardiess of whether any claim is based on contract or tort, for any special, consequential, indirect or
incidental damages, including, but not limited to, lost profits or revenue, arising out of, or in connection with, this Agreement for the
services performed in connection with this Agreement.

Confidentiality,: CONTRACTOR and all CONTRACTOR's agents, personnel, employee(s), and/or subcontractor(s) shall maintain the
confidentiality of all information received in the course of performing the Services. CONTRACTOR understands that student records
are confidential and agrees to comply with all state and federal laws concerning the maintenance and disclosure of student records.
This requirement to maintain confidentiality shall extend beyond the termination of this Agreement. Contractors will be permitted
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23.

24,

25.

26.

27.

28.

29.

30.

31.

access to student data only where permissible under state and federal law and only after executing OUSD’s Confidentiality Agreement
Regarding Student Data.

Conflict of Interest: CONTRACTOR shalil abide by and be subject to all applicable, regulations, statutes or other laws regarding
conflict of interest. CONTRACTOR shall not hire any officer or employee of OUSD to perform any service by this Agreement without
the prior approval of OUSD Human Resources.

CONTRACTOR affirms to the best of his/herfits knowledge, there exists no actual or potential conflict of interest between
CONTRACTOR's family, 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 QUSD’s attention in writing.

Through its execution of this Agreement, CONTRACTOR acknowledges that it is familiar with the provisions of section 1090 et seq.
and section 87100 ef seq. of the Government Code of the State of California, and certifies that it does not know of any facts which
constitute a violation of said provisions. In the event CONTRACTOR receives any information subsequent to execution of this
Agreement which might constitute a violation of said provisioris, CONTRACTOR agrees it shall notify OUSD in writing.

Certification Regarding Debarment, Suspension, Ineligit (y and Voluntary Ex ision. CONTRACTOR certifies to the best of
his/her/its knowledge and belief, that it and its principals are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal department or agency according to Federal Acquisition
BPanulatian Quihnart 94, and by signing this contract, certifies that this vendor does not appear on the Excluded Parties List

Litigation: This Agreement shall be performed in Oakland, California and is governed by the laws of the State of California. The
Alameda County Superior Court shall have jurisdiction over any state court litigation initiated to enforce or interpret this Agreement.

Incorporation of Recitals and Exhibits: The Recitals and each exhibit attached hereto are hereby iricorporated herein by reference.

Integration/Entire Agreement of Parties: This Agreement constitutes the entire agreement between the Parties and supersedes all
prior discussions, negotiations, and agreements, whether oral or written. This Agreement may be amended or modified only by a
written instrument executed by both Parties.

Counterparts: This Agreement and all amendments and supplements to it may be executed in counterparts, and all counterparts
together shall be construed as one document.

Signature Authority: Each party has the full power and authority to enter into and perform this Agreement, and the person signing
this Agreement on behalf of each Party has been given the proper authority and empowered to enter into this Agreement.

Contract Contingent on Governing Board Approval: OUSD shall not be bound by the terms of this Agreement until it has been
formally approved by OUSD’s Governing Board, and no payment shall be owed or made to CONTRACTOR absent formal approval.
This Agreement shall be deemed to be approved when it has been signed by the Board of Education, and/or the Superintendent as its
designee.

W-9 Form: If CONTRACTOR is doing business with OUSD for the first time, complete and return with the signed Contract the W-9
form.

OAKLAND UNIFIED SCHOOL DISTRICT CONTRACTOR

Jriadwie

sStacy Caiawen

Vice President
Print Name, Title

Secretary, Board of Education

Form approved by OUSD General Counsel for 2014-15 FY

File ID Number:
Introduction Da
Enactment Nurr
E Date
B
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EXHIE T “A” :
[IF A CONTRACTOR PROVINES AN >CEPTABLE DESCRIPTIOI 1 " OF A PROPOSAL, THAT
DESCRIPTION OF SERVICES AY BE ATTACHED WITHOUT Y- LIMITATIONS, ETC., FROM THAT

PROPOSAL ]

1. Description of Services to be Provided: Provide a description of the service(s) the contractor wiil provide. Be specific
about what service(s) OUSD is purchasing and what this Contractor will do.

To furnish the PSAT/NMSQT deliverables and reports to the schools designated by Oakland Unified School District in Section I} (List of
Participating Schoois).

The College Board's Early Participation Program ("Early Participation Program”) is an initiative to support the involvement of all students in the
college-going process at an earlier age while there is still time to inform instruction and learning, and increase students’ readiness for college
expectations. Additionally, earlier involvement in the PSAT/NMSQT program will expose students to a wealth of college planning and preparation
tools to get and keep them actively involved in the process. The College Board supports this initiative by providing districts with access to additional
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immediately cease all use of the applicable deliverables and purge any and all software, content, and materials from
Client’s computer systems, storage media and files, and all copies thereof, as applicable, and (b) promptly return or
destroy, at College Board’s direction, content and materials, and all copies thereof, and all other confidential
information of College Board then in Client’s possession or under Client’s control. Upon termination of this
Agreement, the College Board shall terminate Client’s access to any systems to which Client has access under this
Agreement.

222 a al ayment pon rm ation. Client will compensate the College Board for all
services performed, products furnished, and licenses granted, including any costs associated with the initial
deployment of resources in preparation for providing the services under this Agreement, through the effective date
of any termination in accordance with invoices issued or to be issued by the College Board.

2.2.3  Availability o1 eliverables. In addition to its other rights hereunder, the College Board
may cease making certain Deliverables commercially available at any time by providing Client sixty (60) days
written notice. In such event, the College Board will cease furnishing such Deliverable(s) under this Agreement and
the Agreement shall continue in full force and effect, except for provisions specifically affecting such
Deliverable(s). The College Board will refund Client any fees paid for the unused portion of such Deliverable(s).

3.0 Fees and Payment. Client shall pay those fees set forth in each Schedule for the services and deliverables
furnished during the 2014-2015 implementation year. Unless otherwise indicated in a Schedule, payment terms are
Net 30.

4.0 ixes. Client agrees to pay any sales, use, value added or other taxes or import duties (other than the
College Board’s corporate income taxes) based on, or due as a result of, any fees paid to the College Board under
this Agreement, unless Client is exempt from such taxes as the result of Client’s corporate or government status and
Client has furnished the College Board with a valid tax exemption certificate.

5.0 Representations and  irranties.

s Av ority. Client represents and warrants that it is empowered under applicable state laws to enter
into and perform this Agreement and it has caused this Agreement to be duly authorized, executed, and delivered.

5.2 C :ge Board Services Warranty. The College Board represents and warrants that it shall
perform its obligations under this Agreement in a professional, workmanlike manner.

53 College Boa Disclaimer «  Implied anties. EXCEPT AS PROVIDED ABOVE, THE
COLLEGE BOARD MAKES NO WARRANTIES WHATSOEVER AND PROVIDES THE SERVICES AND
DELIVERABLES, AS APPLICABLE, ON AN “AS 1S” AND “AS AVAILABLE” BASIS. THE COLLEGE
BOARD HEREBY DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, OR
STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY [IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT OF THIRD
PARTY RIGHTS. THE COLLEGE BOARD DOES NOT WARRANT THE OPERATION OF THE
DELIVERABLES TO BE UNINTERRUPTED OR ERROR-FREE OR THAT ALL DEFICIENCIES OR ERRORS
ARE CAPABLE OF BEING CORRECTED. FURTHERMORE, THE COLLEGE BOARD DOES NOT
WARRANT OR MAKE ANY REPRESENTATIONS REGARDING THE USE OF THE DELIVERABLES OR
THE RESULTS OBTAINED THEREFROM OR THAT THE DELIVERABLES WILL SATISFY CLIENT’S
REQUIREMENTS.

6.0 Limitation of Liability. TO THE EXTENT PERMITTED BY LAW, AND NOTWITHSTANDING ANY
OTHER PROVISION OF THIS AGREEMENT, THE TOTAL LIABILITY, IN THE AGGREGATE, OF THE
COLLEGE BOARD AND ITS OFFICERS, TRUSTEES, PARTNERS, EMPLOYEES, AGENTS AND THE

College Readiness Svstem™ Solutions Agreement Page 2 of 12
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COLLEGE BOARD’S SUBCONTRACTORS AND CONSULTANTS, AND ANY OF THEM, TO CLIENT AND
ANYONE CLAIMING BY, THROUGH OR UNDER CLIENT, FOR ANY AND ALL CLAIMS, LOSSES,
COSTS, OR DAMAGES WHATSOEVER ARISING OUT OF, RESULTING FROM OR IN ANY WAY
RELATED TO THIS AGREEMENT OR THE WORK PERFORMED BY THE COLLEGE BOARD PURSUANT
TO THIS AGREEMENT FROM ANY CAUSE OR CAUSES, INCLUDED BUT NOT LIMITED TO THE
NEGLIGENCE, PROFESSIONAL ERRORS OR OMISSIONS, STRICT LIABILITY OR BREACH OF
CONTRACT OR WARRANTY EXPRESS OR IMPLIED OF THE COLLEGE BOARD OR THE COLLEGE
BOARD’S OFFICERS, TRUSTEES, PARTNERS, EMPLOYEES, AGENTS, SUBCONTRACTORS OR
CONSULTANTS OR ANY OF THEM, SHALL NOT EXCEED THE ACTUAL AMOUNT PAID TO THE
COLLEGE BOARD UNDER THIS AGREEMENT FOR THE SPECIFIC DELIVERABLE SUBJECT TO THE
DAMAGES CLAIM.

IN NO EVENT SHALL EITHER PARTY, THEIR AFFILIATES OR THEIR SUBCONTRACTORS BE LIABLE
FOR ANY SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES
(INCLUDING, BUT NOT LIMITED TO, ANY DAMAGES FOR LOSS OF PROFITS OR SAVINGS, LOSS OF
USE, BUSINESS INTERRUPTION OR THE LIKE), EVEN [F SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

7.0 Indemnification. To the extent permitted by law and notwithstanding any other provision of this
Agreement, Client agrees to indemnify, hold harmless, and defend the College Board from and against any and alt
liabilities, demands, claims, fines, penalties, damages, forfeitures, and suits, together with reasonable attorneys’ and
witnesses’ fees and other costs and expenses of defense and settlement, which the College Board may incur, become
responsible for or pay out as a result of death or bodily injury or threat thereof to any person, destruction of or
damage to any property, contamination of or adverse effect on natural resources or the environment, any violation of
local state or federal laws, regulations, or orders, or any other damages claimed by third parties (collectively,
“Damages”) provided, however, that Client shall not be obligated to indemnify the College Board to the extent such
Damages are caused directly by the negligence or willful misconduct of the College Board.

8.0 Ownership of Inte ctual Property. Client agrees and acknowledges that all intellectual property
provided under or pertaining to the Agreement, including, but not limited to, any College Board publications,
College Board website(s), CD-ROMs, videos, examinations, and all items contained therein, including all copies
thereof, all data and score reports and any parts thereof, all copyrights, trademarks, trade secrets, patents, and other
similar proprietary rights are the sole and exclusive property of the College Board. Nothing in this Agreement
should be interpreted to indicate that the College Board is passing its proprietary rights in and to the College Board
Intellectual Property to the Client except as specifically provided under a particular Schedule.

9.0 Miscellaneous.

9.1 Co :ration. Client shall cooperate fully with College Board, its agents, consultants, and
subcontractors and provide all assistance as reasonably necessary for the College Board to furnish the Deliverables
as applicable, including but not limited to: (a) fulfilling its obligations under the applicable Schedule and (b) other
assistance reasonably required by College Board to fulfill its obligations under this Agreement.

9.2 Force jjeure. No party will be responsible to the other, and such shall not be grounds to
terminate this Agreement, for disruptions in usage of the Deliverables caused by acts of God, acts of terrorism,
government action, curtailment of transportation facilities, Client’s failure to cooperate as described in Section 9.1
(Cooperation), labor strikes, governmental authority, or all other events beyond the reasonable control of the party
claiming rights under this Section (a “Force Majeure Event™); provided that the College Board shall have a duty to
reasonably mitigate, or cause to be mitigated, any such disruptions (or parts thereof). The College Board’s obligation
to furnish the Deliverables shall be suspended (or reduced, as applicable) during the period and to the extent that
provision of the Deliverables is disrupted by the Force Majeure Event, without such suspension or disruption

constituting a material breach of its obligations under this Agreement.
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93 Governing aw. This Agreement is governed by the laws of the State of California, U.S.A. Any
dispute or controversy arising out of or relating to this Agreement or otherwise shall be determined by a court of
competent jurisdiction; provided, however, that prior to the instigation of any such action (other than an action for
equitable relief) a meeting shall be held at a mutually agreed upon location, attended by individuals with decision-
making authority to attempt in good faith to negotiate a resolution of the dispute. If within forty-five (45) days after
such meeting the parties have not succeeded in resolving the dispute, either party may proceed at law, or in equity,
in a court of competent jurisdiction.

9.4 Notices. All notices or other communications hereunder shall be deemed to have been duly given and made
if in writing and if served by personal delivery upon the party for whom it is intended on the day so delivered, if
delivered by registered or certified mail, return receipt requested, or by courier service on the date of its receipt by
the intended party (as indicated by the records of such of the U.S. Postal Service or the courier service), or if sent by
e-mail, or if not a business day, the next succeeding business day, provided that the email sender retains
confirmation of a “read-receipt” which acknowledges recipient’s opening of such email, or if not available, promptly
confirms by telephone confirmation thereof, to the person at the address set forth below, or such other address as
may be designated in writing hereafter, in the same manner, by such person:

To College Board: With a copy to ) ent:
K-12 Contract Management Legal Department Gretchen Livesey
Director

The College Board The College Board Oakland Unified School District
45 Columbus Avenue 45 Columbus Avenue 2607 Myrtle St., Room 104
New York, NY 10023 New York, NY 10023 Oakland, CA 94607
Tel: (212) 373-8796 Tel: (212) 713-8000 Tel: (510) 273-2373
Email: Email:
contractsmanagement@collegeboard.org Legalnotice@collegeboard.org

9.5 ul city. Each party agrees to promptly inform the other party of all media inquiries prior to

responding thereto and to permit the other party to review and approve prior to release any press releases regarding
the products, services, and deliverables provided for under this Agreement.

9.6 elationship of the I ties. The relationship of the Client and the College Board is that of
independent contractors. Neither party nor their employees are partners, agents, employees, or joint ventures of the
other party. Neither party shall have any authority to bind the other party to any obligation by contract or otherwise.
The College Board, its employees, and agents shall not be considered employees of the Client while performing
these services and will not be entitled to fringe benefits normally accruing to employees of the Client. Client and the
College Board recognize and agree that the College oard is an independent contractor.

9.7 Third-Party Rights. Nothing contained in this Agreement, express or implied, establishes or
creates, or is intended or will be construed to establish or create, any right in or remedy of, or any duty or obligation
to, any third party.

9.8 Survival. It is agreed that certain obligations of the parties under this Agreement, which, by their
nature would continue beyond the termination, cancellation, or expiration of this Agreement, shall survive
termination, cancellation, or expiration of this Agreement, including without limitation, payment, ownership of
intellectual property, representations and warranties, limitation of liability, confidential and proprictary information,
indemnification, term and termination, and Section 9 (Miscellaneous) herein.
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9.9 Amendment; tiver. Any provision of this Agreement may be amended or waived if, and only
if, such amendment or waiver is in writing and signed, in the case of an amendment, by the parties, or in the case of
a waiver, by the party against whom the waiver is to be effective. No failure or delay by any party in exercising any
right, power, or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
or the exercise of any other right, power, or privilege. Except as otherwise provided herein, the rights and remedies
herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.

9.10 Severability. The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof. If any
provision of this Agreement, or the application thereof to any person or entity or any circumstance, is invalid or
unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry out so far as may
be valid and enforceable provision and (b) the remainder of this Agreement and the application of such provision to
other persons, entities, or circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any
other jurisdiction.

9.11 Order of Prece nce. In the event of conflict between the terms and conditions of any Schedule
and the Agreement the terms and conditions of the Schedule shall prevail. The parties acknowledge and agree that
each shall construe the terms, covenants, and conditions set forth in this Agreement, including each Schedule hereto,
as consistent with one another insofar as possible, so as to give effect to the fullest extent possible to each particular
clause. Client shall remit any Client-issued purchasing documents such as a contract or purchase order prior to the
scheduled delivery of any License or Deliverable to ensure prompt payment for services and deliverables received
under this Agreement (“Client Purchase Order”). Notwithstanding anything to the contrary, the parties hereby
acknowledge and agree that the Client Purchase Order shall be subject to the terms and conditions of this Agreement
and this Agreement shall override any terms and conditions included in the Client Purchase Order. Client
acknowledges and agrees that the College Board may delay and/or withhold furnishing Licenses or Deliverables if
Client fails to issue the Client Purchase Order for such License or Deliverable, as applicable, prior to the scheduled
delivery date for such License or Deliverable.

9.12 Headings. Headings contained in this Agreement are for reference purposes only. They shall not
affect in any way the meaning or interpretation of this Agreement.

itegration, Execution and Delivery. The Agreement includes the Schedules attached hereto and
constitutes the entire agreement between the College Board and Client and supersedes all prior written or oral
understandings, bids, offers, negotiations, or communications of every kind concerning the subject matter of this
Agreement, including any Client Purchase Order. No course of dealing between parties and no usage of trade shall
be relevant to supplement any term used in the Agreement. Acceptance or acquiescence in a course of performance
rendered under the Agreement shall not be relevant to determine the meaning of the Agreement and no waiver by a
party of any right under the Agreement shall prejudice that party's exercise of that right in the future. This
Agreement may be executed through signatures to any number of counterparts, each of which shall be deemed an
original, which together will constitute one Agreement. Delivery of an executed counterpart of this Agreement by
electronic transmission shall be equally as effective as delivery of an original executed counterpart of this
Agreement. Any party delivering an executed counterpart of this Agreement by electronic transmission also shall
deliver an original executed counterpart of this Agreement but the failure to deliver an original executed counterpart
shall not affect the validity, enforceability, and binding effect of this Agreement. The foregoing execution and
delivery shall apply to this Agreement.
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O: _ANDI1 [ED SC OOLDIS" ICT

Signature

Antwan Wilson Stacy Caldwell
Name Name
Superintendent Vice President
Title Title

Date ELC

e
——

James Harris
President, Board of Education

College Readiness Svstem™ Solutions Agreement Page 6of 12
Template Issued by College Bourd Legal 02/14



Contract # 2015S-K12-25809

I. SCOPE' "WORK

The College Board’s Early Participation Program (“Early Participation rogram”) is an initiative to
support the involvement of all students in the college-going process at an earlier age while there is still
time to inform instruction and learning, and increase students’ readiness for college expectations.
Additionally, earlier involvement in the PSAT/NMSQT program will expose students to a wealth of
college planning and preparation tools to get and keep them actively involved in the process. The College
Board supports this initiative by providing districts with access to additional savings and associated
deliverables when districts pay to engage at least one entire grade of sophomore students in taking the
PSAT/NMSQT (“Participating Grade”). Shifting this financial obligation from the student to the district
provides greater access for pre-junior students to the PSAT/NMSQT and initiates students” earlier entry
on the road to college.

The College Board shall furnish the PSAT/NMSQT and the following deliverables and reports (“Services
and Deliverables”) to the schools designated by the Client in the Section III (List of Participating Schools)
(“Participating Schools™).

A. Description of Services and eliverables.

1. Standard PSA NMSQT Program De"-~ " "~

1.1 PSAT/NMSQT test materials (student guides and test booklets)
1.2 PSAT/NMSQT Score Report Plus (two copies per student)
1.3 Official Educator Guide to the PSAT/NMS(C  (one per school)

1.4 School-level Summary Reports (one per school) (Available for schools testing at least 50 sophomores and 50 juniors.
All other schools receive statistical summary reports).

1.5 ScoreWrite: A Guide to Preparing for the SAT Essay (online access)

1.6 School-level Summary of Answers and Skills (SOAS) Reports (Available for schools testing at least 50
sophomores and 50 juniors. All other schools receive statistical summary reports)

1.7 School-level AP Potential™ access

1.8 My College QuickStart™ access, including . 'Road™, for students who take the PSAT/NMSQT

2. Early Participation Program D  verables

2.1 Unused test fees waived for all Participating Schools

2.2 District-level AP Potential access for multi-high school districts

2.3 District-level Summary of Answers and Skills (SOAS) Report for multi-high school districts
2.4 District-level Student Data Disk *

2.5 District-level System Summary Report

* The data will be provided on CD-ROM in the file format specified in the College Readiness Budget Schedule. It is the
responsibility of the District to share this data with Participating Schools.

College Readiness System™ Solutions Agreement Page 7 of 12
Template Issued by College Bourd Legal 02/14









Contract # 2015S-K12-25809

Clients will be charged a fixed fee based on enrollment, regardless of how many students actually take the
PSAT/NMSQT examination. The enrollment and total cost indicated in the Budget Schedule are
estimates; the Client will be given an opportunity to adjust and review the enrollment in the fall to
determine their final fee.

If the Client determines, after the signing of this Schedule, that the enrollment figures provided herein are
incorrect by more than 5% (increase or decrease), the Client must provide the College Board with the
adjusted enrollment figures, and identify how and where College Board may confirm this information.
The Client shall send the updated enrollment figures and an official enrollment report or references, on
official letterhead, to: PSAT/NMSQT Early Parti on Program, College Board, 45 Columbus Avenue,
New York, NY 10023 no later than October !

Notwithstanding the foregoing, after the administration of the exam, the College Board may request a
verification of enrollment by Participating Grade from the Client. If enrollment figures provided by the
Client based on such request, differ from those provided herein, the College oa  will adjust the total
cost of the Schedule to account for either increases or decreases in enrollment. Additionally, in the event
actual participation in a articipating Grade exceeds the Client’s enrollment figures indicated herein, the
Client shall remit payment to the College Board for any additional students at 2 full test fee of $14.00
per student. The College Board will cooperate with the Client regarding the time to remit payment for
such fees.

No student participating under this Schedule will be assessed an individual fee for taking the
PSAT/NMSQT examination. Furthermore, there are no fee waivers granted for juniors should they be
covered under this Schedule.
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V. ( IENT ( AC ‘OF A
Primary’ Data Recipient’ Billing’

Name: Gretchen Livesey Jean Wing Cynthia Slater
Title: Director Executive irector Business Manager
Address: 2607 Myrtle St., Room 104 1011 Union Street, Annex Bldg. | 2607 Myrtle St., Room 104
City/State/Zip: | Oakland, CA 94607 Oakland, CA 94607 Qakland, CA 94607
Phone: (510) 273-2373 (510)451-4164 Ext. 1119 (510) 273-2373
Fax: (510)451-1814
Email: gretchen.livesey@ousd.k12.ca.us Jean. Wing@ousd.k12.ca.us cynthia.slater@ousd.k12.ca.us

3 The person to whom the College Board should direct primary communications.

4 The person to whom the College Board should send the data/data access information for this Schedule, if different from the
Primary Contact.

5 The person to whom the College Board should send the invoice for this Schedule, it different from the Primary Contact.
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DGET ° E
Quantity  Unit Price Cost Discount  Total Cost
Year 4: 2014-2015 Products and Services
PSAT/NMSQT District Level Student Data File - ASCII 1 $50.00 {5000 000 $50.00
PSAT/NMSQT District Level Student Data File - Excel Ready 1 $50.00 30.00
PSAT/NMSQT EPP Fixed-Fee 10th Grade 1980 $14.00 $23,760.00
Sub Total for Year 4: 2014-2015 P~ yets qnd C-vinae $23,810.00

Total 327,821 $23,810.00
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1. Dr. Sid Salazar, Superintendent, Alvord Unified School District
951-509-5030,

2. Dr. Al Mijares, Superintendent, Orange County Office ol ducation
714-966-4000.



The College Board is a not-for-profit membership association whose mission is to connect
students to college success and opportunity. Founded in 1900, the association is composed of
more than 6,000 schools, colleges, universities and other educational organizations. Each year,
the College Boar serves seven million students and their parents, . 000 high schools, and
3,500 colleges through major programs and services incc e adn  sions, guidance,
assessment, financial aid, enrollment, and teaching and l¢  ing. Inad tion to its main offices
in New York, NY and Reston, VA, the College Board maintains six regional offices to better
serve schools and districts nationwide. The Western Regional Office (WRO) serves the state of
California, connecting the ¢ 1cators of the state with the staff and resources of the College
Board to advance college readiness and success Hrstud: ts in Oreg

The SAT® was developed in 1926, followed by the PSA 'NMSQT®' in 1959, giving the
College Board over 80 years of experience in the administration and score reporting of national
assessments. The College Board is committed to the rinciples of excellence and equity, and that
commitment is embodied in: of its programs, services, activities, an concerns.

'PSAT/NMSQT is a registered trademark jointly owned by the College Board and the National Merit Scholarship
Corporation, and should be so noted in all communications






Professional Services Contract

2.

Specific Outcomes: What are the expected outcomes from the services of this Contract? Be specific. For example, as a result
of the service(s): 1) How many more Oakland children are graduating from high school? 2) How many more Oakland children are
attending school 95% or more? 3) How many more students have meaningful internships and/or paying jobs? 4) How many more
Oakland children have access to, and use, the health services they need? Provide details of program participation (Students
will...) and measurable outcomes (Participants will be able to...). NOT THE GOALS OF THE SITE OR DEPARTMENT.

Shifting this financial obligation from the student to the district provides greater access for pre-junior students to the PSAT/NMSQT and initiates
students’ earlier entry on the road to college.

3. Alignment with District Strategic lan: Indicate the goals and visions supported by the services of this contract:

(Check all that apply.)

(O Ensure a high quality instructional core Prepare students for success in college and careers
(O Develop social, emotional and physical health [0 Safe, healthy and supportive schools

@ Create equitable opportunities for learning [ Accountable for quality

(O High quality and effective instruction [ Full service community district

Alignment with Community School Strategic! ¢ an-CS! usi  State or Federal Funds):

Please select:
(O Action item included in Board Approved CSSSP (no additional documentation required) — ltem Number:

[] Action ltem added as modification to Board Approved CSSSP — Submit the following documents to the Resource
Manager either electronically via email of scanned documents, fax or drop off.

1. Relevant page of CSSSP with action item highlighted. Page must include header with the word “Modified”, modification
date, school site name, both principal and school site council chair initials and date.
Meeting announcement for meeting in which the CSSSP modification was approved.
Minutes for meeting in which the CSSSP modification was approved indicating approval of the modification.

4. Sign-in sheet for meeting in which the CSSSP modification was approved.
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