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Subject Amendment No. 1 - Service Agreement and Data Sharing Agreement 

Ask of the Board Approval by the Board of Education of Amendment No. 1, Services Agreement No-
Cost and Data Sharing Agreement by and between the District and Oakland Natives 
Gives Back (ONGB), for the period of June 1, 2022 through June 30, 2025, at no cost 
to the District. 

Background Oakland Natives Gives Back (ONGB) is non-profit organization committed to 
addressing chronic absenteeism in OUSD. They have partnered with schools to 
implement the Every Day Counts Attendance Challenge and Kindergarten 
Attendance Challenge to raise student and parent awareness of the importance of 
daily school attendance.  

Discussion The amended Services Agreement – No Cost updates the services provided by 
ONGB to support schools attendance efforts by offering socio-emotional learning 
supports for families and students and supporting school COST and attendance 
teams with outreach efforts. The amended data sharing agreement will provide 
ONGB with the data to need to support schools and provide them with opportunity 
to review past data to gain insights into the effectiveness of their strategies. 

Fiscal Impact No Fiscal Impact 

Attachment(s) ● Amendment No. 1 - Services Agreement No-Cost and
● Data Sharing Agreement
● Description of Services (Scope of Work)
● 22-1375 - Services Agreement and Data Sharing Agreement, Enactment #22-

1153, approved on 6/8/22.
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AMENDMENT NO. 
to 

(“Original Agreement”) 

This Amendment (“AMENDMENT”) amends the attached Original Agreement, inclusive of any 
prior amendments to the Original Agreement (together, “AGREEMENT”). Except as explicitly 
stated herein, all provisions and terms of the Agreement remain unchanged and in full force and 
effect as originally stated. 

1. The PARTIES hereby agree to amend the AGREEMENT as stated herein.

A. Services.

☐ The SERVICES are unchanged.

☐ The SERVICES have changed as indicated below:

☐ A description of the changes in the SERVICES is attached.

☐ The changes in the SERVICES involve the following:

B. Term.

☐ The term of the AGREEMENT is unchanged.

☐ The term of the AGREEMENT has changed as indicated below:
Original End Date: New End Date:  

C. Compensation.

☐ The not-to-exceed amount in the AGREEMENT is unchanged

☐ The not-to-exceed amount in the AGREEMENT has changed as indicated below:

Original not-to-exceed amount is $ . 

The original not-to-exceed amount 
shall be increased by: $  

OR 
The original not-to-exceed amount 
shall be decreased by: $  

The new not-to-exceed amount is $ . 
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D. Insurance. To the extent that the AGREEMENT required less than following insurance 

coverage amounts, by signing this AMENDMENT, VENDOR agrees, unless waived under the 
terms of the AGREEMENT, that it shall maintain Commercial General Liability Insurance 
with limits of at least one million dollars ($1,000,000) per occurrence, and two million 
dollars ($2,000,000) aggregate. All other terms in the AGREEMENT regarding Commercial 
General Liability Insurance remain the same. 

 
E. Suspension. To the extent that the AGREEMENT did not contain a provision regarding 

suspension of the AGREEMENT, VENDOR agrees, by signing this AMENDMENT, that if 
OUSD, at its sole discretion, develops health and safety concerns related to the VENDOR’s 
provision of SERVICES, then the OUSD Superintendent or an OUSD Chief may, upon 
approval by OUSD legal counsel, issue a notice to VENDOR to suspend this AGREEMENT, in 
which case VENDOR shall stop providing SERVICES under this AGREEMENT until further 
notice from OUSD. OUSD shall compensate VENDOR for the SERVICES satisfactorily 
provided through the date of suspension. 

 
F. Legal Notices. To the extent the AGREEMENT did not contain the following provisions, legal 

notices may be sent either (i) via email, (ii) personally delivered during normal business 
hours, or (iii) sent by U.S. Mail (certified, return receipt requested), to the contact 
identified in the Agreement. VENDOR agrees that the address for legal notice to OUSD is 
1011 Union St., Site 946, Oakland, CA 94607. 

 
2. The PARTIES acknowledge that this AMENDMENT, its contents, and all incorporated 

documents are public documents and will be made available by OUSD to the public online via 
the Internet. 

 
3. Each PARTY has the full power and authority to enter into and perform this AMENDMENT, and 

the person(s) signing this AMENDMENT on behalf of each PARTY has been given the proper 
authority and empowered to enter into this AMENDMENT, except that only the 
Superintendent, Chiefs, Deputy Chiefs, and the General Counsel have authority under the 
Education Code or Board Policy to sign contracts for OUSD and only under limited 
circumstances, with ratification by the OUSD Governing Board being required. VENDOR agrees 
not to accept the signature of another other OUSD employee as having the proper authority 
and empowered to enter into this AMENDMENT or as legally binding in any way. 

 
4.  OUSD shall not be bound by the terms of this AMENDMENT unless and until it has been (i) 

formally approved by OUSD’s Governing Board or (ii) validly and properly executed by the 
OUSD Superintendent, Chiefs, Deputy Chiefs, or the General Counsel as authorized by the 
Education Code or Board Policy, and no payment shall be owed or made to VENDOR absent 
such formal approval or valid and proper execution. 
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IN WITNESS WHEREOF, the PARTIES hereto agree and execute this AMENDMENT and to be bound 
by its terms and conditions: 

VENDOR 

Name: Signature: 

Position: Date: 

OUSD 

Name: Signature: 

Position: Date: 
☐ Board President (for approvals)
☐ Chief/Deputy Chief/Executive Director (for ratifications)

Signature: 

Date: 

Name: Kyla Johnson-Trammell 

Position: Superintendent  

Template approved as to form by OUSD Legal Department 

Sondra Aguilera

Chief Academic Officer 2/15/2024

3/14/2024

oufin.saechao
Kyla Johnson-Trammell



 
DATA SHARING AGREEMENT 

 
This Data Sharing Agreement (“AGREEMENT”) is a legally binding contract entered into between 
the Oakland Unified School District (“OUSD”) and the below named entity(ies) or individual(s) 
(“RECIPIENT,” together with OUSD, “PARTIES”) named in Exhibit A, attached hereto and 
incorporated herein by reference. Unless otherwise stated herein, “RECIPIENT INDIVIDUAL” 
includes (to the extent they exist): RECIPIENT Board members, officers, trustees, and directors; 
RECIPIENT employees, agents, consultants, contractors and subcontractors, representatives, and 
other similar individuals; and volunteers and others unpaid persons under RECIPIENT’s direction, 
invitation, or control. 
 
To the extent that OUSD seeks to impose any other legal obligations on RECIPIENT (e.g., 
RECIPIENT’s provision of services to OUSD), or RECIPIENT seeks to impose any other legal 
obligations on OUSD (e.g., OUSD payment of compensation to RECIPIENT), such obligations shall 
be set forth in a separate agreement. If one or more such agreements exist at the time of execution 
of this AGREEMENT, the Parties shall identify it in Exhibit A. 
 
The PARTIES hereby agree as follows: 
 
1. Purpose. This AGREEMENT pertains only to OUSD’s transmission of data to RECIPIENT and 

RECIPIENT INDIVIDUALS, and RECIPIENT and RECIPIENT INDIVIDUALS’s protection of such 
data (“PURPOSE”). 
a. The elements/categories of data to be transmitted shall be listed in Exhibit A. These 

data, and any portion thereof (including without limitation, meta data, user content 
or other non-public information and/or personally identifiable information 
contained in that data), shall be referred to hereinafter as “OUSD Data.” 

b. The basis under state and federal law (e.g., the Family Educational Rights and 
Privacy Act) upon which OUSD may transmit the OUSD Data to RECIPIENT shall be 
delineated in Exhibit A. The PARTIES acknowledge that OUSD limited to student 
directory information, as defined in 34 C.F.R. § 99.31(a)(11) and OUSD 
Administrative Regulation 5125.1), or de-identified student information, as defined 
in 34 C.F.R. § 99.31(b), does not require completion of a data sharing agreement. 

c. No OUSD Data whatsoever may be used for any purpose other than as agreed 
herein and/or otherwise legally authorized. RECIPIENT shall not make any re-
disclosure of any OUSD Data without the express written consent of OUSD. 

 
2. Term. The term (“TERM”) of this AGREEMENT is established in Exhibit A. If the TERM is 

longer than one calendar year and the OUSD Data transmitted is part of a research project 
approved by OUSD’s Department of Research, Assessment, and Data (“RAD”), RECIPIENT 
acknowledges that (i) it will need to obtain approval from RAD prior to extending the 
research project into the second and subsequent calendar years and (ii) no OUSD Data will 
be shared during the second and subsequent calendar years unless and until this approval 
is obtained. 
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3. Privacy Compliance. RECIPIENT shall comply with all applicable state and federal laws and 

regulations pertaining to data privacy and security, including the Family Educational Rights 
and Privacy Act, the Children’s Online Privacy Protection Act, the Protection of Pupil Rights 
Amendment, the Student Online Personal Information Protection Act, AB 1584, and all 
other California privacy statutes. 

 
4. Advertising Prohibition. RECIPIENT is prohibited from using or selling OUSD Data to: (a) 

market or advertise to students or families/guardians; (b) inform, influence, or enable 
marketing, advertising, or other commercial efforts by RECIPIENT; (c) develop a profile of 
a student, family member/guardian, or group for any commercial purpose unless 
authorized by a separate agreement with OUSD; or (d) use the OUSD Data for the 
development of commercial products or services. 

 
5. Property of OUSD. All OUSD Data transmitted to the RECIPIENT pursuant to this 

AGREEMENT is and will continue to be the property of and under the control of OUSD. 
RECIPIENT acknowledges and agrees that all copies of such OUSD Data transmitted to the 
RECIPIENT, including any modifications or additions or any portion thereof from any 
source, are subject to the provisions of this AGREEMENT in the same manner as the original 
OUSD Data. The PARTIES agree that as between them, all rights, including all intellectual 
property rights in and to OUSD Data shall remain the exclusive property of OUSD. 

 
6. Correction of Records. OUSD shall establish reasonable procedures by which a 

parent/guardian of an OUSD pupil or an eligible OUSD pupil may review OUSD Data in the 
pupil’s records, correct erroneous information regarding the pupil, and transfer content 
generated by the pupil to a personal account. RECIPIENT shall respond in a timely manner 
to OUSD’s request for OUSD Data in a pupil’s records held by RECIPIENT to view or correct, 
as necessary. 

 
7. Third Party Request. Should a Third Party, including law enforcement and government 

entities, contact RECIPIENT with a request for OUSD data or other data provided by OUSD 
and held by RECIPIENT pursuant to this AGREEMENT, RECIPIENT shall redirect the Third 
Party to request the data directly from OUSD. To the maximum extent permitted by law, 
RECIPIENT shall notify OUSD in advance of a compelled disclosure to a Third Party. 

 
8. Employee Obligation. RECIPIENT shall require all RECIPIENT INIDIVIDUALS who have access 

to OUSD Data to comply with all applicable provisions of this AGREEMENT with respect to 
the data shared under the AGREEMENT. 

 
9. Subprocessors. RECIPIENT shall enter into written agreements with all Subprocessors 

performing functions pursuant to this AGREEMENT or any other agreement identified in 
Exhibit A, whereby the Subprocessors agree to protect OUSD Data in manner consistent 
with the terms of this AGREEMENT. 
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10. No Re-Identification or Re-Disclosure. RECIPIENT agrees not to attempt to re-identify de-
identified OUSD Data and not to transfer de-identified OUSD Data to any party unless (a) 
that party agrees in writing not to attempt re-identification, and (b) prior written notice 
has been given to OUSD who has provided prior written consent for such transfer. 
RECIPIENT shall not copy, reproduce, or transmit any data obtained, except as necessary 
to fulfill the AGREEMENT. 

 
11. Disposition of Data. RECIPIENT shall dispose or delete all OUSD Data upon written request 

by OUSD or when it is no longer needed for the purpose for which it was obtained. 
Disposition shall include: (1) the shredding of any hard copies of any OUSD Data; (2) 
erasing; or (3) otherwise modifying the personal information in those records to make it 
unreadable or indecipherable by human or digital means. Nothing in this AGREEMENT 
authorizes RECIPIENT to maintain OUSD Data beyond the time period reasonably needed 
to complete the disposition. RECIPIENT shall provide written notification to OUSD when 
the OUSD Data has been disposed. 

 
12. Data Security. RECIPIENT agrees to abide by and maintain adequate data security 

measures, consistent with industry standards and technology best practices, to protect 
OUSD Data from unauthorized disclosure or acquisition by an unauthorized person.  

 
13. Data Breach. In the event that OUSD Data is accessed or obtained by an unauthorized 

individual, RECIPIENT shall provide a notification to OUSD within a reasonable amount of 
time of the incident, and not exceeding forty-eight (48) hours. If, after RECPIENT provides 
the initial notice under this Paragraph, RECIPIENT becomes aware of additional information 
related to such an event, RECIPIENT shall provide additional notifications to OUSD within a 
reasonable amount of time of the incident, and not exceeding forty-eight (48) hours. In 
provide notice to OUSD under this Paragraph, RECIPIENT shall follow the following process:  
a. The security breach notification shall be written in plain language, shall be titled 

“Notice of Data Breach,” and shall present the information described herein under 
the following headings: “What Happened,” “What Information Was Involved,” 
“What We Are Doing,” “What You Can Do,” and “For More Information.” Additional 
information may be provided as a supplement to the notice.  

b. The security breach notification described above shall include, at a minimum, the 
following information:  
i. A list of the types of personal information that were or are reasonably 

believed to have been the subject of a breach.  
ii. The date of the breach, the estimated date of the breach, the date range 

within which the breach occurred, or an estimate of how soon RECIPIENT 
will know this information.  

iii. Whether the notification was delayed as a result of a law enforcement 
investigation, if that information is possible to determine at the time the 
notice is provided.  

iv. A general description of the breach incident, if that information is possible 
to determine at the time the notice is provided. 
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c. RECIPIENT agrees to adhere to all requirements in applicable state and federal law 
with respect to a data breach related to the OUSD Data, including, when 
appropriate or required, the required responsibilities and procedures for 
notification and mitigation of any such data breach. 

d. RECIPIENT further acknowledges and agrees to have a written incident response 
plan that reflects best practices and is consistent with industry standards and 
federal and state law for responding to a data breach, breach of security, privacy 
incident or unauthorized acquisition or use of OUSD Data or any portion thereof, 
including personally identifiable information and agrees to provide OUSD, upon 
request, with a copy of said written incident response plan. 

e. RECIPIENT is prohibited from directly contacting the parents/guardians of affected 
OUSD pupils or eligible OUSD pupils unless expressly requested by OUSD. If OUSD 
requests RECIPIENT’s assistance providing notice of unauthorized access, and such 
assistance is not unduly burdensome to RECIPIENT, RECIPIENT shall notify affected 
such parents/guardians or OUSD pupils of the unauthorized access, which shall 
include the information listed above. If requested by OUSD, RECIPIENT shall 
reimburse OUSD for costs incurred to provide such notifications. 
 

14. Equipment and Materials. RECPIENT shall provide all equipment, materials, and supplies 
necessary for the performance of this AGREEMENT. 
 

15. Certificates/Permits/Licenses/Registration. RECIPIENT shall ensure that all RECIPIENT 
INDIVIDUALS secure and maintain in force such certificates, permits, licenses, and 
registration as are required by law in order to perform its responsibilities under this 
AGREEMENT. 

 
16. Qualifications, Training, and Removal. 

a. RECIPIENT represents and warrants that RECIPIENT and all RECIPIENT INDIVIDUALS 
have the necessary and sufficient experience, qualifications, and ability to perform 
its responsibilities under this AGREEMENT in a professional manner, without the 
advice, control or supervision of OUSD. RECIPIENT will perform its responsibilities 
under this AGREEMENT in accordance with generally and currently accepted 
principles and practices of its profession for services to California school districts 
and in accordance with applicable laws, codes, rules, regulations, and/or 
ordinances. 

b. RECIPIENT represents and warrants that all RECIPIENT INDIVIDUALS are specially 
trained, experienced, competent and fully licensed to perform its responsibilities 
under 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. 

c. RECIPIENT agrees to immediately remove or cause the removal of any RECIPIENT 
INDIVIDUAL from using, reviewing, or otherwise accessing OUSD Data upon 
receiving notice from OUSD of such desire. OUSD is not required to provide 
RECIPIENT with a basis or explanation for the removal request. 
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17. Suspension. If OUSD, at its sole discretion, develops health and safety concerns related to 

RECIPIENT’s performance under this AGREEMENT, then the OUSD Superintendent or an 
OUSD Chief may, upon approval by OUSD legal counsel, issue a notice to RECIPIENT to 
suspend this AGREEMENT, in which case RECIPIENT shall cease using, reviewing, or 
otherwise accessing OUSD Data under this AGREEMENT until further notice from OUSD. 

 
18. Termination. 

a. For Convenience by OUSD. OUSD may at any time terminate this AGREEMENT upon 
thirty (30) days prior written notice to RECIPIENT. Upon approval by OUSD legal 
counsel, the OUSD Superintendent or an OUSD Chief may issue the termination 
notice without prior approval by the OUSD Governing Board, in which case this 
AGREEMENT would terminate upon ratification of the termination by the OUSD 
Governing Board or thirty (30) days after the notice was provided, whichever is 
later. RECIPIENT shall immediately cease using, reviewing, or otherwise accessing 
OUSD Data upon receipt of such a termination notice. 

b. For Cause. Either PARTY may terminate this AGREEMENT by giving written notice 
of its intention to terminate for cause to the other PARTY. Written notice shall 
contain the reasons for such intention to terminate, which shall include (i) 
material violation of this AGREEMENT or (ii) if either PARTY is adjudged bankrupt, 
makes a general assignment for the benefit of creditors, or a receiver is appointed 
on account of its insolvency. Upon approval by OUSD legal counsel, the OUSD 
Superintendent or an OUSD Chief may issue the termination notice without prior 
approval by the OUSD Governing Board, in which case this AGREEMENT would 
terminate upon ratification of the termination by the OUSD Governing Board or 
three (3) days after the notice was provided, whichever is later, unless the 
condition or violation ceases or satisfactory arrangements for its correction are 
made. RECIPIENT shall immediately cease using, reviewing, or otherwise 
accessing OUSD Data upon receipt of such a termination notice. 

c. Due to Unforeseen Emergency or Acts of God. Notwithstanding any other language 
of this AGREEMENT, if there is an unforeseen emergency or an Act of God during 
the TERM that would prohibit or limit, at the sole discretion of OUSD, the ability of 
one or both PARTIES to perform their obligations under this AGREEMENT, OUSD 
may terminate this AGREEMENT upon seven (7) days prior written notice to 
RECIPIENT. The OUSD Governing Board may issue this type of termination notice 
or the OUSD Superintendent, upon approval by OUSD legal counsel, may issue this 
type of the termination notice without the need for approval or ratification by the 
OUSD Governing Board. RECIPIENT shall immediately cease using, reviewing, or 
otherwise accessing OUSD Data upon receipt of such a termination notice. 

d. Upon termination, RECIPIENT shall provide OUSD with all materials produced, 
maintained, or collected by RECIPIENT pursuant to this AGREEMENT, whether or 
not such materials are complete or incomplete or are in final or draft form. 
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19. Legal Notices. Based on contact information set forth in Exhibit A, all legal notices provided 
for under this AGREEMENT shall be sent: (i) via email, (ii) personally delivered during 
normal business hours, or (iii) sent by U.S. Mail (certified, return receipt requested) with 
postage prepaid to the other PARTY. Notice shall be effective when received if personally 
served or emailed or, if mailed, three days after mailing. Either PARTY must give written 
notice of a change of mailing address or email. 
 

20. Conflict of Interest. 
a. RECIPIENT and all RECIPIENT INDIVIDUALS shall abide by and be subject to all 

applicable, regulations, statutes, or other laws regarding conflict of interest. 
RECIPIENT shall not hire, contract with, or employee any officer or employee of 
OUSD during the TERM without the prior approval of OUSD Legal Counsel. 

b. RECIPIENT affirms, to the best of his/her/its knowledge, that there exists no actual 
or potential conflict of interest between RECIPIENT’s family, business, or financial 
interest and the PURPOSE under this AGREEMENT. In the event of any change in a 
private interest, any question regarding a possible conflict of interest which may 
arise as a result of such change will be immediately brought to OUSD’s attention in 
writing. 

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

 
21. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion. 

RECIPIENT certifies, to the best of 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 Regulation Subpart 9.4, and by signing this AGREEMENT, certifies that 
neither it nor its principals appear on the Excluded Parties List (https://www.sam.gov/). 

 
22. Limitation of OUSD Liability. OUSD shall have no financial obligations under this 

AGREEMENT other than as provided in this AGREEMENT. Notwithstanding any other 
provision of this AGREEMENT, in no event shall OUSD be liable, regardless 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. 

 
23. Indemnification. 

a. To the furthest extent permitted by California law, RECIPIENT shall indemnify, 
defend and hold harmless OUSD, its Governing Board, agents, representatives, 
officers, consultants, employees, trustees, and volunteers (“OUSD Indemnified 
Parties”) from any and all claims or losses accruing or resulting from injury, damage, 

http://www.sam.gov/)
http://www.sam.gov/)
http://www.sam.gov/)
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or death of any person or entity arising out of RECIPIENT’s performance of this 
AGREEMENT. RECIPIENT also agrees to hold harmless, indemnify, and defend OUSD 
Indemnified Parties from any and all claims or losses incurred by any supplier or 
subcontractor furnishing work, services, or materials to RECIPIENT arising out of 
the performance of this AGREEMENT. RECIPIENT shall, to the fullest extent 
permitted by California law, defend OUSD Indemnified Parties at RECIPIENT’s own 
expense, including attorneys’ fees and costs, and OUSD shall have the right to 
accept or reject any legal representation that RECIPIENT proposes to defend OUSD 
Indemnified Parties. 

b. To the furthest extent permitted by California law, OUSD shall indemnify, defend, 
and hold harmless RECIPIENT and RECIPIENT INDIVIDUALS from any and all claims 
or losses accruing or resulting from injury, damage, or death of any person or entity 
arising out of OUSD’s performance of this AGREEMENT. OUSD shall, to the fullest 
extent permitted by California law, defend RECIPIENT and RECIPIENT INDIVIDUALS 
at OUSD’s own expense, including attorneys’ fees and costs. 

 
24. Audit. RECIPIENT shall establish and maintain books, records, and systems of account, in 

accordance with generally accepted accounting principles, reflecting all business 
operations of RECIPIENT transacted under this AGREEMENT. RECIPIENT shall retain these 
books, records, and systems of account during the TERM and for three (3) years after the 
earlier of (i) the TERM or (ii) the date of termination. RECIPIENT shall permit OUSD, its 
agent, other representatives, or an independent auditor to audit, examine, and make 
excerpts, copies, and transcripts from all such books, records, and systems. Audit(s) may 
be performed at any time, provided that OUSD shall give reasonable prior notice to 
RECIPIENT and shall conduct audit(s) during RECIPIENT’S normal business hours, unless 
RECIPIENT otherwise consents. 
 

25. Non-Discrimination. It is the policy of OUSD that, in connection with all work performed 
under legally binding agreements, 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, RECIPIENT 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 OUSD policy. In addition, RECIPIENT agrees to require like 
compliance by all its subcontractor (s). RECIPIENT 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, sexual orientation, or other legally 
protected class. 

 
26. Drug-Free/Smoke Free Policy. No drugs, alcohol, and/or smoking are allowed at any time 

in any buildings and/or grounds on OUSD property. No students, staff, visitors, RECIPIENTS, 
or subcontractors are to use controlled substances, alcohol or tobacco on these sites. 
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27. 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 subsequent 
act from constituting a violation of this AGREEMENT. 

 
28. Assignment. The obligations of RECIPIENT under this AGREEMENT shall not be assigned by 

RECIPIENT without the express prior written consent of OUSD and any assignment without 
the express prior written consent of OUSD shall be null and void. 

 
29. 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. 
 
30. Litigation. This AGREEMENT shall be deemed to be performed in Oakland, California and is 

governed by the laws of the State of California, but without resort to California’s principles 
and laws regarding conflict of laws. The Alameda County Superior Court shall have 
jurisdiction over any litigation initiated to enforce or interpret this AGREEMENT. 

 
31. Incorporation of Recitals and Exhibits. Any recitals and exhibits attached to this 

AGREEMENT are incorporated herein by reference. RECIPIENT agrees that to the extent 
any recital or document incorporated herein conflicts with any term or provision of this 
AGREEMENT, the terms and provisions of this AGREEMENT shall govern. 

 
32. 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. 

 
33. Severability. If any term, condition, or provision of this AGREEMENT is held by a court of 

competent jurisdiction to be invalid, void or unenforceable, the remaining provisions will 
nevertheless continue in full force and effect, and shall not be affected, impaired or 
invalidated in any way. 

 
34. Provisions Required By Law Deemed Inserted. Each and every provision of law and clause 

required by law to be inserted in this AGREEMENT shall be deemed to be inserted herein 
and this AGREEMENT shall be read and enforced as though it were included therein. 

 
35. Captions and Interpretations. Paragraph headings in this AGREEMENT are used solely for 

convenience, and shall be wholly disregarded in the construction of this AGREEMENT. No 
provision of this AGREEMENT shall be interpreted for or against a PARTY because that 
PARTY or its legal representative drafted such provision, and this AGREEMENT shall be 
construed as if jointly prepared by the PARTIES. 

 
36. Calculation of Time. For the purposes of this AGREEMENT, “days” refers to calendar days 

unless otherwise specified and “hours” refers to hours regardless of whether it is a work 
day, weekend, or holiday. 
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37. Counterparts and Electronic Signature. This AGREEMENT, and all amendments, addenda, 

and supplements to this AGREEMENT, may be executed in one or more counterparts, all 
of which shall constitute one and the same amendment. Any counterpart may be executed 
and delivered by facsimile or other electronic signature (including portable document 
format) by either PARTY and, notwithstanding any statute or regulations to the contrary 
(including, but not limited to, Government Code section 16.5 and the regulations 
promulgated therefrom), the counterpart shall legally bind the signing PARTY and the 
receiving PARTY may rely on the receipt of such document so executed and delivered 
electronically or by facsimile as if the original had been received. Through its execution of 
this AGREEMENT, each PARTY waives the requirements and constraints on electronic 
signatures found in statute and regulations including, but not limited to, Government Code 
section 16.5 and the regulations promulgated therefrom. 

 
38. Agreement Publicly Posted. This AGREEMENT, its contents, and all incorporated 

documents are public documents and will be made available by OUSD to the public online 
via the Internet. 

 
39. Signature Authority. 

a. Each PARTY has the full power and authority to enter into and perform this 
AGREEMENT, and the person(s) signing this AGREEMENT on behalf of each PARTY 
has been given the proper authority and empowered to enter into this 
AGREEMENT. 

b. Notwithstanding subparagraph (a), RECIPIENT acknowledges, agrees, and 
understands (i) that only the Superintendent, and the Chiefs, Deputy Chiefs, and 
Executive Directors who have been delegated such authority, may validly sign 
contracts for OUSD and only under limited circumstances, and (ii) that all such 
contract still require ratification by the OUSD Governing Board. RECIPIENT agrees 
not to accept the signature of another other individual as having the proper 
authority to enter into this AGREEMENT on behalf of OUSD. 

 
40. Contract Contingent on Governing Board Approval. The PARTIES acknowledge, agree, and 

understand that OUSD shall not be bound by the terms of this AGREEMENT unless and 
until it has been (i) formally approved by OUSD’s Governing Board or (ii) validly and 
properly executed by the OUSD Superintendent, a Chief, or a Deputy Chief authorized by 
the Education Code or Board Policy, and no compensation shall be owed or made to 
RECIPIENT absent such formal approval or valid and proper execution. 

 
 

REST OF PAGE INTENTIONALLY LEFT BLANK 
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IN WITNESS WHEREOF, the PARTIES hereto agree and execute this AGREEMENT and to be bound 
by its terms and conditions: 

RECIPIENT 

Name: Signature: 

Position: Date: 

OUSD 

Name: Signature: 

Position: Date: 
☐ Board President (for approvals)
☐ Chief/Deputy Chief/Executive Director (for ratifications)

Signature: 

Date: 

Name: Kyla Johnson-Trammell 

Position: Superintendent 

Template approved as to form by OUSD Legal Department 

3/14/2024

oufin.saechao
Kyla Johnson-Trammell
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DATA SHARING AGREEMENT 
EXHIBIT A 

(Paragraph numbers in Exhibit A corresponds to the applicable Paragraph number in this AGREEMENT) 

RECIPIENT: 

OTHER AGREEMENTS BETWEEN THE PARTIES: 

• 

• 

• 

1. Purpose. The following elements, if checked, shall constitute the OUSD Data for purposes
of this AGREEMENT:

Category Elements 
Application Technology 
Metadata IP addresses of users, use of cookies, etc. ☐ 

Application Use Statistics Metadata on user interaction with application ☐ 

Assessment 

SBAC results ☐ 
ELPAC results ☐ 
IAB Results ☐ 
Other assessment results (list below): 

• 
• 
• 
• 
• 
• 

☐ 

Attendance 
Attendance rate ☐ 
Number of absences ☐ 

Communications Online communications that are captured (emails, 
blog entries, etc.) ☐ 

Conduct 
Number of suspensions ☐ 
Days suspended ☐ 

Demographics 

Gender ☐ 
Race/ethnicity ☐ 
Date of birth ☐ 
Special ed. flag ☐ 
Home language ☐ 
Language proficiency ☐ 
Birth country ☐
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Enrollment 
School ☐ 
Grade level ☐ 

Parent/Guardian Contact 
Information 

Name ☐ 
Address ☐ 
Email ☐ 
Phone ☐ 

Schedule 
Student scheduled courses ☐ 
Teacher names ☐ 

Special Indicator 

English language learner ☐ 
Socio-economic disadvantaged (SED) status 
(Note: OUSD cannot share Free/Reduced Lunch status as a 
standalone data element) 

☐ 

Newcomer ☐ 
Title 1 flag (schoolwide) ☐ 

Student Contact 
Information 

Name ☐ 
Address ☐ 
Email ☐ 
Phone ☐ 

Local Identifiers 

Local student ID number ☐ 
Teacher ID number ☐ 
State student ID number ☐ 
Provider/app assigned student ID number ☐ 
Student app username ☐ 
Student app password(s) ☐ 
Dummy identifiers ☐ 

Student Work Student generated content; writing, pictures, etc. ☐ 

Transcript 
Student course grades ☐ 
Current year GPA ☐ 
Cumulative GPA ☐ 

Transportation 
Student bus assignment ☐ 
Student pick up and/or drop off location ☐ 
Student bus card ID number ☐ 

Other 

List additional data elements here 
• 
• 
• 
• 
• 
• 
• 

☐
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The basis under state and federal law (e.g., Family Educational Rights and Privacy Act) upon 
which OUSD may transmit the OUSD Data to RECIPIENT is as follows (check all that apply): 
 

☐ 

OUSD Data includes personally identifiable information from a student record 
other than directory information. Note: RECIPIENT is responsible for obtaining 
parental consent, as defined in 34 C.F.R. § 99.30, and presenting evidence thereof 
to OUSD. 

☐ 
OUSD Data includes personally identifiable information from a student record,  
AND at least one of the following: 

 ☐ 

RECIPIENT is a contractor, consultant, volunteer, or other party to whom 
OUSD has outsourced institutional services or functions, and RECIPIENT 
performs an institutional service or function for which the agency or 
institution would otherwise use employees; is under the direct control of the 
agency or institution with respect to the use and maintenance of education 
records; and is subject to the requirements of § 99.31(a) governing the use 
and redisclosure of personally identifiable information from education 
records. (See 34 C.F.R. § 99.31(a)(1)(i)(B).) 

 ☐ 

RECIPIENT is another school, school system, or institution of postsecondary 
education where an OUSD student seeks or intends to enroll, or where the 
student is already enrolled, and the disclosure is for purposes related to the 
student’s enrollment or transfer. (See 34 C.F.R. § 99.31(a)(2).) 

 ☐ 

RECIPIENT is an authorized representatives of the Comptroller General of the 
United States; the Attorney General of the United States; the Secretary of 
Education; or state and local educational authorities. (See 34 C.F.R. § 
99.31(a)(3).) 

 ☐ 

RECIPIENT is an authorized representatives of the Comptroller General of the 
United States; the Attorney General of the United States; the Secretary of 
Education; or state and local educational authorities. (See 34 C.F.R. § 
99.31(a)(3).) 

 ☐ 
RECIPIENT requires the data in order to determine an OUSD student’s 
eligibility for financial aid; amount of aid; conditions for aid; or to enforce the 
terms and conditions of the aid. (See 34 C.F.R. § 99.31(a)(4).) 

 ☐ 

RECIPIENT is an organization conducting studies for, or on behalf of, 
educational agencies or institutions to develop, validate, or administer 
predictive tests; administer student aid programs; or improve instruction. 
(See 34 C.F.R. § 99.31(a)(6).) Any RECIPIENT receiving OUSD Data pursuant to 
this subsection must first submit a research application pursuant to OUSD’s 
Department of Research, Assessment, and Data protocols, and such 
application shall be incorporated into this AGREEMENT by reference. 

 ☐ 
The disclosure is in connection with a health or safety emergency. (See 34 
C.F.R. §§ 99.31(a)(10) & 99.36.) 
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Legal Notices.
OUSD
Site/Dept: Legal Department Address: 1011 Union 
Street, Site 946 City, ST Zip: Oakland, CA 94607 
Phone: 510-879-5060
Email: ousdlegal@ousd.org 
RECIPIENT
Name/Dept:
Address:
City, ST Zip:
Phone:
Email:

3.

2. Term.
a. This AGREEMENT shall start on the below Start Date. If no date is entered, then this 

AGREEMENT shall start on the latest of the dates on which each of 
the PARTIES signed this AGREEMENT.
Start Date: June 1, 2022

b. Unless terminated earlier, this AGREEMENT shall end on the below End Date. If no date 
is entered, then this AGREEMENT shall end on the first June 30 after start date listed in 
subparagraph (a). If the dates set forth in 
this subparagraph and subparagraph would cause this AGREEMENT to 
exceed the limits set forth in state law (e.g., Education Code section 
17596), this AGREEMENT shall instead automatically end upon reaching said 
limit.
End date:

XXXXXXXX

mailto:ousdlegal@ousd.org
renee.johnson
Highlight

renee.johnson
Highlight

renee.johnson
Highlight

renee.johnson
Highlight

renee.johnson
Highlight

renee.johnson
Highlight

renee.johnson
Highlight



Overview of Service Changes and Data Utilization Strategy

Introduction:

In an effort to enhance the effectiveness of our interventions and tailor them to the
evolving needs of our student population, we are proposing significant changes in our
service model and data analysis approach. This document outlines the rationale behind
these changes, highlighting the importance of a data-driven approach. By leveraging
historical and current data, our aim is to gain a deeper understanding of the long-term
trends and impacts of our interventions, thereby enabling us to refine and improve our
strategies over time. The focus is on creating a robust framework that not only assesses
past performances but also guides future programming decisions. This document
serves as a comprehensive overview of our planned methodologies and the expected
outcomes from these changes.

Why We Need the Data:

Our decision to analyze past participant data stems from the necessity to understand
the long-term efficacy of our interventions. Over the past six years, various strategies
have been implemented to support our students, but without a systematic analysis of
their long-term impacts, it's challenging to gauge their effectiveness. By examining
historical data, we can identify patterns and trends that may not be immediately
apparent in short-term observations. This analysis will provide invaluable insights into
how our interventions have influenced student behavior and program outcomes over an
extended period. Ultimately, this historical perspective will empower us to make
informed decisions about how to adapt our strategies to be more effective and relevant.

Plans for Data Utilization:

The primary objective of our data utilization plan is to conduct a thorough analysis of
attendance records from various timeframes—before, during, and after the
implementation of our interventions. By doing so, we aim to identify critical indicators
and thresholds that may necessitate more focused or intensive interventions. This
comparative approach will allow us to determine the direct impact of our strategies on
student attendance and engagement. Furthermore, by correlating these attendance
patterns with the success rates of our interventions, we will be better positioned to
customize our approaches to cater to the unique needs of different student
demographics. This tailored approach is expected to enhance the overall effectiveness
of our programs.

Analysis Methods:



1. Descriptive Analysis: Our first step involves conducting an in-depth descriptive
analysis to establish foundational understanding of the data. This will include
calculating basic statistical measures such as means and standard deviations,
which will provide an initial overview of the trends and patterns present in the
data.

2. Comparative Analysis: We will then engage in a comparative analysis of
attendance records across different time periods. This approach is crucial in
evaluating the impact of our interventions and understanding how student
attendance has evolved in relation to our program implementations.

3. Regression Analysis: To delve deeper into the factors influencing student
attendance, regression analysis will be utilized. This method will allow us to
explore the relationship between various variables, such as demographic
information and program participation, and how they correlate with changes in
attendance.

4. Predictive Modeling: Moving beyond our current use of simple sheet formulas,
we plan to employ advanced statistical techniques to develop predictive models.
These models will help us identify students who are most likely to benefit from
early intervention, based on a range of factors including attendance patterns.

5. Time Series Analysis: For data that spans several years, time series analysis will
be crucial in understanding and forecasting long-term trends. This method will
enable us to predict future attendance patterns and intervention outcomes, aiding
in proactive decision-making.

Conclusion:

The implementation of these data analysis methods marks a significant step forward in
our commitment to delivering impactful and relevant interventions to our students. By
harnessing the power of data, we are equipping ourselves with the tools necessary to
make more informed decisions, tailor our interventions more effectively, and ultimately
improve the educational outcomes for our students. This document outlines a clear and
detailed roadmap for our data utilization and analysis strategy, setting the stage for
enhanced program effectiveness and long-term success.

Elmira Alberto-Guzon
Nyeisha DeWitt
Founder/ CEO
Oakland Natives Give Back Fund Inc.



Board Office Use: Legislative File Info. 
File ID Number 22-1375
Introduction Date 6/8/22 
Enactment 
Number 
Enactment Date 

Board Cover Memorandum 

To Board of Education 

From Kyla Johnson-Trammell, Superintendent  
Sondra Aguilera, Chief Academic Officer 

Meeting Date June 8, 2022 

Subject Services Agreement – No Cost with Oakland Natives Give Back and 
Data Sharing Agreement  

Ask of the 
Board 

X Approve Service Agreement 
☐Ratify Service Agreement

Services Vendor will implement Every Day Counts Attendance Challenge which will 
seek to increase parent awareness around the importance of daily 
attendance, create school cultures of academic achievement, build healthy 
habits around daily attendance and to increase enrollment in OUSD 
Transitional Kindergarten and Kindergarten programs through creating 
financial incentives for students to attend school daily by entering students 
with good attendance into drawings for $100 or $500 bonuses. 

Term Start Date: 06/01/22  End Date: 06/30/25 

Not-To-Exceed 
Amount $0 

Competitively 
Bid 

No. This no-cost agreement is under the bidding threshold. 

In-Kind 
Contributions 

District will provide data access as described in attached Data Sharing 
Agreement 

Funding 
Source(s) 

N/A. No-cost agreement. 

22-1153
6/8/2022 er



 

Background Oakland Natives Give Back (ONGB) is a 21st Century community-based 
philanthropic hub that’s empowering the next generation of high-achieving 
citizens. They respond to crisis and address the most pressing and social 
ills of the day by funding and creating innovative programs, experiences and 
partnerships locally and globally. With a keen focus on chronic absenteeism 
ONGB incentivize daily attendance and youth development through cash 
grants. 

Attachment(s) ● Service Agreement with Oakland Natives Give Back
● Data Sharing Agreement 2021-2022



6(59,&(6�$*5((0(17�����������±�12�&267

7KLV 6HUYLFHV $JUHHPHQW �³$JUHHPHQW´� LV D OHJDOO\ ELQGLQJ FRQWUDFW
HQWHUHG LQWR EHWZHHQ WKH 2DNODQG 8QLILHG 6FKRRO 'LVWULFW �³286'´� DQG WKH
EHORZ QDPHG HQWLW\ RU LQGLYLGXDO �³9(1'25�´ WRJHWKHU ZLWK 286'�
³3$57,(6´��
2DNODQG�1DWLYHV�*LYH�%DFN�)XQG��,QF�

7KH 3$57,(6 KHUHE\�DJUHH�DV�IROORZV�

�� 7HUP�
D� 7KLV�$JUHHPHQW�VKDOO�VWDUW�RQ�WKH�EHORZ�GDWH��³6WDUW�'DWH´��

-XQH��������
,I QR 6WDUW 'DWH LV HQWHUHG� WKHQ WKH 6WDUW 'DWH VKDOO EH WKH
ODWHVW RI WKH GDWHV RQ ZKLFK HDFK RI WKH 3$57,(6 VLJQHG WKLV
$JUHHPHQW�

E� 7KH ZRUN VKDOO EH FRPSOHWHG QR ODWHU WKDQ WKH EHORZ GDWH �³(QG
'DWH´��
-XQH���������
,I QR (QG 'DWH LV HQWHUHG� WKHQ WKH (QG 'DWH VKDOO EH WKH ILUVW
-XQH �� DIWHU WKH 6WDUW 'DWH� ,I WKH WHUP VHW IRUWK DERYH ZRXOG
FDXVH WKH $JUHHPHQW WR H[FHHG WKH WHUP OLPLWV VHW IRUWK LQ
(GXFDWLRQ &RGH VHFWLRQ ������ WKH $JUHHPHQW VKDOO LQVWHDG
DXWRPDWLFDOO\�WHUPLQDWH�XSRQ�UHDFKLQJ�VDLG�WHUP�OLPLW�

�� 6HUYLFHV� 9(1'25 VKDOO SURYLGH WKH VHUYLFHV �³6HUYLFHV´� DV
GHVFULEHG LQ ��$ DQG ��% RI ([KLELW $� DWWDFKHG KHUHWR DQG
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH� 7R WKH H[WHQW WKDW WKHUH PD\ EH D
VFKRRO FORVXUH �H�J�� GXH WR SRRU DLU TXDOLW\� SODQQHG ORVV RI SRZHU�
&29,'���� RU VLPLODU HYHQW LQ ZKLFK VFKRRO VLWHV DQG�RU 'LVWULFW
RIILFHV PD\ EH FORVHG RU RWKHUZLVH LQDFFHVVLEOH� 9(1'25 VKDOO
GHVFULEH LQ ��% RI ([KLELW $ ZKHWKHU DQG KRZ LWV VHUYLFHV ZRXOG EH
DEOH�WR�FRQWLQXH�

�� $OLJQPHQW� 9(1'25 DJUHHV WR ZRUN DQG FRPPXQLFDWH ZLWK 286'
VWDII� ERWK IRUPDOO\ DQG LQIRUPDOO\� WR HQVXUH WKDW WKH 6HUYLFHV DUH
DOLJQHG ZLWK 286'¶V PLVVLRQ DQG DUH PHHWLQJ WKH QHHGV RI VWXGHQWV
DV�GHWHUPLQHG�E\�286'�



�� ,QVSHFWLRQ DQG $SSURYDO� 9(1'25 DJUHHV WKDW 286' KDV WKH ULJKW
DQG DJUHHV WR SURYLGH 286' ZLWK WKH RSSRUWXQLW\ WR LQVSHFW DQ\ DQG
DOO DVSHFWV RI WKH 6HUYLFHV SHUIRUPHG LQFOXGLQJ� EXW QRW OLPLWHG WR� DQ\
UHFRUGV RU RWKHU PDWHULDOV �SK\VLFDO RU HOHFWURQLF� SURGXFHG� FUHDWHG�
HGLWHG� PRGLILHG� UHYLHZHG� RU RWKHUZLVH XVHG LQ WKH SUHSDUDWLRQ�
SHUIRUPDQFH� RU HYDOXDWLRQ RI WKH 6HUYLFHV� 2QH H[DPSOH RI VXFK
UHFRUGV RU RWKHU PDWHULDOV LV SURRI RI 9(1'25 FRPSOLDQFH ZLWK
6HFWLRQ ���E �)LQJHUSULQWLQJ�&ULPLQDO %DFNJURXQG ,QYHVWLJDWLRQ�� 7KH
6HUYLFHV SHUIRUPHG E\ 9(1'25 PXVW PHHW WKH DSSURYDO RI 286'�
DQG 286' UHVHUYHV WKH ULJKW WR GLUHFW 9(1'25 WR UHGR WKH 6HUYLFHV�
LQ ZKROH RU LQ SDUW� LI 286'� LQ LWV VROH GLVFUHWLRQ� GHWHUPLQHV WKDW WKH
6HUYLFHV�ZHUH�QRW�SHUIRUPHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�

�� 'DWD DQG ,QIRUPDWLRQ 5HTXHVWV� 9(1'25 VKDOO WLPHO\ SURYLGH
286' ZLWK DQ\ GDWD DQG LQIRUPDWLRQ 286' UHDVRQDEO\ UHTXHVWV
UHJDUGLQJ VWXGHQWV WR ZKRP WKH 6HUYLFHV DUH SURYLGHG� 9(1'25
VKDOO UHJLVWHU ZLWK DQG PDLQWDLQ FXUUHQW LQIRUPDWLRQ ZLWKLQ 286'
V
&RPPXQLW\ 3DUWQHU GDWDEDVH XQOHVV 286' FRPPXQLFDWHV WR
9(1'25 LQ ZULWLQJ RWKHUZLVH� EDVHG RQ 286'¶V GHWHUPLQDWLRQ WKDW
WKH 6HUYLFHV DUH QRW UHODWHG WR FRPPXQLW\ VFKRRO RXWFRPHV� ,I DQG
ZKHQ 9(1'25¶V SURJUDPV DQG VFKRRO VLWH�V� FKDQJH �HLWKHU PLG\HDU
RU LQ VXEVHTXHQW \HDUV�� 9(1'25 VKDOO SURPSWO\ XSGDWH WKH
LQIRUPDWLRQ�LQ�WKH�GDWDEDVH�

�� &RQILGHQWLDOLW\�DQG�'DWD�3ULYDF\�
D� 286' PD\ VKDUH LQIRUPDWLRQ ZLWK 9(1'25 SXUVXDQW WR WKLV

$JUHHPHQW LQ RUGHU WR IXUWKHU WKH SXUSRVHV WKHUHRI� 9(1'25
DQG DOO 9(1'25¶V DJHQWV� SHUVRQQHO� HPSOR\HH�V�� DQG�RU
VXEFRQWUDFWRU�V� VKDOO PDLQWDLQ WKH FRQILGHQWLDOLW\ RI DOO
LQIRUPDWLRQ UHFHLYHG LQ WKH FRXUVH RI SHUIRUPLQJ WKH 6HUYLFHV�
SURYLGHG VXFK LQIRUPDWLRQ LV �L� PDUNHG RU LGHQWLILHG DV
³FRQILGHQWLDO´ RU ³SULYLOHJHG�´ RU �LL� UHDVRQDEO\ XQGHUVWRRG WR
EH�FRQILGHQWLDO�RU�SULYLOHJHG�

E� 9(1'25 XQGHUVWDQGV WKDW VWXGHQW GDWD LV FRQILGHQWLDO� ,I
9(1'25 ZLOO DFFHVV RU UHFHLYH LGHQWLILDEOH VWXGHQW GDWD� RWKHU
WKDQ GLUHFWRU\ LQIRUPDWLRQ� LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW�
9(1'25 DJUHHV WR GR VR RQO\ DIWHU 9(1'25 DQG 286'
H[HFXWH�D�VHSDUDWH�GDWD�VKDULQJ�DJUHHPHQW�
�L� ,I 9(1'25 LV D VRIWZDUH YHQGRU� LW DJUHHV WR DFFHVV RU



UHFHLYH LGHQWLILDEOH VWXGHQW GDWD� RWKHU WKDQ GLUHFWRU\
LQIRUPDWLRQ� RQO\ DIWHU H[HFXWLQJ D &DOLIRUQLD 6WXGHQW 'DWD
3ULYDF\ $JUHHPHQW �³&6'3$´� RU &6'3$ ([KLELW (
�DYDLODEOH�KHUH��

�LL� ,I 9(1'25 LV QRW D VRIWZDUH YHQGRU� LW DJUHHV WR DFFHVV
RU UHFHLYH LGHQWLILDEOH VWXGHQW GDWD� RWKHU WKDQ GLUHFWRU\
LQIRUPDWLRQ� RQO\ DIWHU H[HFXWLQJ WKH 286' 'DWD 6KDULQJ
$JUHHPHQW��DYDLODEOH�KHUH��

�LLL� 1RWZLWKVWDQGLQJ 3DUDJUDSK �� �,QGHPQLILFDWLRQ�� VKRXOG
9(1'25 DFFHVV RU UHFHLYH LGHQWLILDEOH VWXGHQW GDWD�
RWKHU WKDQ GLUHFWRU\ LQIRUPDWLRQ� ZLWKRXW ILUVW H[HFXWLQJ D
VHSDUDWH GDWD VKDULQJ DJUHHPHQW� 9(1'25 VKDOO EH
VROHO\ OLDEOH IRU DQ\ DQG DOO FODLPV RU ORVVHV UHVXOWLQJ IURP
LWV�DFFHVV�RU�UHFHLSW�RI�VXFK�GDWD�

F� $OO FRQILGHQWLDOLW\ UHTXLUHPHQWV� LQFOXGLQJ WKRVH VHW IRUWK LQ WKH
VHSDUDWH GDWD VKDULQJ DJUHHPHQW� H[WHQG EH\RQG WKH
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�

�� &RS\ULJKW�7UDGHPDUN�3DWHQW�2ZQHUVKLS�
D� 9(1'25�XQGHUVWDQGV�DQG�DJUHHV�WKDW�DOO�PDWWHUV�SURGXFHG

XQGHU�WKLV�$JUHHPHQW��H[FOXGLQJ��L��DQ\�LQWHOOHFWXDO�SURSHUW\�WKDW
H[LVWHG�SULRU�WR�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��³3ULRU�3URSHUW\´��
DQG��LL��9(1'25�3URSHUW\���VKDOO�EH�ZRUNV�IRU�KLUH�DV�GHILQHG
XQGHU�7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH��DQG�DOO�FRS\ULJKWV�LQ
WKRVH�ZRUNV�DUH�WKH�SURSHUW\�RI�286'��7KHVH�PDWWHUV�LQFOXGH�
ZLWKRXW�OLPLWDWLRQ��GUDZLQJV��SODQV��VSHFLILFDWLRQV��VWXGLHV�
UHSRUWV��PHPRUDQGD��FRPSXWDWLRQ�VKHHWV��WKH�FRQWHQWV�RI
FRPSXWHU�GLVNHWWHV��DUWZRUN��FRS\��SRVWHUV��ELOOERDUGV�
SKRWRJUDSKV��YLGHRWDSHV��DXGLRWDSHV��V\VWHPV�GHVLJQV�
VRIWZDUH��UHSRUWV��GLDJUDPV��VXUYH\V��VRXUFH�FRGHV�RU�DQ\�RWKHU
RULJLQDO�ZRUNV�RI�DXWKRUVKLS��RU�RWKHU�GRFXPHQWV�SUHSDUHG�E\
9(1'25��LWV�HPSOR\HHV��RU�LWV�VXEFRQWUDFWRUV�LQ�FRQQHFWLRQ
ZLWK�WKH�6HUYLFHV�SHUIRUPHG�XQGHU�WKLV�$JUHHPHQW��2WKHU�WKDQ
3ULRU�3URSHUW\�DQG�9(1'25�3URSHUW\��9(1'25�FDQQRW�XVH�
UHSURGXFH��GLVWULEXWH��SXEOLFO\�GLVSOD\��SHUIRUP��DOWHU��UHPL[��RU
EXLOG�XSRQ�PDWWHUV�SURGXFHG�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW
286'¶V�H[SUHVV�ZULWWHQ�SHUPLVVLRQ��286'�VKDOO�KDYH�DOO�ULJKW�
WLWOH�DQG�LQWHUHVW�LQ�VDLG�PDWWHUV��LQFOXGLQJ�WKH�ULJKW�WR�UHJLVWHU
WKH�FRS\ULJKW��WUDGHPDUN��DQG�RU�SDWHQW�RI�VDLG�PDWWHU�LQ�WKH
QDPH�RI�286'��286'�PD\��ZLWK�9(1'25¶V�SULRU�ZULWWHQ



FRQVHQW��XVH�9(1'25¶V�QDPH�LQ�FRQMXQFWLRQ�ZLWK�WKH�VDOH�
XVH��SHUIRUPDQFH�DQG�GLVWULEXWLRQ�RI�WKH�PDWWHUV��IRU�DQ\
SXUSRVH�DQG�LQ�DQ\�PHGLXP�

D� 9(1'25 3URSHUW\� 6XEMHFW WR WKH OLPLWHG ULJKWV H[SUHVVO\
JUDQWHG KHUHXQGHU� 9(1'25 DQG LWV OLFHQVRUV RU VXSSOLHUV RZQ
DOO ULJKW� WLWOH� DQG LQWHUHVW LQ DQG WR DOO LQWHOOHFWXDO SURSHUW\
GHYHORSHG E\ 9(1'25 UHJDUGLQJ LWV SURJUDPV� ZKHWKHU 3ULRU
3URSHUW\ RU GHYHORSHG GXULQJ WKH FRXUVH RI WKH $JUHHPHQW� WR
HQDEOH LW WR UHQGHU WKH VHUYLFHV XQGHU WKLV $JUHHPHQW� LQFOXGLQJ�
ZLWKRXW OLPLWDWLRQ� DOO LQWHOOHFWXDO SURSHUW\ UHODWHG WR WKH (YHU\
'D\ &RXQWV $WWHQGDQFH &KDOOHQJHV SURJUDP DQG DOO RWKHU
SURJUDPV RI 9(1'25� LQFOXGLQJ EXW QRW OLPLWHG WR WKRVH
LGHQWLILHG LQ WKH 6FRSH RI :RUN DWWDFKHG WR ([KLELW $� DORQJ ZLWK
DOO UHODWHG SURJUDP GRFXPHQWDWLRQ� PDWHULDOV� FRQWHQW� DQG
VSHFLILFDWLRQV� DQG DOO PRGLILFDWLRQV� HQKDQFHPHQWV�
LPSURYHPHQWV� DQG DOO GHULYDWLYH ZRUNV WKHUHWR �FROOHFWLYHO\�
³9(1'25 3URSHUW\´�� 5HSRUWV� FRPPXQLFDWLRQV� DQG VLPLODU
ZRUN SURGXFW SUHSDUHG E\ 9(1'25 IRU 286' LQ WKH FRXUVH RI
286'¶V DGPLQLVWUDWLRQ DQG RYHUVLJKW RI 9(1'25¶V VHUYLFHV�
LQFOXGLQJ� EXW QRW OLPLWHG WR� 286'¶V HYDOXDWLRQ RI WKH SURJUDP
DQG VWDWXV XSGDWHV UHJDUGLQJ WKH VHUYLFHV� VKDOO QRW EH
FRQVLGHUHG�9(1'25�3URSHUW\�

�� &RPSHQVDWLRQ� 9(1'25 DJUHHV WR SURYLGH WKH 6HUYLFHV DW QR FRVW
WR�286'�

�� (TXLSPHQW DQG 0DWHULDOV� 9(1'25 VKDOO SURYLGH DOO HTXLSPHQW�
PDWHULDOV� DQG VXSSOLHV QHFHVVDU\ IRU WKH SHUIRUPDQFH RI WKLV
$JUHHPHQW�

��� 7HUPLQDWLRQ�DQG�6XVSHQVLRQ�
D� )RU &RQYHQLHQFH E\ 286'� 286' PD\ DW DQ\ WLPH WHUPLQDWH

WKLV $JUHHPHQW XSRQ WKLUW\ ���� GD\V SULRU ZULWWHQ QRWLFH WR
9(1'25� 8SRQ DSSURYDO E\ 286' OHJDO FRXQVHO� WKH 286'
6XSHULQWHQGHQW RU DQ 286' &KLHI RU 'HSXW\ PD\ LVVXH WKH
WHUPLQDWLRQ QRWLFH ZLWKRXW DSSURYDO E\ WKH 286' *RYHUQLQJ
%RDUG� LQ ZKLFK FDVH WKLV $JUHHPHQW ZRXOG WHUPLQDWH XSRQ
UDWLILFDWLRQ RI WKH WHUPLQDWLRQ E\ WKH 286' *RYHUQLQJ %RDUG RU
WKLUW\������GD\V�DIWHU�WKH�QRWLFH�ZDV�SURYLGHG��ZKLFKHYHU�LV�ODWHU�

E� 'XH WR 8QIRUHVHHQ (PHUJHQF\ RU $FW RI *RG� 1RWZLWKVWDQGLQJ



3DUDJUDSK �� �&RURQDYLUXV� &29,'���� RU DQ\ RWKHU ODQJXDJH
RI WKLV $JUHHPHQW� LI WKHUH LV DQ XQIRUHVHHQ HPHUJHQF\ RU DQ
$FW RI *RG GXULQJ WKH WHUP RI WKLV $JUHHPHQW WKDW ZRXOG SURKLELW
RU OLPLW� DW WKH VROH GLVFUHWLRQ RI 286'� WKH DELOLW\ RI 9(1'25
WR SHUIRUP WKH 6HUYLFHV� 286' PD\ WHUPLQDWH WKLV $JUHHPHQW
XSRQ VHYHQ ��� GD\V SULRU ZULWWHQ QRWLFH WR 9(1'25� 8SRQ
DSSURYDO E\ 286' OHJDO FRXQVHO� WKH 286' 6XSHULQWHQGHQW RU
DQ 286' &KLHI RU 'HSXW\ PD\ LVVXH WKH WHUPLQDWLRQ QRWLFH
ZLWKRXW DSSURYDO E\ WKH 286' *RYHUQLQJ %RDUG� LQ ZKLFK FDVH
WKLV $JUHHPHQW ZRXOG WHUPLQDWH XSRQ UDWLILFDWLRQ RI WKH
WHUPLQDWLRQ E\ WKH 286' *RYHUQLQJ %RDUG RU VHYHQ ��� GD\V
DIWHU�WKH�QRWLFH�ZDV�SURYLGHG��ZKLFKHYHU�LV�ODWHU�

F� )RU &DXVH� (LWKHU 3$57< PD\ WHUPLQDWH WKLV $JUHHPHQW E\
JLYLQJ ZULWWHQ QRWLFH RI LWV LQWHQWLRQ WR WHUPLQDWH IRU FDXVH WR
WKH RWKHU 3$57<� :ULWWHQ QRWLFH VKDOO FRQWDLQ WKH UHDVRQV IRU
VXFK LQWHQWLRQ WR WHUPLQDWH� &DXVH VKDOO LQFOXGH �L� PDWHULDO
YLRODWLRQ RI WKLV $JUHHPHQW RU �LL� LI HLWKHU 3$57< LV DGMXGJHG
EDQNUXSW� PDNHV D JHQHUDO DVVLJQPHQW IRU WKH EHQHILW RI
FUHGLWRUV� RU D UHFHLYHU LV DSSRLQWHG RQ DFFRXQW RI LWV
LQVROYHQF\� 8SRQ DSSURYDO E\ 286' OHJDO FRXQVHO� WKH 286'
6XSHULQWHQGHQW RU DQ 286' &KLHI RU 'HSXW\ PD\ LVVXH WKH
WHUPLQDWLRQ QRWLFH ZLWKRXW DSSURYDO E\ WKH 286' *RYHUQLQJ
%RDUG� LQ ZKLFK FDVH WKLV $JUHHPHQW ZRXOG WHUPLQDWH XSRQ
UDWLILFDWLRQ RI WKH WHUPLQDWLRQ E\ WKH 286' *RYHUQLQJ %RDUG RU
WKUHH ��� GD\V DIWHU WKH QRWLFH ZDV SURYLGHG� ZKLFKHYHU LV ODWHU�
XQOHVV WKH FRQGLWLRQ RU YLRODWLRQ FHDVHV RU VDWLVIDFWRU\
DUUDQJHPHQWV�IRU�WKH�FRUUHFWLRQ�DUH�PDGH�

G� 8SRQ WHUPLQDWLRQ� 9(1'25 VKDOO SURYLGH 286' ZLWK DOO
PDWHULDOV SURGXFHG� PDLQWDLQHG� RU FROOHFWHG E\ 9(1'25
SXUVXDQW WR WKLV $JUHHPHQW� ZKHWKHU RU QRW VXFK PDWHULDOV DUH
FRPSOHWH�RU�LQFRPSOHWH�RU�DUH�LQ�ILQDO�RU�GUDIW�IRUP�

H� ,I 286'� DW LWV VROH GLVFUHWLRQ� GHYHORSV KHDOWK DQG VDIHW\
FRQFHUQV UHODWHG WR WKH 9(1'25¶V SURYLVLRQ RI 6HUYLFHV� WKHQ
WKH 286' 6XSHULQWHQGHQW RU DQ 286' &KLHI RU 'HSXW\ PD\�
XSRQ DSSURYDO E\ 286' OHJDO FRXQVHO� LVVXH D QRWLFH WR
9(1'25 WR VXVSHQG WKH $JUHHPHQW� LQ ZKLFK FDVH 9(1'25
VKDOO VWRS SURYLGLQJ 6HUYLFHV XQGHU WKH $JUHHPHQW XQWLO IXUWKHU
QRWLFH IURP 286'� 286' VKDOO FRPSHQVDWH 9(1'25 IRU
6HUYLFHV�VDWLVIDFWRULO\�SURYLGHG�WKURXJK�WKH�GDWH�RI�VXVSHQVLRQ�



��� /HJDO 1RWLFHV� $OO OHJDO QRWLFHV SURYLGHG IRU XQGHU WKLV $JUHHPHQW
VKDOO EH VHQW� �L� YLD HPDLO WR WKH HPDLO DGGUHVV VHW IRUWK EHORZ��LL�
SHUVRQDOO\ GHOLYHUHG GXULQJ QRUPDO EXVLQHVV KRXUV� RU �LL� VHQW E\ 8�6�
0DLO �FHUWLILHG� UHWXUQ UHFHLSW UHTXHVWHG� ZLWK SRVWDJH SUHSDLG WR WKH
RWKHU 3$57< DW�WKH�DGGUHVV�VHW�IRUWK�EHORZ�

286'
1DPH� -RVKXD�5��'DQLHOV

6LWH�'HSW� 2IILFH�RI�*HQHUDO�&RXQVHO

$GGUHVV� �����%URDGZD\��6XLWH����

&LW\��67�=LS� 2DNODQG��&$������

3KRQH� ������������

(PDLO� RXVGOHJDO#RXVG�RUJ

9(1'25
1DPH� 'U��1\HLVKD�'H:LWW
7LWOH� )RXQGHU�	�&(2
$GGUHVV� �����)UDQNOLQ�6WUHHW
&LW\��67�=LS� 2DNODQG��&$������
3KRQH� ��������������
(PDLO� Q\HLVKD#RDNODQGQDWLYHV�RUJ

1RWLFH VKDOO EH HIIHFWLYH ZKHQ UHFHLYHG LI SHUVRQDOO\ VHUYHG RU
HPDLOHG RU� LI PDLOHG� WKUHH GD\V DIWHU PDLOLQJ� (LWKHU 3$57< PXVW
JLYH�ZULWWHQ�QRWLFH�RI�D�FKDQJH�RI�PDLOLQJ�DGGUHVV�RU�HPDLO�

��� 6WDWXV�
D� 7KLV LV QRW DQ HPSOR\PHQW FRQWUDFW� 9(1'25� LQ WKH

SHUIRUPDQFH RI WKLV $JUHHPHQW� VKDOO EH DQG DFW DV DQ
LQGHSHQGHQW FRQWUDFWRU� 9(1'25 XQGHUVWDQGV DQG DJUHHV WKDW
LW DQG DQ\ DQG DOO RI LWV HPSOR\HHV VKDOO QRW EH FRQVLGHUHG
HPSOR\HHV RI 286'� DQG DUH QRW HQWLWOHG WR EHQHILWV RI DQ\ NLQG
RU QDWXUH QRUPDOO\ SURYLGHG HPSOR\HHV RI 286' DQG�RU WR
ZKLFK 286'¶V HPSOR\HHV DUH QRUPDOO\ HQWLWOHG� LQFOXGLQJ� EXW



QRW OLPLWHG WR� 6WDWH 8QHPSOR\PHQW &RPSHQVDWLRQ RU :RUNHU¶V
&RPSHQVDWLRQ� 9(1'25 VKDOO DVVXPH IXOO UHVSRQVLELOLW\ IRU
SD\PHQW RI DOO )HGHUDO� 6WDWH� DQG ORFDO WD[HV RU FRQWULEXWLRQV�
LQFOXGLQJ XQHPSOR\PHQW LQVXUDQFH� VRFLDO VHFXULW\ DQG LQFRPH
WD[HV�ZLWK�UHVSHFW�WR�9(1'25¶V�HPSOR\HHV�

E� ,I 9(1'25 LV D QDWXUDO SHUVRQ� 9(1'25 YHULILHV DOO RI WKH
IROORZLQJ�
�L� 9(1'25 LV IUHH IURP WKH FRQWURO DQG GLUHFWLRQ RI 286'

LQ�FRQQHFWLRQ�ZLWK�9(1'25¶V�ZRUN�
�LL� 9(1'25¶V ZRUN LV RXWVLGH WKH XVXDO FRXUVH RI 286'¶V

EXVLQHVV��DQG
�LLL� 9(1'25 LV FXVWRPDULO\ HQJDJHG LQ DQ LQGHSHQGHQWO\

HVWDEOLVKHG WUDGH� RFFXSDWLRQ� RU EXVLQHVV RI WKH VDPH
QDWXUH�DV�WKDW�LQYROYHG�LQ�WKH�ZRUN�SHUIRUPHG�IRU�286'�

F� ,I 9(1'25 LV D EXVLQHVV HQWLW\� 9(1'25 YHULILHV DOO RI WKH
IROORZLQJ�
�L� 9(1'25 LV IUHH IURP WKH FRQWURO DQG GLUHFWLRQ RI 286'

LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKH�ZRUN�
�LL� 9(1'25 LV SURYLGLQJ VHUYLFHV GLUHFWO\ WR 286' UDWKHU

WKDQ�WR�FXVWRPHUV�RI�286'�
�LLL� WKH�FRQWUDFW�EHWZHHQ�286'�DQG�9(1'25�LV�LQ�ZULWLQJ�
�LY� 9(1'25 KDV WKH UHTXLUHG EXVLQHVV OLFHQVH RU EXVLQHVV

WD[ UHJLVWUDWLRQ� LI WKH ZRUN LV SHUIRUPHG LQ D MXULVGLFWLRQ
WKDW UHTXLUHV 9(1'25 WR KDYH D EXVLQHVV OLFHQVH RU
EXVLQHVV�WD[�UHJLVWUDWLRQ�

�Y� 9(1'25 PDLQWDLQV D EXVLQHVV ORFDWLRQ WKDW LV VHSDUDWH
IURP�WKH�EXVLQHVV�RU�ZRUN�ORFDWLRQ�RI�286'�

�YL� 9(1'25 LV FXVWRPDULO\ HQJDJHG LQ DQ LQGHSHQGHQWO\
HVWDEOLVKHG EXVLQHVV RI WKH VDPH QDWXUH DV WKDW LQYROYHG
LQ�WKH�ZRUN�SHUIRUPHG�

�YLL� 9(1'25 DFWXDOO\ FRQWUDFWV ZLWK RWKHU EXVLQHVVHV WR
SURYLGH WKH VDPH RU VLPLODU VHUYLFHV DQG PDLQWDLQV D
FOLHQWHOH�ZLWKRXW�UHVWULFWLRQV�IURP�286'�

�YLLL� 9(1'25 DGYHUWLVHV DQG KROGV LWVHOI RXW WR WKH SXEOLF DV
DYDLODEOH�WR�SURYLGH�WKH�VDPH�RU�VLPLODU�VHUYLFHV�

�L[� 9(1'25 SURYLGHV LWV RZQ WRROV� YHKLFOHV� DQG HTXLSPHQW
WR�SHUIRUP�WKH�VHUYLFHV�

�[� 9(1'25�FDQ�QHJRWLDWH�LWV�RZQ�UDWHV�
�[L� 9(1'25�FDQ�VHW�LWV�RZQ�KRXUV�DQG�ORFDWLRQ�RI�ZRUN��DQG
�[LL� 9(1'25 LV QRW SHUIRUPLQJ WKH W\SH RI ZRUN IRU ZKLFK D



OLFHQVH IURP WKH &RQWUDFWRU¶V 6WDWH /LFHQVH %RDUG LV
UHTXLUHG� SXUVXDQW WR &KDSWHU � �FRPPHQFLQJ ZLWK VHFWLRQ
����� RI 'LYLVLRQ � RI WKH %XVLQHVV DQG 3URIHVVLRQV
&RGH�

��� 4XDOLILFDWLRQV�DQG�7UDLQLQJ�
D� 9(1'25 UHSUHVHQWV DQG ZDUUDQWV WKDW 9(1'25 KDV WKH

TXDOLILFDWLRQV DQG DELOLW\ WR SHUIRUP WKH 6HUYLFHV LQ D
SURIHVVLRQDO PDQQHU� ZLWKRXW WKH DGYLFH� FRQWURO RU VXSHUYLVLRQ
RI 286'� 9(1'25 ZLOO SHUIRUP WKH 6HUYLFHV LQ DFFRUGDQFH
ZLWK JHQHUDOO\ DQG FXUUHQWO\ DFFHSWHG SULQFLSOHV DQG SUDFWLFHV
RI LWV SURIHVVLRQ IRU VHUYLFHV WR &DOLIRUQLD VFKRRO GLVWULFWV DQG LQ
DFFRUGDQFH ZLWK DSSOLFDEOH ODZV� FRGHV� UXOHV� UHJXODWLRQV�
DQG�RU RUGLQDQFHV� $OO 9(1'25 HPSOR\HHV DQG DJHQWV VKDOO
KDYH VXIILFLHQW VNLOO DQG H[SHULHQFH WR SHUIRUP WKH ZRUN
DVVLJQHG�WR�WKHP�

E� 9(1'25 UHSUHVHQWV DQG ZDUUDQWV WKDW LWV HPSOR\HHV DQG
DJHQWV DUH VSHFLDOO\ WUDLQHG� H[SHULHQFHG� FRPSHWHQW DQG IXOO\
OLFHQVHG WR SURYLGH WKH 6HUYLFHV LGHQWLILHG LQ WKLV $JUHHPHQW LQ
FRQIRUPLW\ ZLWK WKH ODZV DQG UHJXODWLRQV RI WKH 6WDWH RI
&DOLIRUQLD� WKH 8QLWHG 6WDWHV RI $PHULFD� DQG DOO ORFDO ODZV�
RUGLQDQFHV DQG�RU UHJXODWLRQV� DV WKH\ PD\ DSSO\� LI 9(1'25
ZDV VHOHFWHG� DW OHDVW LQ SDUW� RQ VXFK UHSUHVHQWDWLRQV DQG
ZDUUDQWV�

��� &HUWLILFDWHV�3HUPLWV�/LFHQVHV�5HJLVWUDWLRQ� 9(1'25¶V HPSOR\HHV
RU DJHQWV VKDOO VHFXUH DQG PDLQWDLQ LQ IRUFH VXFK FHUWLILFDWHV�
SHUPLWV� OLFHQVHV DQG UHJLVWUDWLRQ DV DUH UHTXLUHG E\ ODZ LQ
FRQQHFWLRQ ZLWK WKH IXUQLVKLQJ RI 6HUYLFHV SXUVXDQW WR WKLV
$JUHHPHQW�

��� ,QVXUDQFH�
D� &RPPHUFLDO *HQHUDO /LDELOLW\ ,QVXUDQFH� 8QOHVV VSHFLILFDOO\

ZDLYHG E\ 286' DV QRWHG LQ ([KLELW $� 9(1'25 VKDOO
PDLQWDLQ &RPPHUFLDO *HQHUDO /LDELOLW\ ,QVXUDQFH� LQFOXGLQJ
DXWRPRELOH FRYHUDJH� ZLWK OLPLWV RI DW OHDVW RQH PLOOLRQ GROODUV
������������ SHU RFFXUUHQFH DQG WZR PLOOLRQ GROODUV
������������ DJJUHJDWH IRU FRUSRUDO SXQLVKPHQW� VH[XDO
PLVFRQGXFW� KDUDVVPHQW� ERGLO\ LQMXU\ DQG SURSHUW\ GDPDJH�
7KH FRYHUDJH VKDOO EH SULPDU\ DV WR 286' DQG VKDOO QDPH



286' DV DQ DGGLWLRQDO LQVXUHG ZLWK WKH DGGLWLRQDO LQVXUHG
HQGRUVHPHQW SURYLGHG WR 286' ZLWKLQ �� GD\V RI HIIHFWLYH GDWH
RI WKLV $JUHHPHQW �DQG ZLWKLQ �� GD\V RI HDFK QHZ SROLF\ \HDU
WKHUHDIWHU GXULQJ WKH WHUP RI WKLV $JUHHPHQW�� (YLGHQFH RI
LQVXUDQFH VKDOO EH DWWDFKHG WR WKLV $JUHHPHQW RU RWKHUZLVH
SURYLGHG WR 286' XSRQ UHTXHVW� (QGRUVHPHQW RI 286' DV DQ
DGGLWLRQDO LQVXUHG VKDOO QRW DIIHFW 286'¶V ULJKWV WR DQ\ FODLP�
GHPDQG� VXLW RU MXGJPHQW PDGH� EURXJKW RU UHFRYHUHG DJDLQVW
9(1'25� 7KH SROLF\ VKDOO SURWHFW 9(1'25 DQG 286' LQ WKH
VDPH PDQQHU DV WKRXJK HDFK ZHUH VHSDUDWHO\ LVVXHG� 1RWKLQJ
LQ VDLG SROLF\ VKDOO RSHUDWH WR LQFUHDVH WKH ,QVXUHU¶V OLDELOLW\ DV
VHW IRUWK LQ WKH SROLF\ EH\RQG WKH DPRXQW RU DPRXQWV VKRZQ RU
WR ZKLFK WKH ,QVXUHU ZRXOG KDYH EHHQ OLDEOH LI RQO\ RQH LQWHUHVW
ZHUH�QDPHG�DV�DQ�LQVXUHG�

E� :RUNHUV¶ &RPSHQVDWLRQ ,QVXUDQFH� 9(1'25 VKDOO SURFXUH DQG
PDLQWDLQ DW DOO WLPHV GXULQJ WKH SHUIRUPDQFH RI VXFK ZRUN�
:RUNHUV¶ &RPSHQVDWLRQ ,QVXUDQFH LQ FRQIRUPDQFH ZLWK WKH
ODZV RI WKH 6WDWH RI &DOLIRUQLD �LQFOXGLQJ� EXW QRW OLPLWHG WR�
/DERU &RGH VHFWLRQ ����� DQG )HGHUDO ODZV ZKHQ DSSOLFDEOH�
(PSOR\HUV¶ /LDELOLW\ ,QVXUDQFH VKDOO QRW EH OHVV WKDQ RQH PLOOLRQ
GROODUV��������������SHU�DFFLGHQW�RU�GLVHDVH�

��� 7HVWLQJ�DQG�6FUHHQLQJ�
D� 7XEHUFXORVLV 6FUHHQLQJ� 8QOHVV VSHFLILFDOO\ ZDLYHG E\ 286'

DV QRWHG LQ ([KLELW $� 9(1'25 LV UHTXLUHG WR VFUHHQ
HPSOR\HHV ZKR ZLOO EH ZRUNLQJ DW 286' VLWHV IRU PRUH WKDQ VL[
KRXUV� 9(1'25 DJHQWV ZKR ZRUN ZLWK VWXGHQWV PXVW VXEPLW WR
D WXEHUFXORVLV ULVN DVVHVVPHQW DV UHTXLUHG E\ (GXFDWLRQ &RGH
VHFWLRQ ����� ZLWKLQ WKH SULRU �� GD\V� ,I WXEHUFXORVLV ULVN
IDFWRUV DUH LGHQWLILHG� 9(1'25 DJHQWV PXVW VXEPLW WR DQ
LQWUDGHUPDO RU RWKHU DSSURYHG WXEHUFXORVLV H[DPLQDWLRQ WR
GHWHUPLQH WKDW KH�VKH LV IUHH RI LQIHFWLRXV WXEHUFXORVLV� ,I WKH
UHVXOWV RI WKH H[DPLQDWLRQ DUH SRVLWLYH� 9(1'25 VKDOO REWDLQ
DQ [�UD\ RI WKH OXQJV� 9(1'25� DW LWV GLVFUHWLRQ� PD\ FKRRVH WR
VXEPLW WKH DJHQW WR WKH H[DPLQDWLRQ LQVWHDG RI WKH ULVN
DVVHVVPHQW�

E� )LQJHUSULQWLQJ�&ULPLQDO %DFNJURXQG ,QYHVWLJDWLRQ� 8QOHVV
VSHFLILFDOO\ ZDLYHG E\ 286' DV QRWHG LQ ([KLELW $� IRU DOO
9(1'25 HPSOR\HHV� VXEFRQWUDFWRUV� YROXQWHHUV� DQG DJHQWV
SURYLGLQJ WKH 6HUYLFHV� 9(1'25 VKDOO HQVXUH FRPSOHWLRQ RI



ILQJHUSULQWLQJ DQG FULPLQDO EDFNJURXQG LQYHVWLJDWLRQ� DQG VKDOO
UHTXHVW DQG UHJXODUO\ UHYLHZ VXEVHTXHQW DUUHVW UHFRUGV�
9(1'25 FRQILUPV WKDW QR HPSOR\HH� VXEFRQWUDFWRU� YROXQWHHU�
RU DJHQW SURYLGLQJ WKH 6HUYLFHV KDV EHHQ FRQYLFWHG RI D IHORQ\�
DV WKDW WHUP LV GHILQHG LQ (GXFDWLRQ &RGH VHFWLRQ ��������
9(1'25 VKDOO SURYLGH WKH UHVXOWV RI WKH LQYHVWLJDWLRQV DQG
VXEVHTXHQW�DUUHVW�QRWLILFDWLRQV�WR�286'�
:DLYHUV DUH QRW DYDLODEOH IRU 9(1'256 ZKRVH HPSOR\HHV�
VXEFRQWUDFWRUV� YROXQWHHUV� DQG DJHQWV ZLOO KDYH DQ\ FRQWDFW
ZLWK�286'�VWXGHQWV�

F� 9(1'25 VKDOO XVH HLWKHU &DOLIRUQLD 'HSDUWPHQW RI -XVWLFH RU
%H $ 0HQWRU� ,QF� �KWWS���EHDPHQWRU�RUJ�286'3DUWQHU�
ILQJHU�SULQWLQJ�DQG�VXEVHTXHQW�DUUHVW�QRWLILFDWLRQ�VHUYLFHV�
9(1'25 DJUHHV WR LPPHGLDWHO\ UHPRYH RU FDXVH WKH UHPRYDO
RI DQ\ HPSOR\HH� UHSUHVHQWDWLYH� DJHQW� RU SHUVRQ XQGHU
9(1'25¶V FRQWURO SHUVRQ IURP 286' SURSHUW\ XSRQ UHFHLYLQJ
QRWLFH IURP 286' RI VXFK GHVLUH� 286' LV QRW UHTXLUHG WR
SURYLGH 9(1'25 ZLWK D EDVLV RU H[SODQDWLRQ IRU WKH UHPRYDO
UHTXHVW�

��� ,QFLGHQW�$FFLGHQW�0DQGDWHG�5HSRUWLQJ�
D� 9(1'25 VKDOO QRWLI\ 286'� YLD HPDLO SXUVXDQW WR 3DUDJUDSK

�� �/HJDO 1RWLFHV�� ZLWKLQ WZHOYH ���� KRXUV RI OHDUQLQJ RI DQ\
VLJQLILFDQW DFFLGHQW RU LQFLGHQW LQ FRQQHFWLRQ ZLWK SURYLVLRQ RI
WKH 6HUYLFHV� ([DPSOHV RI D VLJQLILFDQW DFFLGHQW RU LQFLGHQW
LQFOXGH� ZLWKRXW OLPLWDWLRQ� DQ DFFLGHQW RU LQFLGHQW WKDW LQYROYHV
ODZ HQIRUFHPHQW� SRVVLEOH RU DOOHJHG FULPLQDO DFWLYLW\� RU
SRVVLEOH RU DFWXDO H[SRVXUH WR D FRPPXQLFDEOH GLVHDVH VXFK DV
&29,'���� 9(1'25 VKDOO SURSHUO\ VXEPLW UHTXLUHG DFFLGHQW RU
LQFLGHQW UHSRUWV ZLWKLQ RQH EXVLQHVV GD\ SXUVXDQW WR WKH
SURFHGXUHV VSHFLILHG E\ 286'� 9(1'25 VKDOO EHDU DOO FRVWV RI
FRPSOLDQFH�ZLWK�WKLV�3DUDJUDSK�

E� 7R WKH H[WHQW WKDW DQ HPSOR\HH� VXEFRQWUDFWRU� DJHQW� RU
UHSUHVHQWDWLYH RI 9(1'25 LV LQFOXGHG RQ WKH OLVW RI PDQGDWHG
UHSRUWHUV IRXQG LQ 3HQDO &RGH VHFWLRQ �������� 9(1'25
DJUHHV WR LQIRUP WKH LQGLYLGXDO� LQ ZULWLQJ WKDW WKH\ DUH D
PDQGDWHG UHSRUWHU� DQG GHVFULELQJ WKH DVVRFLDWHG REOLJDWLRQV WR
UHSRUW VXVSHFWHG FDVHV RI DEXVH DQG QHJOHFW SXUVXDQW WR 3HQDO
&RGH�VHFWLRQ���������
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��� &RURQDYLUXV�&29,'����
D� 7KURXJK LWV H[HFXWLRQ RI WKLV $JUHHPHQW� 9(1'25 GHFODUHV

WKDW LW LV DEOH WR PHHW LWV REOLJDWLRQV DQG SHUIRUP WKH 6HUYLFHV
UHTXLUHG SXUVXDQW WR WKLV $JUHHPHQW LQ DFFRUGDQFH ZLWK DQ\
VKHOWHU�LQ�SODFH �RU VLPLODU� RUGHU RU FXUIHZ �RU VLPLODU� RUGHU
�³2UGHUV´� LVVXHG E\ ORFDO RU VWDWH DXWKRULWLHV DQG ZLWK DQ\
VRFLDO�GLVWDQFLQJ�K\JLHQH��RU�VLPLODU��UHTXLUHPHQWV�

E� &RQVLVWHQW ZLWK WKH UHTXLUHPHQWV RI 3DUDJUDSK ��
�,QFLGHQW�$FFLGHQW�0DQGDWHG 5HSRUWLQJ�� 9(1'25 DJUHHV WR
QRWLI\ 286'� YLD HPDLO SXUVXDQW WR 3DUDJUDSK �� �/HJDO
1RWLFHV�� ZLWKLQ WZHOYH ���� KRXUV LI 9(1'25 RU DQ\ HPSOR\HH�
VXEFRQWUDFWRU� DJHQW� RU UHSUHVHQWDWLYH RI 9(1'25 �L� WHVWV
SRVLWLYH IRU &29,'��� RU VKRZV RU UHSRUWV V\PSWRPV FRQVLVWHQW
ZLWK &29,'����� DQG KDV EHHQ RQ 286' SURSHUW\ RU KDV EHHQ
LQ SURORQJHG FORVH FRQWDFW ZLWK DQ\ 286' VWXGHQW RU VWXGHQW¶V
IDPLO\ PHPEHU� VWDII� DJHQWV� UHSUHVHQWDWLYHV� RIILFHUV�
FRQVXOWDQWV� WUXVWHHV� DQG YROXQWHHUV ZLWKLQ �� KRXUV RI WHVWLQJ
SRVLWLYHV IRU &29,'��� RU WKH GHYHORSPHQW RI V\PSWRPV
FRQVLVWHQW�ZLWK�&29,'����

F� ,Q DGGLWLRQ WR WKH UHTXLUHPHQWV RI VXEGLYLVLRQ �E�� 9(1'25
DJUHHV WR LPPHGLDWHO\ DGKHUH WR DQG IROORZ DQ\ 286'
GLUHFWLYHV UHJDUGV KHDOWK DQG VDIHW\ SURWRFROV LQFOXGLQJ� EXW QRW
OLPLWHG WR� SURYLGLQJ 286' ZLWK LQIRUPDWLRQ UHJDUGLQJ SRVVLEOH
H[SRVXUH RI 286' VWXGHQW RU VWXGHQW¶V IDPLO\ PHPEHU� VWDII�
DJHQWV� UHSUHVHQWDWLYHV� RIILFHUV� FRQVXOWDQWV� WUXVWHHV� DQG
YROXQWHHUV WR 9(1'25 RU DQ\ HPSOR\HH� VXEFRQWUDFWRU� DJHQW�
RU UHSUHVHQWDWLYH RI 9(1'25 DQG LQIRUPDWLRQ QHFHVVDU\ WR
SHUIRUP FRQWDFW WUDFLQJ� DV ZHOO DV FRPSO\LQJ ZLWK DQ\ 286'
WHVWLQJ�DQG�YDFFLQDWLRQ�UHTXLUHPHQWV�

G� 9(1'25 VKDOO EHDU DOO FRVWV RI FRPSOLDQFH ZLWK WKLV
3DUDJUDSK� LQFOXGLQJ EXW QRW OLPLWHG WR WKRVH LPSRVHG E\ WKLV
$JUHHPHQW�

��� $VVLJQPHQW� 7KH REOLJDWLRQV RI 9(1'25 XQGHU WKLV $JUHHPHQW
VKDOO QRW EH DVVLJQHG E\ 9(1'25 ZLWKRXW WKH H[SUHVV SULRU ZULWWHQ
FRQVHQW RI 286' DQG DQ\ DVVLJQPHQW ZLWKRXW WKH H[SUHVV SULRU
ZULWWHQ�FRQVHQW�RI�286'�VKDOO�EH�QXOO�DQG�YRLG�

��� 1RQ�'LVFULPLQDWLRQ� ,W LV WKH SROLF\ RI 286' WKDW LQ FRQQHFWLRQ ZLWK



DOO ZRUN SHUIRUPHG XQGHU &RQWUDFWV WKHUH EH QR GLVFULPLQDWLRQ
EHFDXVH RI UDFH� FRORU� DQFHVWU\� QDWLRQDO RULJLQ� UHOLJLRXV FUHHG�
SK\VLFDO GLVDELOLW\� PHGLFDO FRQGLWLRQ� PDULWDO VWDWXV� VH[XDO
RULHQWDWLRQ� JHQGHU� RU DJH� WKHUHIRUH� 9(1'25 DJUHHV WR FRPSO\
ZLWK DSSOLFDEOH )HGHUDO DQG &DOLIRUQLD ODZV LQFOXGLQJ� EXW QRW OLPLWHG
WR� WKH &DOLIRUQLD )DLU (PSOR\PHQW DQG +RXVLQJ $FW EHJLQQLQJ ZLWK
*RYHUQPHQW &RGH VHFWLRQ ����� DQG /DERU &RGH VHFWLRQ ���� DQG
286' SROLF\� ,Q DGGLWLRQ� 9(1'25 DJUHHV WR UHTXLUH OLNH FRPSOLDQFH
E\ DOO LWV VXEFRQWUDFWRU �V�� 9(1'25 VKDOO QRW HQJDJH LQ XQODZIXO
GLVFULPLQDWLRQ LQ HPSOR\PHQW RQ WKH EDVLV RI DFWXDO RU SHUFHLYHG�
UDFH� FRORU� QDWLRQDO RULJLQ� DQFHVWU\� UHOLJLRQ� DJH� PDULWDO VWDWXV�
SUHJQDQF\� SK\VLFDO RU PHQWDO GLVDELOLW\� PHGLFDO FRQGLWLRQ� YHWHUDQ
VWDWXV� JHQGHU� VH[� VH[XDO RULHQWDWLRQ� RU RWKHU OHJDOO\ SURWHFWHG
FODVV�

��� 'UXJ�)UHH�6PRNH )UHH 3ROLF\� 1R GUXJV� DOFRKRO� DQG�RU VPRNLQJ
DUH DOORZHG DW DQ\ WLPH LQ DQ\ EXLOGLQJV DQG�RU JURXQGV RQ 286'
SURSHUW\� 1R VWXGHQWV� VWDII� YLVLWRUV� 9(1'256� RU VXEFRQWUDFWRUV
DUH�WR�XVH�FRQWUROOHG�VXEVWDQFHV��DOFRKRO�RU�WREDFFR�RQ�WKHVH�VLWHV�

��� :DLYHU� 1R GHOD\ RU RPLVVLRQ E\ HLWKHU 3$57< LQ H[HUFLVLQJ DQ\ ULJKW
XQGHU WKLV $JUHHPHQW VKDOO RSHUDWH DV D ZDLYHU RI WKDW RU DQ\ RWKHU
ULJKW RU SUHYHQW D VXEVHTXHQW DFW IURP FRQVWLWXWLQJ D YLRODWLRQ RI WKLV
$JUHHPHQW�

��� 1R 5LJKWV LQ 7KLUG 3DUWLHV� 7KLV $JUHHPHQW GRHV QRW FUHDWH DQ\
ULJKWV LQ� RU LQXUH WR WKH EHQHILW RI� DQ\ WKLUG SDUW\ H[FHSW DV H[SUHVVO\
SURYLGHG�KHUHLQ�

��� &RQIOLFW�RI�,QWHUHVW�
D� 9(1'25 VKDOO DELGH E\ DQG EH VXEMHFW WR DOO DSSOLFDEOH

UHJXODWLRQV� VWDWXWHV� RU RWKHU ODZV UHJDUGLQJ FRQIOLFW RI LQWHUHVW�
9(1'25 VKDOO QRW KLUH DQ\ RIILFHU RU HPSOR\HH RI 286' WR
SHUIRUP DQ\ VHUYLFH E\ WKLV $JUHHPHQW ZLWKRXW WKH SULRU
DSSURYDO�RI�286'�+XPDQ�5HVRXUFHV�

E� 9(1'25 DIILUPV WR WKH EHVW RI KLV�KHU�LWV NQRZOHGJH� WKHUH
H[LVWV QR DFWXDO RU SRWHQWLDO FRQIOLFW RI LQWHUHVW EHWZHHQ
9(1'25¶V IDPLO\� EXVLQHVV RU ILQDQFLDO LQWHUHVW DQG WKH
VHUYLFHV SURYLGHG XQGHU WKLV $JUHHPHQW� DQG LQ WKH HYHQW RI
FKDQJH LQ HLWKHU SULYDWH LQWHUHVW RU VHUYLFHV XQGHU WKLV



$JUHHPHQW� DQ\ TXHVWLRQ UHJDUGLQJ SRVVLEOH FRQIOLFW RI LQWHUHVW
ZKLFK PD\ DULVH DV D UHVXOW RI VXFK FKDQJH ZLOO EH EURXJKW WR
286'¶V�DWWHQWLRQ�LQ�ZULWLQJ�

F� 7KURXJK LWV H[HFXWLRQ RI WKLV $JUHHPHQW� 9(1'25
DFNQRZOHGJHV WKDW LW LV IDPLOLDU ZLWK WKH SURYLVLRQV RI VHFWLRQ
���� HW VHT� DQG VHFWLRQ ����� HW VHT� RI WKH *RYHUQPHQW
&RGH� DQG FHUWLILHV WKDW LW GRHV QRW NQRZ RI DQ\ IDFWV ZKLFK
FRQVWLWXWH D YLRODWLRQ RI VDLG SURYLVLRQV� ,Q WKH HYHQW 9(1'25
UHFHLYHV DQ\ LQIRUPDWLRQ VXEVHTXHQW WR H[HFXWLRQ RI WKLV
$JUHHPHQW ZKLFK PLJKW FRQVWLWXWH D YLRODWLRQ RI VDLG SURYLVLRQV�
9(1'25�DJUHHV�LW�VKDOO�QRWLI\�286'�LQ�ZULWLQJ�

��� &HUWLILFDWLRQ 5HJDUGLQJ 'HEDUPHQW� 6XVSHQVLRQ� ,QHOLJLELOLW\ DQG
9ROXQWDU\ ([FOXVLRQ� 7KURXJK LWV H[HFXWLRQ RI WKLV $JUHHPHQW�
9(1'25 FHUWLILHV WR WKH EHVW RI LWV NQRZOHGJH DQG EHOLHI� WKDW LW DQG
LWV SULQFLSDOV DUH QRW SUHVHQWO\ GHEDUUHG� VXVSHQGHG� SURSRVHG IRU
GHEDUPHQW� GHFODUHG LQHOLJLEOH� RU YROXQWDULO\ H[FOXGHG IURP FRYHUHG
WUDQVDFWLRQV E\ DQ\ )HGHUDO GHSDUWPHQW RU DJHQF\ DFFRUGLQJ WR
)HGHUDO $FTXLVLWLRQ 5HJXODWLRQ 6XESDUW ���� DQG E\ VLJQLQJ WKLV
FRQWUDFW� FHUWLILHV WKDW WKLV YHQGRU GRHV QRW DSSHDU RQ WKH ([FOXGHG
3DUWLHV�/LVW��KWWSV���ZZZ�VDP�JRY���

��� /LPLWDWLRQ RI 286' /LDELOLW\� 286' VKDOO KDYH QR ILQDQFLDO
REOLJDWLRQV XQGHU WKLV $JUHHPHQW RWKHU WKDQ DV SURYLGHG LQ WKLV
$JUHHPHQW� 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKLV $JUHHPHQW� LQ
QR HYHQW VKDOO 286' EH OLDEOH� UHJDUGOHVV RI ZKHWKHU DQ\ FODLP LV
EDVHG RQ FRQWUDFW RU WRUW� IRU DQ\ VSHFLDO� FRQVHTXHQWLDO� LQGLUHFW RU
LQFLGHQWDO GDPDJHV� LQFOXGLQJ� EXW QRW OLPLWHG WR� ORVW SURILWV RU
UHYHQXH� DULVLQJ RXW RI� RU LQ FRQQHFWLRQ ZLWK� WKLV $JUHHPHQW IRU WKH
6HUYLFHV�SHUIRUPHG�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�

��� ,QGHPQLILFDWLRQ�
D� 7R WKH IXUWKHVW H[WHQW SHUPLWWHG E\ &DOLIRUQLD ODZ� 9(1'25

VKDOO LQGHPQLI\� GHIHQG DQG KROG KDUPOHVV 286'� LWV *RYHUQLQJ
%RDUG� DJHQWV� UHSUHVHQWDWLYHV� RIILFHUV� FRQVXOWDQWV�
HPSOR\HHV� WUXVWHHV� DQG YROXQWHHUV �³286' ,QGHPQLILHG
3DUWLHV´� IURP DQ\ DQG DOO FODLPV RU ORVVHV DFFUXLQJ RU UHVXOWLQJ
IURP LQMXU\� GDPDJH� RU GHDWK RI DQ\ SHUVRQ RU HQWLW\ DULVLQJ RXW
RI 9(1'25¶V SHUIRUPDQFH RI WKLV $JUHHPHQW� 9(1'25 DOVR
DJUHHV WR KROG KDUPOHVV� LQGHPQLI\� DQG GHIHQG 286'

http://www.sam.gov/)
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,QGHPQLILHG 3DUWLHV IURP DQ\ DQG DOO FODLPV RU ORVVHV LQFXUUHG
E\ DQ\ VXSSOLHU� 9(1'25� RU VXEFRQWUDFWRU IXUQLVKLQJ ZRUN�
VHUYLFHV� RU PDWHULDOV WR 9(1'25 DULVLQJ RXW RI WKH
SHUIRUPDQFH RI WKLV $JUHHPHQW� 9(1'25 VKDOO� WR WKH IXOOHVW
H[WHQW SHUPLWWHG E\ &DOLIRUQLD ODZ� GHIHQG 286' ,QGHPQLILHG
3DUWLHV DW 9(1'25¶V RZQ H[SHQVH� LQFOXGLQJ DWWRUQH\V¶ IHHV
DQG FRVWV� DQG 286' VKDOO KDYH WKH ULJKW WR DFFHSW RU UHMHFW
DQ\ OHJDO UHSUHVHQWDWLRQ WKDW 9(1'25 SURSRVHV WR GHIHQG
286'�,QGHPQLILHG�3DUWLHV�

E� 7R WKH IXUWKHVW H[WHQW SHUPLWWHG E\ &DOLIRUQLD ODZ� 286' VKDOO
LQGHPQLI\� GHIHQG� DQG KROG KDUPOHVV 9(1'25� LWV %RDUG�
DJHQWV� UHSUHVHQWDWLYHV� RIILFHUV� FRQVXOWDQWV� HPSOR\HHV�
WUXVWHHV� DQG YROXQWHHUV �³9(1'25 ,QGHPQLILHG 3DUWLHV´� IURP
DQ\ DQG DOO FODLPV RU ORVVHV DFFUXLQJ RU UHVXOWLQJ IURP LQMXU\�
GDPDJH� RU GHDWK RI DQ\ SHUVRQ RU HQWLW\ DULVLQJ RXW RI 286'¶V
SHUIRUPDQFH RI WKLV $JUHHPHQW� 286' VKDOO� WR WKH IXOOHVW
H[WHQW SHUPLWWHG E\ &DOLIRUQLD ODZ� GHIHQG 9(1'25
,QGHPQLILHG 3DUWLHV DW 286'¶V RZQ H[SHQVH� LQFOXGLQJ
DWWRUQH\V¶�IHHV�DQG�FRVWV�

��� $XGLW� 9(1'25 VKDOO HVWDEOLVK DQG PDLQWDLQ ERRNV� UHFRUGV� DQG
V\VWHPV RI DFFRXQW� LQ DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG
DFFRXQWLQJ SULQFLSOHV� UHIOHFWLQJ DOO EXVLQHVV RSHUDWLRQV RI 9(1'25
WUDQVDFWHG XQGHU WKLV $JUHHPHQW� 9(1'25 VKDOO UHWDLQ WKHVH ERRNV�
UHFRUGV� DQG V\VWHPV RI DFFRXQW GXULQJ WKH WHUP RI WKLV $JUHHPHQW
DQG IRU WKUHH ��� \HDUV DIWHU WKH (QG 'DWH� 9(1'25 VKDOO SHUPLW
286'� LWV DJHQW� RWKHU UHSUHVHQWDWLYHV� RU DQ LQGHSHQGHQW DXGLWRU WR
DXGLW� H[DPLQH� DQG PDNH H[FHUSWV� FRSLHV� DQG WUDQVFULSWV IURP DOO
ERRNV DQG UHFRUGV� DQG WR PDNH DXGLW�V� RI DOO UHFRUGV DQG RWKHU GDWD
UHODWHG WR 6HUYLFHV FRYHUHG E\ WKLV $JUHHPHQW� $XGLW�V� PD\ EH
SHUIRUPHG DW DQ\ WLPH� SURYLGHG WKDW 286' VKDOO JLYH UHDVRQDEOH
SULRU QRWLFH WR 9(1'25 DQG VKDOO FRQGXFW DXGLW�V� GXULQJ 9(1'25¶6
QRUPDO�EXVLQHVV�KRXUV��XQOHVV�9(1'25�RWKHUZLVH�FRQVHQWV�

��� /LWLJDWLRQ� 7KLV $JUHHPHQW VKDOO EH GHHPHG WR EH SHUIRUPHG LQ
2DNODQG� &DOLIRUQLD DQG LV JRYHUQHG E\ WKH ODZV RI WKH 6WDWH RI
&DOLIRUQLD� EXW ZLWKRXW UHVRUW WR &DOLIRUQLD¶V SULQFLSOHV DQG ODZV
UHJDUGLQJ FRQIOLFW RI ODZV� 7KH $ODPHGD &RXQW\ 6XSHULRU &RXUW VKDOO
KDYH MXULVGLFWLRQ RYHU DQ\ OLWLJDWLRQ LQLWLDWHG WR HQIRUFH RU LQWHUSUHW WKLV
$JUHHPHQW�



��� ,QFRUSRUDWLRQ RI 5HFLWDOV DQG ([KLELWV� $Q\ UHFLWDOV DQG H[KLELWV
DWWDFKHG WR WKLV $JUHHPHQW DUH LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH�
9(1'25 DJUHHV WKDW WR WKH H[WHQW DQ\ UHFLWDO RU GRFXPHQW
LQFRUSRUDWHG KHUHLQ FRQIOLFWV ZLWK DQ\ WHUP RU SURYLVLRQ RI WKLV
$JUHHPHQW��WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�JRYHUQ�

��� ,QWHJUDWLRQ�(QWLUH $JUHHPHQW RI 3DUWLHV� 7KLV $JUHHPHQW
FRQVWLWXWHV WKH HQWLUH DJUHHPHQW EHWZHHQ WKH 3$57,(6 DQG
VXSHUVHGHV DOO SULRU GLVFXVVLRQV� QHJRWLDWLRQV� DQG DJUHHPHQWV�
ZKHWKHU RUDO RU ZULWWHQ� 7KLV $JUHHPHQW PD\ EH DPHQGHG RU PRGLILHG
RQO\�E\�D�ZULWWHQ�LQVWUXPHQW�H[HFXWHG�E\�ERWK 3$57,(6�

��� 6HYHUDELOLW\� ,I DQ\ WHUP� FRQGLWLRQ RU SURYLVLRQ RI WKLV $JUHHPHQW LV
KHOG E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ WR EH LQYDOLG� YRLG RU
XQHQIRUFHDEOH� WKH UHPDLQLQJ SURYLVLRQV ZLOO QHYHUWKHOHVV FRQWLQXH LQ
IXOO IRUFH DQG HIIHFW� DQG VKDOO QRW EH DIIHFWHG� LPSDLUHG RU LQYDOLGDWHG
LQ�DQ\�ZD\�

��� 3URYLVLRQV 5HTXLUHG %\ /DZ 'HHPHG ,QVHUWHG� (DFK DQG HYHU\
SURYLVLRQ RI ODZ DQG FODXVH UHTXLUHG E\ ODZ WR EH LQVHUWHG LQ WKLV
$JUHHPHQW VKDOO EH GHHPHG WR EH LQVHUWHG KHUHLQ DQG WKLV $JUHHPHQW
VKDOO�EH�UHDG�DQG�HQIRUFHG�DV�WKRXJK�LW�ZHUH�LQFOXGHG�WKHUHLQ�

��� &DSWLRQV DQG ,QWHUSUHWDWLRQV� 6HFWLRQ DQG SDUDJUDSK KHDGLQJV LQ
WKLV $JUHHPHQW DUH XVHG VROHO\ IRU FRQYHQLHQFH� DQG VKDOO EH ZKROO\
GLVUHJDUGHG LQ WKH FRQVWUXFWLRQ RI WKLV $JUHHPHQW� 1R SURYLVLRQ RI WKLV
$JUHHPHQW VKDOO EH LQWHUSUHWHG IRU RU DJDLQVW D 3$57< EHFDXVH WKDW
3$57< RU LWV OHJDO UHSUHVHQWDWLYH GUDIWHG VXFK SURYLVLRQ� DQG WKLV
$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DV�LI�MRLQWO\�SUHSDUHG�E\�WKH 3$57,(6�

��� &DOFXODWLRQ RI 7LPH� )RU WKH SXUSRVHV RI WKLV $JUHHPHQW� ³GD\V´
UHIHUV WR FDOHQGDU GD\V XQOHVV RWKHUZLVH VSHFLILHG DQG ³KRXUV´ UHIHUV
WR�KRXUV�UHJDUGOHVV�RI�ZKHWKHU�LW�LV�D�ZRUN�GD\��ZHHNHQG��RU�KROLGD\�

��� &RXQWHUSDUWV DQG (OHFWURQLF 6LJQDWXUH� 7KLV $JUHHPHQW� DQG DOO
DPHQGPHQWV� DGGHQGD� DQG VXSSOHPHQWV WR WKLV $JUHHPHQW� PD\ EH
H[HFXWHG LQ RQH RU PRUH FRXQWHUSDUWV� DOO RI ZKLFK VKDOO FRQVWLWXWH
RQH DQG WKH VDPH DPHQGPHQW� $Q\ FRXQWHUSDUW PD\ EH H[HFXWHG



DQG GHOLYHUHG E\ IDFVLPLOH RU RWKHU HOHFWURQLF VLJQDWXUH �LQFOXGLQJ
SRUWDEOH GRFXPHQW IRUPDW� E\ HLWKHU 3$57< DQG� QRWZLWKVWDQGLQJ DQ\
VWDWXWH RU UHJXODWLRQV WR WKH FRQWUDU\ �LQFOXGLQJ� EXW QRW OLPLWHG WR�
*RYHUQPHQW &RGH VHFWLRQ ���� DQG WKH UHJXODWLRQV SURPXOJDWHG
WKHUHIURP�� WKH FRXQWHUSDUW VKDOO OHJDOO\ ELQG WKH VLJQLQJ 3$57< DQG
WKH UHFHLYLQJ 3$57< PD\ UHO\ RQ WKH UHFHLSW RI VXFK GRFXPHQW VR
H[HFXWHG DQG GHOLYHUHG HOHFWURQLFDOO\ RU E\ IDFVLPLOH DV LI WKH RULJLQDO
KDG EHHQ UHFHLYHG� 7KURXJK LWV H[HFXWLRQ RI WKLV $JUHHPHQW� HDFK
3$57< ZDLYHV WKH UHTXLUHPHQWV DQG FRQVWUDLQWV RQ HOHFWURQLF
VLJQDWXUHV IRXQG LQ VWDWXWH DQG UHJXODWLRQV LQFOXGLQJ� EXW QRW OLPLWHG
WR� *RYHUQPHQW &RGH VHFWLRQ ���� DQG WKH UHJXODWLRQV SURPXOJDWHG
WKHUHIURP�

��� $JUHHPHQW 3XEOLFO\ 3RVWHG� 7KLV $JUHHPHQW� LWV FRQWHQWV� DQG DOO
LQFRUSRUDWHG GRFXPHQWV DUH SXEOLF GRFXPHQWV DQG ZLOO EH PDGH
DYDLODEOH�E\�286'�WR�WKH�SXEOLF�RQOLQH�YLD�WKH�,QWHUQHW�

��� 6LJQDWXUH�$XWKRULW\�
D� (DFK 3$57< KDV WKH IXOO SRZHU DQG DXWKRULW\ WR HQWHU LQWR DQG

SHUIRUP WKLV $JUHHPHQW� DQG WKH SHUVRQ�V� VLJQLQJ WKLV
$JUHHPHQW RQ EHKDOI RI HDFK 3$57< KDV EHHQ JLYHQ WKH SURSHU
DXWKRULW\�DQG�HPSRZHUHG�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�

E� 1RWZLWKVWDQGLQJ VXESDUDJUDSK �D�� RQO\ WKH 6XSHULQWHQGHQW�
&KLHIV� 'HSXW\ &KLHIV� DQG WKH *HQHUDO &RXQVHO KDYH EHHQ
GHOHJDWHG WKH DXWKRULW\ WR VLJQ FRQWUDFWV IRU 286'� DQG RQO\
XQGHU OLPLWHG FLUFXPVWDQFHV� ZKLFK UHTXLUH UDWLILFDWLRQ E\ WKH
286' *RYHUQLQJ %RDUG� 9(1'25 DJUHHV QRW WR DFFHSW WKH
VLJQDWXUH RI DQRWKHU RWKHU 286' HPSOR\HH DV KDYLQJ WKH
SURSHU DXWKRULW\ DQG HPSRZHUHG WR HQWHU LQWR WKLV $JUHHPHQW RU
DV�OHJDOO\�ELQGLQJ�LQ�DQ\�ZD\�

F� 1RWZLWKVWDQGLQJ 3DUDJUDSK ��� LI WKLV $JUHHPHQW LV H[HFXWHG E\
WKH VLJQDWXUH RI WKH 6XSHULQWHQGHQW� &KLHIV� 'HSXW\ &KLHIV� RU
*HQHUDO &RXQVHO XQGHU WKHLU GHOHJDWHG DXWKRULW\� DQG WKH %RDUG
WKHUHDIWHU GHFOLQHV WR UDWLI\ WKH $JUHHPHQW� WKH $JUHHPHQW VKDOO
DXWRPDWLFDOO\ WHUPLQDWH RQ WKH GDWH WKDW WKH %RDUG GHFOLQHV WR
UDWLI\ LW� 8SRQ WHUPLQDWLRQ� 9(1'25 VKDOO SURYLGH 286' ZLWK
DOO PDWHULDOV SURGXFHG� PDLQWDLQHG� RU FROOHFWHG E\ 9(1'25
SXUVXDQW WR WKLV $JUHHPHQW� ZKHWKHU RU QRW VXFK PDWHULDOV DUH
FRPSOHWH�RU�LQFRPSOHWH�RU�DUH�LQ�ILQDO�RU�GUDIW�IRUP�



��� &RQWUDFW &RQWLQJHQW RQ *RYHUQLQJ %RDUG $SSURYDO� 286' VKDOO
QRW EH ERXQG E\ WKH WHUPV RI WKLV $JUHHPHQW XQOHVV DQG XQWLO LW KDV
EHHQ �L� IRUPDOO\ DSSURYHG E\ 286'¶V *RYHUQLQJ %RDUG RU �LL� YDOLGO\
DQG SURSHUO\ H[HFXWHG E\ WKH 286' 6XSHULQWHQGHQW� WKH *HQHUDO
&RXQVHO� RU D &KLHI RU 'HSXW\ &KLHI DXWKRUL]HG E\ WKH (GXFDWLRQ
&RGH RU %RDUG 3ROLF\� DQG QR SD\PHQW VKDOO EH RZHG RU PDGH WR
9(1'25�DEVHQW�VXFK�IRUPDO�DSSURYDO�RU�YDOLG�DQG�SURSHU�H[HFXWLRQ�

5(67�2)�3$*(�,6�,17(17,21$//<�/()7�%/$1.



,1 :,71(66 :+(5(2)� WKH 3$57,(6 KHUHWR DJUHH DQG H[HFXWH WKLV
$JUHHPHQW�DQG�WR�EH�ERXQG�E\�LWV�WHUPV�DQG�FRQGLWLRQV�

9(1'25

1DPH��'U��1\HLVKD�'H:LWW 6LJQDWXUH�

3RVLWLRQ��)RXQGHU�	�&(2 'DWH�

286'

6LJQDWXUH�1DPH��BGary YeeBBBBBBBBBBBBB 

3RVLWLRQ��BBBoard PresidentBBBBB 'DWH��BBBBBBBBBBBBBBB
X  %RDUG�3UHVLGHQW
䖴 6XSHULQWHQGHQW
䖴 &KLHI�'HSXW\�&KLHI�([HFXWLYH�'LUHFWRU

1DPH� .\OD�-RKQVRQ�7UDPPHOO 6LJQDWXUH�

3RVLWLRQ� 6HFUHWDU\��%RDUG�RI�(GXFDWLRQ 'DWH� BBBBBBBBBBBBBBBBBBBB
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May 13, 2022

edgar.rakestraw
Gary D. Yee

edgar.rakestraw
Kyla Johnson Trammell, Secretary
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�$� *HQHUDO 'HVFULSWLRQ RI 6HUYLFHV WR EH 3URYLGHG� 3URYLGH D
GHVFULSWLRQ RI WKH SURJUDP�V� DQG VHUYLFH�V� WKH FRQWUDFWRU ZLOO
SURYLGH� %H VSHFLILF DERXW ZKDW SURJUDP�V� DQG VHUYLFH�V� ZLOO EH
SURYLGHG�WR�286'�DQG�ZKDW WKLV &RQWUDFWRU�ZLOO�GR�

7KH 2DNODQG 1DWLYHV *LYH %DFN )XQG� ,QF� �21*%� LV D QRQ�SURILW
RUJDQL]DWLRQ FRPPLWWHG WR DGGUHVVLQJ FKURQLF DEVHQWHHLVP WR HQVXUH
VWXGHQWV DUH RQ WKH ULJKW SDWK IRU DFDGHPLF DFKLHYHPHQW DQG JUDGXDWLRQ�
7KH SURJUDPPLQJ SURYLGHG LQ WKLV DJUHHPHQW ZDV FUHDWHG WR UDLVH VWXGHQW
DQG SDUHQW HQJDJHPHQW RI WKH LPSRUWDQFH RI GDLO\ RQ�WLPH DWWHQGDQFH� DQG
FUHDWH�D�VFKRRO�FXOWXUH�RI�DWWHQGDQFH�DQG�DFDGHPLF�DFKLHYHPHQW�

7KH 21*% $WWHQGDQFH /HDUQLQJ ,QVWLWXWH �$/,�� ZDV FUHDWHG WR IXUWKHU
H[DPLQH WKH SROLFLHV WKDW SURPRWH FXOWXUDOO\ UHVSRQVLYH EHVW SUDFWLFHV WR
FRPEDW FKURQLF DEVHQWHHLVP UDWHV� 'XULQJ WKH FRXUVH RI WKLV DJUHHPHQW�
21*% VWDII ZLOO SDUWQHU ZLWK ORFDO 286' VFKRROV WR LPSOHPHQW WKH (YHU\
'D\ &RXQWV $WWHQGDQFH &KDOOHQJH DQG RXW .LQGHUJDUWHQ $WWHQGDQFH
&KDOOHQJH WR UDLVH VWXGHQW DQG SDUHQW DZDUHQHVV RI WKH LPSRUWDQFH RI GDLO\
VFKRRO DWWHQGDQFH� 21*% PD\ DOVR SURYLGH RWKHU DWWHQGDQFH DQG
HQUROOPHQW RXWUHDFK DQG VXSSRUW DW WKH UHTXHVW RI 286'� LQFOXGLQJ EXW QRW
OLPLWHG�WR�RXWUHDFK�WR�FKURQLFDOO\�DEVHQW�286'�VWXGHQWV�

(YHU\ 'D\ &RXQWV $WWHQGDQFH &KDOOHQJH� 7KH ('&$& LV D GLVWULFW�ZLGH
DWWHQGDQFH FKDOOHQJH RSHQ WR VWXGHQWV DWWHQGLQJ 2DNODQG 3XEOLF 6FKRROV
LQ JUDGHV .���� WR HQWHU D GUDZLQJ IRU D PRQWKO\ FDVK SUL]H WKDW VHUYHV DV
DQ LQFHQWLYH IRU JRRG WR SHUIHFW DWWHQGDQFH� 6WXGHQWV ZLWK JRRG DWWHQGDQFH
IRU HDFK URXQG FDQ FRPSHWH IRU D FKDQFH WR ZLQ ���� HDFK URXQG DQG�RU
XS�WR ���� IRU HDFK ERQXV GD\� *RRG DWWHQGDQFH IRU WKLV FDPSDLJQ LV
GHILQHG DV QR PRUH WKDQ RQH XQH[FXVHG DEVHQFH HDFK URXQG DQG�RU
SHUIHFW DWWHQGDQFH IRU D VLQJOH GD\ ERQXV GD\� 8S WR �� UHFLSLHQWV ZLOO EH
DZDUGHG�IRU�HDFK�URXQG�OLVWHG�EHORZ�

5RXQG��� 6HSW����������±�6HSW����������
5RXQG��� 2FW����������±�2FW����������
5RXQG��� 1RY����������±�1RY����������
5RXQG��� -DQ����������±�-DQ����������
5RXQG��� )HE����������±�)HE����������
5RXQG��� 0DU����������±�0DU����������
5RXQG��� $SU����������±�$SU����������
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%RQXV 5RXQG� 6HOHFW GD\V GXULQJ WKH PRQWK RI 'HFHPEHU ���� DQG
0D\�����
7KH DZDUG GDWHV DQG DZDUG DPRXQWV PD\ FKDQJH LQ IXWXUH \HDUV� $OO
XSGDWHV ZLOO EH VKDUHG ZLWK 286' SULRU WR SRVWLQJ DW VFKRRO VLWHV DQG
ZLWKLQ�WKH�VFKRRO�GLVWULFW�

7KLV FDPSDLJQ LV RSHQ WR DOO 286' SXEOLF VFKRROV DQG 2DNODQG FKDUWHU
VFKRROV� 3UH�UHJLVWUDWLRQ LV UHTXLUHG IRU SDUWLFLSDWLRQ� 3UH�UHJLVWUDWLRQ
PHDQV WKDW WKH SDUHQWV PXVW SURYLGH FRQVHQW WR HQWHU WKHLU VWXGHQW�V� LQWR
WKH GUDZLQJ DW WKH WLPH RI UHJLVWUDWLRQ� 3DUWLFLSDQWV FDQ UHJLVWHU WKURXJK RXU
ZHEVLWH ZZZ�RDNODQGQDWLYHV�RUJ� VFDQQLQJ WKH 45 &RGH RQ WKH PDUNHWLQJ
PDWHULDO RU FRQWDFWLQJ 21*% VWDII DW HDFK VFKRRO WR UHTXHVW WKH OLQN WR
UHJLVWHU YLD HPDLO DW SURJUDPV#RDNODQGQDWLYHV�RUJ� 7KH SULQFLSDO DQG
DWWHQGDQFH VWDII DW HDFK VFKRRO VLWH ZLOO DOVR UHFHLYH FRSLHV RI DOO PDUNHWLQJ
PDWHULDOV DORQJ ZLWK D OHWWHU GHVFULELQJ WKH EHVW VWUDWHJLHV IRU RQJRLQJ
SURPRWLRQV DQG WKH VWXGHQW VHOHFWLRQ SURFHVV IRU DOO ILQDOLVWV WR EH
SUHVHQWHG�ZLWK�WKH�5RXQG�DQG�%RQXV�'D\�DZDUGV�GHVFULEHG�DERYH�

.LQGHUJDUWHQ $WWHQGDQFH &KDOOHQJH� 7KH .LQGHUJDUWHQ &KDOOHQJH LV D
FROODERUDWLYH HIIRUW EHWZHHQ 2DNODQG 1DWLYHV *LYH %DFN� WKH &DOLIRUQLD
'HSDUWPHQW RI (GXFDWLRQ� DQG &DOLIRUQLDQV 'HGLFDWHG WR (GXFDWLRQ
)RXQGDWLRQ� 7KH SULRULW\ REMHFWLYHV RI WKH SURJUDP DUH WR KHOS \RXQJ
VWXGHQWV HQWHULQJ VFKRRO V\VWHPV DQG WKHLU IDPLOLHV WR GHYHORS WKH KHDOWK\
KDELW RI DWWHQGLQJ VFKRRO HYHU\ GD\ E\ FXOWLYDWLQJ D VWURQJ FXOWXUH RI
OHDUQLQJ� IRVWHULQJ D FRQQHFWHG FRPPXQLW\ RI \RXQJ VFKRODUV� DQG PRVW
LPSRUWDQWO\ SURYLGLQJ DZDUHQHVV RQ WKH LPSRUWDQFH RI DWWHQGLQJ VFKRRO
(9(5< 6,1*/( '$<� 6HFRQGDULO\� E\ LPSOHPHQWLQJ WKH .LQGHUJDUWHQ
&KDOOHQJH 3URJUDP DQG SURYLGLQJ UHVRXUFHV IRU IDPLOLHV� ZH K\SRWKHVL]H
WKDW�SDUHQWV�ZLOO�HOHFW�WR�HQUROO�WKHLU�FKLOGUHQ�LQ�SDUWLFLSDWLQJ�VFKRROV�

3URJUDP�2EMHFWLYHV�
�� ,QFUHDVH SDUHQW DZDUHQHVV DURXQG WKH LPSRUWDQFH RI GDLO\

DWWHQGDQFH
�� &UHDWH�D�VFKRRO�FXOWXUH�RI�DFDGHPLF�DFKLHYHPHQW
�� %XLOG�KHDOWK\�KDELWV�DURXQG�GDLO\�DWWHQGDQFH
�� ,QFUHDVH HQUROOPHQW LQ 286'¶V 7UDQVLWLRQDO .LQGHUJDUWHQ DQG

.LQGHUJDUWHQ�SURJUDPV

http://www.oaklandnatives.org
mailto:programs@oaklandnatives.org
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7DUJHW�6HUYLFH�*URXS
7KH .LQGHUJDUWHQ &KDOOHQJH SURJUDP VXSSRUW ZLOO EH RIIHUHG WR IDPLOLHV
RI VWXGHQWV HQWHULQJ 7UDQVLWLRQDO .LQGHUJDUWHQ �7.�� 3UH�.� DQG
.LQGHUJDUWHQ FKLOGUHQ HQUROOLQJ DW WKH 2DNODQG 8QLILHG 6FKRRO 6\VWHP�
3ULRULW\ HQUROOPHQW ZLOO EH JLYHQ WR IDPLOLHV HQUROOLQJ DW VFKRROV ZLWKLQ WKH
:HVW 2DNODQG FRUULGRU GXULQJ WKH ��������� VFKRRO \HDU ZLWK KLVWRULFDOO\
KLJK UDWHG RI FKURQLF DEVHQWHHLVP� $GGLWLRQDO VFKRROV PD\ EH LQYLWHG WR
SDUWLFLSDWH�DW�D�ODWHU�GDWH�

)XWXUH DWWHQGDQFH�UHODWHG SURJUDPPLQJ SHUWDLQLQJ WR WKLV FRQWUDFW ZLOO EH
GHVFULEHG�LQ�DQ�DGGHQGXP�

�%� 'HVFULSWLRQ RI 6HUYLFHV WR EH 3URYLGHG 'XULQJ 6FKRRO &ORVXUH RU
6LPLODU (YHQW� ,I WKHUH LV D VFKRRO FORVXUH �H�J�� GXH WR SRRU DLU
TXDOLW\� SODQQHG ORVV RI SRZHU� &29,'���� RU VLPLODU HYHQW LQ ZKLFK
VFKRRO VLWHV DQG�RU 'LVWULFW RIILFHV PD\ EH FORVHG RU RWKHUZLVH
LQDFFHVVLEOH��ZRXOG�VHUYLFHV�EH�DEOH�WR�FRQWLQXH"

܆ 1R��VHUYLFHV�ZRXOG�QRW�EH�DEOH�WR�FRQWLQXH�

܆ <HV��VHUYLFHV�ZRXOG�EH�DEOH�WR�FRQWLQXH�DV�GHVFULEHG LQ��$�

܈ <HV� EXW VHUYLFHV ZRXOG EH GLIIHUHQW WKDQ GHVFULEHG LQ �$� 21*%
SURJUDPPLQJ ZLOO FRQWLQXH EDVHG RQ DFFHVV WR VWXGHQW DWWHQGDQFH
GDWD IRU SDUWLFLSDWLQJ VWXGHQWV� $Q\ PDMRU SURJUDP FKDQJHV ZLOO EH
FRRUGLQDWHG ZLWK WKH VFKRRO GLVWULFW DQG WKH LQGLYLGXDO VFKRRO VLWHV�
5HJXODU�SURJUDPPLQJ�ZLOO�UHVXPH�RQFH�VFKRROV�UHRSHQ�

�� 6SHFLILF 2XWFRPHV� �$� :KDW DUH WKH H[SHFWHG RXWFRPHV IURP WKH
VHUYLFHV RI WKLV $JUHHPHQW" 3OHDVH EH VSHFLILF� )RU H[DPSOH� DV D
UHVXOW RI WKH VHUYLFH�V�� +RZ PDQ\ PRUH 286' VWXGHQWV ZLOO JUDGXDWH
IURP KLJK VFKRRO" +RZ PDQ\ PRUH 286' VWXGHQWV ZLOO DWWHQG VFKRRO
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��� RU PRUH" +RZ PDQ\ PRUH 286' VWXGHQWV ZLOO KDYH PHDQLQJIXO
LQWHUQVKLSV DQG�RU SD\LQJ MREV" +RZ PDQ\ PRUH 286' VWXGHQWV ZLOO
KDYH DFFHVV WR� DQG XVH� WKH KHDOWK VHUYLFHV WKH\ QHHG" �%� 3OHDVH
GHVFULEH WKH PHDVXUDEOH RXWFRPHV VSHFLILF WR WKH VHUYLFHV� 3OHDVH
FRPSOHWH WKH VHQWHQFH SURPSW� ³3DUWLFLSDQWV ZLOO EH DEOH WR«´ &� ,I
DSSOLFDEOH� SOHDVH SURYLGH GHWDLOV RI SURJUDP SDUWLFLSDWLRQ� 3OHDVH
FRPSOHWH�WKH�VHQWHQFH�SURPSW��³6WXGHQWV�ZLOO«´

Ɣ ,QFUHDVH VWXGHQW DQG SDUHQW DZDUHQHVV DURXQG WKH LPSRUWDQFH RI
GDLO\�DWWHQGDQFH

Ɣ %XLOG�KHDOWK\�KDELWV�DURXQG�GDLO\�DWWHQGDQFH

�� $OLJQPHQW ZLWK 6FKRRO 3ODQ IRU 6WXGHQW $FKLHYHPHQW ± 636$
�UHTXLUHG LI XVLQJ 6WDWH RU )HGHUDO )XQGV�� 3OHDVH VHOHFW WKH
DSSURSULDWH�RSWLRQ�EHORZ�

܈ $FWLRQ ,WHP LQFOXGHG LQ %RDUG $SSURYHG 636$ �QR DGGLWLRQDO
GRFXPHQWDWLRQ�UHTXLUHG�

܆ $FWLRQ ,WHP DGGHG DV PRGLILFDWLRQ WR %RDUG $SSURYHG 636$ ±
6FKRRO VLWH PXVW VXEPLW WKH IROORZLQJ GRFXPHQWV WR WKH 6WUDWHJLF
5HVRXUFH 3ODQQLQJ IRU DSSURYDO WKURXJK WKH (VFDSH ZRUNIORZ
SURFHVV�

Ɣ 0HHWLQJ DQQRXQFHPHQW IRU PHHWLQJ LQ ZKLFK WKH 636$
PRGLILFDWLRQ�ZDV�DSSURYHG�

Ɣ 0LQXWHV IRU PHHWLQJ LQ ZKLFK WKH 636$ PRGLILFDWLRQ ZDV
DSSURYHG�LQGLFDWLQJ�DSSURYDO�RI�WKH�PRGLILFDWLRQ�

Ɣ 6LJQ�LQ VKHHW IRU PHHWLQJ LQ ZKLFK WKH 636$ PRGLILFDWLRQ ZDV
DSSURYHG�

�� :DLYHUV� 1R�ZDLYHUV�DUH�UHTXHVWHG�

܆ &RPPHUFLDO *HQHUDO /LDELOLW\ ,QVXUDQFH� �:DLYHU RQO\ DYDLODEOH� DW
286'¶V VROH GLVFUHWLRQ� LI 9(1'25¶V HPSOR\HHV� VXEFRQWUDFWRUV�
YROXQWHHUV� DQG DJHQWV ZLOO KDYH QR FRQWDFW �LQ�SHUVRQ RU YLUWXDO� ZLWK
286' VWXGHQWV� DQG WKH FRPSHQVDWLRQ QRW�WR�H[FHHG DPRXQW LV
��������RU�OHVV��

܆ :RUNHUV¶ &RPSHQVDWLRQ ,QVXUDQFH �:DLYHU RQO\ DYDLODEOH� DW
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286'¶V�VROH�GLVFUHWLRQ��LI�9(1'25�KDV�QR�HPSOR\HHV��

܆ 7XEHUFXORVLV 6FUHHQLQJ �:DLYHU RQO\ DYDLODEOH� DW 286'¶V VROH
GLVFUHWLRQ� LI 9(1'25¶V HPSOR\HHV� VXEFRQWUDFWRUV� YROXQWHHUV� DQG
DJHQWV�ZLOO�KDYH�QR�LQ�SHUVRQ�FRQWDFW�ZLWK�286'�VWXGHQWV��

܆ )LQJHUSULQWLQJ�&ULPLQDO %DFNJURXQG ,QYHVWLJDWLRQ �:DLYHU RQO\
DYDLODEOH� DW 286'¶V VROH GLVFUHWLRQ� LI 9(1'25¶V HPSOR\HHV�
VXEFRQWUDFWRUV� YROXQWHHUV� DQG DJHQWV ZLOO KDYH QR FRQWDFW
�LQ�SHUVRQ RU�YLUWXDO��ZLWK�286'�VWXGHQWV��



DATA SHARING AGREEMENT 2021-2022 

This Data Sharing Agreement (“Agreement”) is a legally binding contract entered into between 
the Oakland Unified School District (“OUSD”) and the below named entity(ies) or individual(s) 
(“RECIPIENT,” together with OUSD, “PARTIES”): 

The PARTIES hereby agree as follows: 

1. Limited Purpose of Agreement. This Agreement pertains only to OUSD’s transmission of
data to RECIPIENT, and RECIPIENT’s protection of such data. To the extent that
OUSD seeks to impose any other legal obligations on RECIPIENT (e.g., RECIPIENT’s
provision of services to OUSD), or RECIPIENT seeks to impose any other legal
obligations on OUSD (e.g., OUSD payment of compensation to RECIPIENT), such
obligations shall be set forth in a separate agreement. If such an agreement exists at
the time of execution of this Agreement, the Parties shall identify it in Exhibit A.

2. Data to be Provided. The Parties shall list the categories of data to be provided in the
Schedule of Data, attached hereto as Exhibit B. The data categories listed in Exhibit B,
and any portion thereof (including without limitation, meta data, user content or
other non-public information and/or personally identifiable information contained
in that data), shall be referred to hereinafter as OUSD Data.

3. Term.
a. This Agreement shall start on the below date (“Start Date”)     : June 1, 2022

If no Start Date is entered, then the Start Date shall be the latest of the dates
on which each of the PARTIES signed this Agreement.

b. The work shall be completed no later than the below date (“End Date”     ):June
30, 2025
If no End Date is entered, then the End Date shall be the first June 30 after the
Start Date. For OUSD Data transmitted as part of a research project approved by
OUSD's Department of Research, Assessment, and Data ("RAD"), if the term is
longer than one calendar year, be aware that you must obtain approval from RAD
prior to extending the research project into the second and subsequent
calendar years, and no data will be shared during the second and subsequent
calendar years unless and until this approval is obtained.

4. Family Educational Rights and Privacy Act. OUSD data limited to student directory
information, as defined in 34 C.F.R. § 99.31(a)(11) and OUSD Administrative Regulation
5125.1), or de-identified student information, as defined in 34 C.F.R. § 99.31(b), does
not require completion of a data sharing agreement. For other student data, check any
of the following that apply:

X OUSD Data includes personally identifiable information from a student 
record other than directory information. RECIPIENT is responsible for obtaining 
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parental consent, as defined in 34 C.F.R. § 99.30, and presenting evidence thereof 
to OUSD. 

X OUSD Data includes personally identifiable information from a student 
record, and: 

X      RECIPIENT is a contractor, consultant, volunteer, or other party to 
whom OUSD has outsourced institutional services or functions, and 
RECIPIENT performs an institutional service or function for which the 
agency or institution would otherwise use employees; is under the direct 
control of the agency or institution with respect to the use and 
maintenance of education records; and is subject to the requirements of § 
99.31(a) governing the use and redisclosure of personally identifiable 
information from education records. (See 34 C.F.R. § 99.31(a)(1)(i)(B).) 

☐ RECIPIENT is another school, school system, or institution of
postsecondary education where an OUSD student seeks or intends to
enroll, or where the student is already enrolled, and the disclosure is for
purposes related to the student's enrollment or transfer. (See 34 C.F.R. §
99.31(a)(2).)

☐ RECIPIENT is an authorized representatives of the Comptroller General
of the United States; the Attorney General of the United States; the
Secretary of Education; or State and local educational authorities. (See 34
C.F.R. § 99.31(a)(3).)

☐ RECIPIENT requires the data in order to determine an OUSD student’s
eligibility for financial aid; amount of aid; conditions for aid; or to enforce
the terms and conditions of the aid. (See 34 C.F.R. § 99.31(a)(4).)

☐ RECIPIENT is an organization conducting studies for, or on behalf of,
educational agencies or institutions to develop, validate, or administer
predictive tests; administer student aid programs; or improve instruction.
(See 34 C.F.R. § 99.31(a)(6).) Any RECIPIENT receiving OUSD Data pursuant
to this subsection must first submit a research application pursuant to
OUSD’s Department of Research, Assessment, and Data protocols, and
such application shall be incorporated into this Agreement by reference.

☐ The disclosure is in connection with a health or safety emergency. (See
34 C.F.R. §§ 99.31(a)(10) & 99.36.)

5. Privacy Compliance. RECIPIENT shall comply with all applicable state and federal laws and
regulations pertaining to data privacy and security, including the Family Educational
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Rights and Privacy Act, the Children’s Online Privacy Protection Act, the Protection of 
Pupil Rights Amendment, the Student Online Personal Information Protection Act, AB 
1584, and all other California privacy statutes. 

6. Authorized Use. OUSD Data, including persistent unique identifiers, shall be used for no
purpose other than as agreed herein and/or otherwise legally authorized. RECIPIENT shall
not make any re-disclosure of any OUSD Data without the express written consent of
OUSD.

7. Advertising Prohibition. RECIPIENT is prohibited from using or selling OUSD Data to (a)
market or advertise to students or families/guardians; (b) inform, influence, or enable
marketing, advertising, or other commercial efforts by RECIPIENT; (c) develop a profile of
a student, family member/guardian or group, for any commercial purpose other than
providing the Service to OUSD; or (d) use the OUSD Data for the development of
commercial products or services.

8. OUSD Data Property of OUSD. All OUSD Data transmitted to the RECIPIENT pursuant to
this Agreement is and will continue to be the property of and under the control of OUSD.
RECIPIENT acknowledges and agrees that all copies of such OUSD Data transmitted to the
RECIPIENT, including any modifications or additions or any portion thereof from any
source, are subject to the provisions of this Agreement in the same manner as the original
OUSD Data. The Parties agree that as between them, all rights, including all intellectual
property rights in and to OUSD Data shall remain the exclusive property of OUSD.

9. Correction of Records. OUSD shall establish reasonable procedures by which a parent,
guardian, or eligible student may review OUSD Data in the pupil’s records, correct
erroneous information, and procedures for the transfer of pupil-generated content to a
personal account, consistent with the functionality of services. RECIPIENT shall respond
in a timely manner to OUSD’s request for OUSD Data in a pupil’s records held by
RECIPIENT to view or correct as necessary.

10. Third Party Request. Should a Third Party, including law enforcement and government
entities, contact RECIPIENT with a request for data held by RECIPIENT pursuant to the
Services, RECIPIENT shall redirect the Third Party to request the data directly from OUSD.
RECIPIENT shall notify OUSD in advance of a compelled disclosure to a Third Party.

11. Employee Obligation. RECIPIENT shall require all employees and agents who have access
to OUSD Data to comply with all applicable provisions of this Agreement with respect to
the data shared under the Agreement.

12. Subprocessors. RECIPIENT shall enter into written agreements with all Subprocessors
performing functions pursuant to this Agreement or any other Agreement identified in
Exhibit A, whereby the Subprocessors agree to protect OUSD Data in manner consistent
with the terms of this Agreement.

Dyese Hunt
The information already belongs to them so they should retain all rights. Do you want Adam to look at this information?

Dyese Hunt
nyeisha@oaklandnatives.org, @chyna@oaklandnatives.org
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13. No Re-Identification or Re-Disclosure. RECIPIENT agrees not to attempt to re-identify de-
identified OUSD Data and not to transfer de-identified OUSD Data to any party unless (a)
that party agrees in writing not to attempt re-identification, and (b) prior written notice
has been given to OUSD who has provided prior written consent for such transfer.
RECIPIENT shall not copy, reproduce or transmit any data obtained except as necessary
to fulfill the Agreement

14. Disposition of Data. RECIPIENT shall dispose or delete all OUSD Data upon written request
by OUSD or when it is no longer needed for the purpose for which it was obtained.
Disposition shall include (1) the shredding of any hard copies of any OUSD Data; (2)
Erasing; or (3) Otherwise modifying the personal information in those records to make it
unreadable or indecipherable by human or digital means. Nothing in this Agreement
authorizes RECIPIENT to maintain OUSD Data beyond the time period reasonably needed
to complete the disposition. RECIPIENT shall provide written notification to OUSD when
the OUSD Data has been disposed.

15. Data Security. RECIPIENT agrees to abide by and maintain adequate data security
measures, consistent with industry standards and technology best practices, to protect
OUSD Data from unauthorized disclosure or acquisition by an unauthorized person.

16. Data Breach. In the event that OUSD Data is accessed or obtained by an unauthorized
individual, RECIPIENT shall provide notification to OUSD within a reasonable amount of
time of the incident, and not exceeding forty-eight (48) hours. RECIPIENT shall follow the
following process:

a. The security breach notification shall be written in plain language, shall be titled
“Notice of Data Breach,” and shall present the information described herein under
the following headings: “What Happened,” “What Information Was Involved,”
“What We Are Doing,” “What You Can Do,” and “For More Information.”
Additional information may be provided as a supplement to the notice.

b. The security breach notification described above shall include, at a minimum, the
following information:

(i) A list of the types of personal information that were or are reasonably
believed to have been the subject of a breach.

(ii) If the information is possible to determine at the time the notice is
provided, then either (1) the date of the breach, (2) the estimated date of
the breach, or (3) the date range within which the breach occurred. The
notification shall also include the date of the notice.

(iii) Whether the notification was delayed as a result of a law enforcement
investigation, if that information is possible to determine at the time the
notice is provided.
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(iv) A general description of the breach incident, if that information is possible
to determine at the time the notice is provided.

c. RECIPIENT agrees to adhere to all requirements in applicable State and in federal
law with respect to a data breach related to the OUSD Data, including, when
appropriate or required, the required responsibilities and procedures for
notification and mitigation of any such data breach.

d. RECIPIENT further acknowledges and agrees to have a written incident response
plan that reflects best practices and is consistent with industry standards and
federal and state law for responding to a data breach, breach of security, privacy
incident or unauthorized acquisition or use of OUSD Data or any portion thereof,
including personally identifiable information and agrees to provide OUSD, upon
request, with a copy of said written incident response plan.

e. RECIPIENT is prohibited from directly contacting parent, legal guardian or eligible
pupil unless expressly requested by OUSD. If OUSD requests RECIPIENT’s
assistance providing notice of unauthorized access, and such assistance is not
unduly burdensome to RECIPIENT, RECIPIENT shall notify the affected parent, legal 
guardian or eligible pupil of the unauthorized access, which shall include the
information listed above. If requested by OUSD, RECIPIENT shall reimburse OUSD
for costs incurred to notify parents/families of a breach not originating from
OUSD's use of the Service.

17. Equipment and Materials. RECIPIENT shall provide all equipment, materials, and supplies
necessary for the performance of this Agreement.

18. Termination.
a. For Convenience by OUSD. OUSD may at any time terminate this Agreement upon

thirty (30) days prior written notice to RECIPIENT. Upon approval by OUSD legal
counsel, the OUSD Superintendent or an OUSD Chief or Deputy may issue the
termination notice without approval by the OUSD Governing Board, in which case
this Agreement would terminate upon ratification of the termination by the OUSD
Governing Board or thirty (30) days after the notice was provided, whichever is
later.

b. Due to COVID-19. Notwithstanding any other language of this Agreement, if a
shelter-in-place (or similar) order due to COVID-19 is issued or is in effect during
the term of this Agreement that would prohibit or limit, at the sole discretion of
OUSD, the ability of RECIPIENT to perform the Services, OUSD may terminate this
Agreement upon seven (7) days prior written notice to RECIPIENT. Upon approval
by OUSD legal counsel, the OUSD Superintendent or an OUSD Chief or Deputy may
issue the termination notice without approval by the OUSD Governing Board, in
which case this Agreement would terminate upon ratification of the termination
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by the OUSD Governing Board or seven (7) days after the notice was provided, 
whichever is later. 

c. For Cause. Either PARTY may terminate this Agreement by giving written notice
of its intention to terminate for cause to the other PARTY. Written notice shall
contain the reasons for such intention to terminate. Cause shall include (i)
material violation of this Agreement or (ii) if either PARTY is adjudged bankrupt,
makes a general assignment for the benefit of creditors, or a receiver is
appointed on account of its insolvency. Upon approval by OUSD legal counsel,
the OUSD Superintendent or an OUSD Chief or Deputy may issue the termination
notice without approval by the OUSD Governing Board, in which case this
Agreement would terminate upon ratification of the termination by the OUSD
Governing Board or three (3) days after the notice was provided, whichever is
later, unless the condition or violation ceases or satisfactory arrangements for
the correction are made.

d. Upon termination, RECIPIENT shall provide OUSD with all materials produced,
maintained, or collected by RECIPIENT pursuant to this Agreement, whether or
not such materials are complete or incomplete or are in final or draft form.

19. Legal Notices. All legal notices provided for under this Agreement shall be sent via email
to the email address set forth below and shall be either (i) personally delivered during
normal business hours or (ii) sent by U.S. Mail (certified, return receipt requested) with
postage prepaid to the other PARTY at the address set forth below.

OUSD
Name:  Joshua R. Daniels
Site/Dept: Office of General Counsel 
Address: 1000 Broadway, Suite 300 
City, ST Zip: Oakland, CA 94607 
Phone:  510-879-8535
Email: ousdlegal@ousd.org

RECIPIENT 
Name: Dr. Nyeisha Dewitt   
Title: Founder & CEO       
Address: 1441 Franklin Street 
City, ST Zip: Oakland, CA 94612     Phone:  (510) 917-7751      Email:

nyeisha@oaklandnatives.org 

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

20. Status.

mailto:nyeisha@oaklandnatives.org
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a. This is not an employment contract. RECIPIENT, in the performance of this
Agreement, shall be and act as an independent contractor. RECIPIENT
understands and agrees that it and any and all of its employees shall not be
considered employees 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. RECIPIENT 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 RECIPIENT’s employees.

b. If RECIPIENT is a natural person, RECIPIENT verifies all of the following:
(i) RECIPIENT is free from the control and direction of OUSD in connection

with RECIPIENT’s work;
(ii) RECIPIENT’s work is outside the usual course of OUSD’s business; and
(iii) RECIPIENT is customarily engaged in an independently established trade,

occupation, or business of the same nature as that involved in the work
performed for OUSD.

c. If RECIPIENT is a business entity, RECIPIENT verifies all of the following:
(i) RECIPIENT is free from the control and direction of OUSD in connection

with the performance of the work;
(ii) RECIPIENT is providing services directly to OUSD rather than to customers

of OUSD;
(iii) the contract between OUSD and RECIPIENT is in writing;
(iv) RECIPIENT has the required business license or business tax registration, if

the work is performed in a jurisdiction that requires RECIPIENT to have a
business license or business tax registration;

(v) RECIPIENT maintains a business location that is separate from the business
or work location of OUSD;

(vi) RECIPIENT is customarily engaged in an independently established
business of the same nature as that involved in the work performed;

(vii) RECIPIENT actually contracts with other businesses to provide the same or
similar services and maintains a clientele without restrictions from OUSD;

(viii) RECIPIENT advertises and holds itself out to the public as available to
provide the same or similar services;

(ix) RECIPIENT provides its own tools, vehicles, and equipment to perform the
services;

(x) RECIPIENT can negotiate its own rates;
(xi) RECIPIENT can set its own hours and location of work; and

(xii) RECIPIENT is not performing the type of work for which a license from the
Contractor’s State License Board is required, pursuant to Chapter 9
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(commencing with section 7000) of Division 3 of the Business and 
Professions Code. 

21. Certificates/ Permits/ Licenses/ Registration. RECIPIENT’s employees or agents shall
secure and maintain in force such certificates, permits, licenses and registration as are
required by law in connection with the furnishing of Services pursuant to this Agreement.

22. Coronavirus/COVID-19.
a. Through its execution of this Agreement, RECIPIENT declares that it is able to meet

its obligations and perform the Services required pursuant to this Agreement in
accordance with any shelter-in-place (or similar) order or curfew (or similar) order
(“Orders”) issued by local or state authorities and with any social
distancing/hygiene (or similar) requirements.

b. Consistent with the requirements of the paragraph titled
Incident/Accident/Mandated Reporting, RECIPIENT agrees to notify OUSD, via
email pursuant to the paragraph titled Legal Notices, within twelve (12) hours if
RECIPIENT or any employee, subcontractor, agent, or representative of RECIPIENT
tests positive for COVID-19, shows or reports symptoms consistent with COVID-
19, or reports to RECIPIENT possible COVID-19 exposure.

c. RECIPIENT agrees to immediately adhere to and follow any OUSD directives
regards health and safety protocols including, but not limited to, providing OUSD
with information regarding possible exposure of OUSD employees to RECIPIENT
or any employee, subcontractor, agent, or representative of RECIPIENT and
information necessary to perform contact tracing, as well as complying with any
OUSD testing and vaccination requirements.

d. RECIPIENT shall bear all costs of compliance with this Paragraph, including but not
limited to those imposed by this Agreement.

23. Assignment. The obligations of RECIPIENT under this Agreement shall not be assigned by
RECIPIENT without the express prior written consent of OUSD and any assignment
without the express prior written consent of OUSD shall be null and void.

24. 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, RECIPIENT 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 OUSD policy. In addition, RECIPIENT agrees to require like compliance by all its
subcontractor (s). RECIPIENT 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, sexual orientation, or other legally protected class.
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25. Drug-Free/Smoke Free Policy. No drugs, alcohol, and/or smoking are allowed at any time
in any buildings and/or grounds on OUSD property. No students, staff, visitors,
RECIPIENTS, or subcontractors are to use controlled substances, alcohol or tobacco on
these sites.

26. 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 subsequent
act from constituting a violation of this Agreement.

27. 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.

28. Conflict of Interest.
a. RECIPIENT shall abide by and be subject to all applicable, regulations, statutes, or

other laws regarding conflict of interest. RECIPIENT shall not hire any officer or
employee of OUSD to perform any service by this Agreement without the prior
approval of OUSD Human Resources.

b. RECIPIENT affirms to the best of his/her/its knowledge, there exists no actual or
potential conflict of interest between RECIPIENT’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 OUSD’s attention in writing.

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

29. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion.
Through its execution of this Agreement, RECIPIENT certifies to the best of 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 Regulation Subpart 9.4,
and by signing this contract, certifies that this vendor does not appear on the Excluded
Parties List (https://www.sam.gov/).

30. Limitation of OUSD Liability. OUSD shall have no financial obligations under this
Agreement other than as provided in this Agreement. Notwithstanding any other
provision of this Agreement, in no event shall OUSD be liable, regardless 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

http://www.sam.gov/)
http://www.sam.gov/)
http://www.sam.gov/)
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connection with, this Agreement for the Services performed in connection with this 
Agreement. 

31. Indemnification.
a. To the furthest extent permitted by California law, RECIPIENT shall indemnify,

defend and hold harmless OUSD, its Governing Board, agents, representatives,
officers, consultants, employees, trustees, and volunteers (“OUSD Indemnified
Parties”) from any and all claims or losses accruing or resulting from injury,
damage, or death of any person or entity arising out of RECIPIENT’s performance
of this Agreement. RECIPIENT also agrees to hold harmless, indemnify, and defend
OUSD Indemnified Parties from any and all claims or losses incurred by any
supplier, RECIPIENT, or subcontractor furnishing work, services, or materials to
RECIPIENT arising out of the performance of this Agreement. RECIPIENT shall, to
the fullest extent permitted by California law, defend OUSD Indemnified Parties
at RECIPIENT’s own expense, including attorneys’ fees and costs, and OUSD shall
have the right to accept or reject any legal representation that RECIPIENT
proposes to defend OUSD Indemnified Parties.

b. To the furthest extent permitted by California law, OUSD shall indemnify, defend,
and hold harmless RECIPIENT, its Board, agents, representatives, officers,
consultants, employees, trustees, and volunteers (“RECIPIENT Indemnified
Parties”) from any and all claims or losses accruing or resulting from injury,
damage, or death of any person or entity arising out of OUSD’s performance of
this Agreement. OUSD shall, to the fullest extent permitted by California law,
defend RECIPIENT Indemnified Parties at OUSD’s own expense, including
attorneys’ fees and costs.

32. Audit. RECIPIENT shall establish and maintain books, records, and systems of account, in
accordance with generally accepted accounting principles, reflecting all business
operations of RECIPIENT transacted under this Agreement. RECIPIENT shall retain these
books, records, and systems of account during the term of this Agreement and for three
(3) years after the End Date. RECIPIENT shall permit OUSD, its agent, other
representatives, or an independent auditor to audit, examine, and make excerpts, copies,
and transcripts from all books and records, and to make audit(s) of all records and other
data related to Services covered by this Agreement. Audit(s) may be performed at any
time, provided that OUSD shall give reasonable prior notice to RECIPIENT and shall
conduct audit(s) during RECIPIENT’S normal business hours, unless RECIPIENT otherwise
consents.

33. Litigation. This Agreement shall be deemed to be performed in Oakland, California and is
governed by the laws of the State of California, but without resort to California’s principles 
and laws regarding conflict of laws. The Alameda County Superior Court shall have
jurisdiction over any litigation initiated to enforce or interpret this Agreement.
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34. Incorporation of Recitals and Exhibits. Any recitals and exhibits attached to this
Agreement are incorporated herein by reference. RECIPIENT agrees that to the extent any
recital or document incorporated herein conflicts with any term or provision of this
Agreement, the terms and provisions of this Agreement shall govern.

35. 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.

36. Severability. If any term, condition or provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remaining provisions will
nevertheless continue in full force and effect, and shall not be affected, impaired or
invalidated in any way.

37. Provisions Required By Law Deemed Inserted. Each and every provision of law and clause
required by law to be inserted in this Agreement shall be deemed to be inserted herein
and this Agreement shall be read and enforced as though it were included therein.

38. Captions and Interpretations. Section and paragraph headings in this Agreement are
used solely for convenience, and shall be wholly disregarded in the construction of this
Agreement. No provision of this Agreement shall be interpreted for or against a PARTY
because that PARTY or its legal representative drafted such provision, and this Agreement
shall be construed as if jointly prepared by the PARTIES.

39. Calculation of Time. For the purposes of this Agreement, “days” refers to calendar days
unless otherwise specified and “hours” refers to hours regardless of whether it is a work
day, weekend, or holiday.

40. Counterparts and Electronic Signature. This Agreement, and all amendments, addenda,
and supplements to this Agreement, may be executed in one or more counterparts, all of
which shall constitute one and the same amendment. Any counterpart may be executed
and delivered by facsimile or other electronic signature (including portable document
format) by either PARTY and, notwithstanding any statute or regulations to the contrary
(including, but not limited to, Government Code section 16.5 and the regulations
promulgated therefrom), the counterpart shall legally bind the signing PARTY and the
receiving PARTY may rely on the receipt of such document so executed and delivered
electronically or by facsimile as if the original had been received. Through its execution of
this Agreement, each PARTY waives the requirements and constraints on electronic
signatures found in statute and regulations including, but not limited to, Government
Code section 16.5 and the regulations promulgated therefrom.



Oakland Unified School District – Data Sharing Agreement 2021-22 
Page 12 of 13 

41. Agreement Publicly Posted. This Agreement, its contents, and all incorporated
documents are public documents and will be made available by OUSD to the public online
via the Internet.

42. Signature Authority.
a. Each PARTY has the full power and authority to enter into and perform this

Agreement, and the person(s) signing this Agreement on behalf of each PARTY has
been given the proper authority and empowered to enter into this Agreement.

b. Notwithstanding subparagraph (a), only the Superintendent, Chiefs, Deputy
Chiefs, and the General Counsel have been delegated the authority to sign
contracts for OUSD and only under limited circumstances, which require
ratification by the OUSD Governing Board. RECIPIENT agrees not to accept the
signature of another other OUSD employee as having the proper authority and
empowered to enter into this Agreement or as legally binding in any way.

c. Notwithstanding Paragraph 18, if this Agreement is executed by the signature of
the Superintendent, Chiefs, Deputy Chiefs, or General Counsel under their
delegated authority, and the Board thereafter declines to ratify the Agreement,
the Agreement shall automatically terminate on the date that the Board declines
to ratify it.

43. Contract Contingent on Governing Board Approval. OUSD shall not be bound by the
terms of this Agreement unless and until it has been (i) formally approved by OUSD’s
Governing Board or (ii) validly and properly executed by the OUSD Superintendent, the
General Counsel, or a Chief or Deputy Chief authorized by the Education Code or Board
Policy, and no payment shall be owed or made to RECIPIENT absent such formal approval
or valid and proper execution.

REST OF PAGE IS INTENTIONALLY LEFT BLANK 
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IN WITNESS WHEREOF, the PARTIES hereto agree and execute this Agreement and to be bound 
by its terms and conditions: 

RECIPIENT 

Name: Dr. Nyeisha Dewitt     Signature:   

Position: Founder and CEO    Date:  May 13, 2022 

OUSD 

Name: Gary Yee Signature: 

Position: Board President Date: 
X Board President 
☐ Superintendent
☐ Chief/Deputy Chief/Executive Director

Name: Kyla Johnson-Trammell Signature: 

Position: Secretary, Board of Education Date: 

Template approved as to form by OUSD Office of the General Counsel. 

6/9/2022

6/9/2022

edgar.rakestraw
Gary D. Yee

edgar.rakestraw
Kyla Johnson Trammell, Secretary
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EXHIBIT A 
 
1) Anticipated Use of Data: Describe the purpose for which the Recipient seeks access to the OUSD 
Data identified in Exhibit B. 

      

The Oakland Natives Give Back Fund (ONGB) is a non-profit organization committed to 
addressing chronic absenteeism to ensure students are on the right path for academic 
achievement and graduation. Our organization is requesting data to understand the impact of 
our programs on attendance outcomes within OUSD partner schools. We created the 
Attendance Learning Institute (ALI), to further examine the policies that promote culturally 
responsive best practices to combat chronic absenteeism rates. ALI features the one program 
that has a broad district-wide reach: The Every Day Counts Attendance challenge registers 
students at schools for a monthly cash prize that serves as an incentive for perfect to good 
attendance. During the 2018-2019 school year ONGB registered over 7000 students attending 
82 schools for this challenge. The Kindergarten Attendance Challenge ONGB plans to continue 
tracking the progress of these students enrolled in the OUSD system as well as newly registered 
students enrolled between 2022-23, 2023-24 and 2024-25 school years.  

In addition to the data elements mentioned in Exhibit B, we request a listing of all students who were 
chronically absent for the 2021-2022 school year. Our goal is to have this information be made available 60-45 days prior to 
the start of each school year for targeted student outreach for the upcoming school year. The listing should represent 
students participating in ONGB programming for which we have parental consent. It should also include a roster of students 
who are not participating in ONGB programming. This list will be used to extend attendance-related resources and as a 
comparison group in future program assessments.   

The requested data will allow us to review the following: 1) the extent to which there are 
attendance improvements for students registered in our program at each of our partner 
schools and 2) the extent to which school-wide awareness-raising activities improved 
attendance at the school level. Our guiding research questions for the Every Day Counts 
Attendance Challenge and the Kindergarten Attendance Challenge include the following:  

● Is there an association between ONGB school-wide awareness-raising events and the 
attendance patterns of the overall 

school?  
● Is there an association between ONGB incentives and the attendance patterns of 

students registered for the Every Day Counts Attendance Challenge?  
● Is there an association between the attendance patterns of students who 

received the Every Day Counts Attendance and Kindergarten Attendance 
Challenge programming in comparison to other students within OUSD schools of 
similar demographics and grade levels. \ 
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ONGB requests that  
 
 

 
2) Description of Existing Agreements between OUSD and Recipient: To the extent that OUSD 
and Recipient have entered separate agreements imposing legal obligations in addition to data 
sharing, list their date, Enactment Number (if applicable), and a brief summary below. Include 
research applications in this list. 

Click or tap here to enter text. 
      
 

3) Site/Department to Provide Data (e.g., Research, Assessment, & Data Department, Tech 
Services Department, specific school site): 

      
Research, Assessment, & Data Department 
OUSD School Enrollment  
Student and Family Engagement  
Attendance & Discipline Support Services  
 
We are also requesting access to the Weekly Engagement Report and Daily Absence Snapshot 
Report for schools offering ONGB programs.   
 



 

 

EXHIBIT B 

Please indicate each data element requested below. 

Category Elements Check if Requested 

Application Technology Metadata IP Addresses of users, use of 
cookies, etc. 

☐ 

Application Use Statistics Metadata on user interaction with 
application 

☐ 

Assessment SBAC results ☐ 

ELPAC results ☐ 

IAB Results ☐ 

Local benchmark assessment 
results 

☐ 

Attendance Attendance rate X      

Number of absences X      

Communications Online communications that are 
captured (emails, blog entries) 

☐ 

Conduct Number of Suspensions ☐ 

Days suspended ☐ 

Demographics Gender X      

Race/Ethnicity X      

Special ed. flag ☐ 

Home language X      
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Language proficiency ☐ 

Birth country ☐ 

Enrollment School X      

Grade level X      

 

Parent/Guardian Contact 
Information 

Name X      

Address X      

Email X      

Phone X      

Schedule Student scheduled courses ☐ 

Teacher names ☐ 

Special Indicator English language learner ☐ 

Title 1 flag (schoolwide) ☐ 

Student Contact Information Name X      

Address X      

Email X      

Phone X      

Local Identifiers Local student ID number X      
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Teacher ID number ☐ 

State student ID number ☐ 

Provider/App assigned student ID 
number 

☐ 

Student app username ☐ 

Student app password(s) ☐ 

Dummy identifiers ☐ 

 

Student Work Student generated content; writing, 
pictures etc. 

☐ 

Transcript Student course grades ☐ 

Current year GPA ☐ 

Cumulative GPA ☐ 

Transportation Student bus assignment ☐ 

Student pick up and/or drop off 
location 

☐ 

Student bus card ID number ☐ 
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