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Schedule D The SpringBoard® Program
Schedule E Budget for 2012-2013

The parties agree that purchases after the commencement date of this Agreement shall be added by Schedule, signed
by both parties, covering such exams, products, and/or services.

2.0 Term & Termination.

2.1 Term. This Agreement shall be for a term beginning as of July 1, 2012 and, unless sooner terminated as
provided herein, will expire on July 31, 2013 (“Initial Term™). The parties acknowledge that the success of the
EXCELerator program in the Oakland Accelerates Participating Schools is based on continuous three (3) years of
implementation. As such, this Agreement shall automatically renew for two (2) consecutive twelve (12) month
periods (each a “Rer ="' ™~ ~"") subject to funding availability. Unless otherwise indicated in a particular Program
Schedule, during any Kenewal I'erm, this Agreement shall be subject to the College Board's then-current fees and
policies at the time of renewal. The Initial Term and each subsequent Renewal Term shall be collectively referred to
as the “Term.”

2.2 Termination. If either party breaches any of the provisions of this Agreement (including but not limited to
Client’s failure to make any payment when due), either party shall have the right to give the other party written
notice to cure such breach within thirty (30) days and, if such breach is not cured within a thirty (30) day period,
either party shall have the right to terminate this Agreement, without waiver of any other remedy, whether legal or
equitable; provided, however, that if Client should breach the provisions of Representations and Warranties,
Ownership or Confidentiality, then the College Board shall have the right to terminate this Agreement immediately.

2.2.1 Rights After Termination. If any Schedule is terminated for any reason, all rights granted to Client
hereunder with respect to the deliverables under that Schedule shall cease, and Client shall; (a) immediately cease all
use of the applicable deliverables and purge any and all software, content and materials from Client’s computer
systems, storage media and files and all copies thereof, as applicable, and (b) promptly return or destroy, at College
Board's direction, content and materials, and all copies thereof, and all other confidential information of College
Board then in Client's possession or under Client’s control. Upon termination of this Agreement, the College Board
shall terminate Client’s access to any systems to which Client has access under this Agreement.

2.2.2  Partial Payment Upon Termination. Client will compensate the College Board for all services
performed, products furnished and licenses granted, including any costs associated with the initial deployment of
resources in preparation for providing the services under this Agreement, through the effective date of any
termination, in accordance with invoices issued or to be issued by the College Board.

3.0 Fees and Payment. Client shall pay those fees set forth in the applicable Program Schedule. The total
fees for all services and deliverables furnished under this Agreement for the Initial Term are set forth in Schedule H,
2012-2013 Initial Term Budget. Unless otherwise indicated in a Schedule, payment terms are Net 30.

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

5.0 Representations and Warranties

5.1 Authority. Client represents and warrants that it is empowered under applicable state laws to enter
into and perform this Agreement and it has caused this Agreement to be duly authorized, executed and delivered.
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Request” form, to the extent applicable, and furnished the Client’s with a completed a certificate of liability
insurance. The College Board employees and/or consultants who access Client’s students or staff shall furnish proof
of TB clearance and successfully clear a criminal background check prior to the commencement of such services as
required by Client.

10.0 Miscellaneous.

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

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

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

10.4 Notices. All notices or other communications hereunder shall be deemed to have been duly given
and made if in writing and if served by personal delivery upon the party for whom it is intended on the day so
delivered, if delivered by registered or certified mail, return receipt requested, on the seventh (7th) day following
such mailing or by national courier service on the third (3rd) business day following such mailing, or if sent by
facsimile on the day faxed, or if not a business day, the next succeeding business day, provided that, the facsimile is
promptly confirmed by telephone confirmation thereof, to the person at the address set forth below, or such other
address as may be designated in writing hereafter, in the same manner, by such person:

To College Board: With a copy to: To Client:

Sheri Proctor Jacqueline Minor

K12 Contracts Management Legal Department General Counsel

The College Board The College Board Oakland Unified School District

45 Columbus Avenue 45 Columbus Avenue 1025 Second Avenue, 4" Floor

New York, NY 10023 New York, NY 10023 Qakland, CA 94606

Tel: (212) 373-8752 Tel: (212) 713-8323 Tel: (510) 879-8200

Fax: (212) 937-3805 Fax: (212) 713-8036 Fax:

10.5 Publicity. Each party agrees to promptly inform the other party of all media inquiries prior to

responding thereto and to permit the other party to review and approve prior to release any press releases regarding
the products, services and deliverables provided for under this Agreement.
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10.6 Relationship of the Parties. The relationship of the Client and the College Board is that of
independent contractors. Neither party nor their employees are partners, agents, employees or joint ventures of the
other party. Neither party shall have any authority to bind the other party to any obligation by contract or otherwise.
The College Board, its employees and agents shall not be considered employees of the Client while performing
these services and will not be entitled to fringe benefits normally accruing to employees of the Client. Client and the
College Board recognize and agree that the College Board is an independent contractor.

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

10.8 Survival. It is agreed that certain obligations of the parties under this Agreement, which, by their
nature would continue beyond the termination, cancellation, or expiration of this Agreement, shall survive
termination, cancellation or expiration of this Agreement, including without limitation, payment, ownership of
intellectual property, representations and warranties, limitation of liability, confidential and proprietary information,
indemnification, term and termination, and Sect’* = " (Miscellaneous) herein.

10.9 Amendment; Waiver.  Any provision of this Agreement may be amended or waived if, and only if,
such amendment or waiver is in writing and signed, in the case of an amendment, by the parties, or in the case of a
waiver, by the party against whom the waiver is to be effective. No failure or delay by any party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
or the exercise of any other right, power or privilege. Except as otherwise provided herein, the rights and remedies
herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.

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

10.11  Order of Precedence. In the event of conflict between the terms and conditions of any Schedule and the
Agreement the terms and conditions of the Schedule shall prevail. The parties acknowledge and agree that each shall
construe the terms, covenants and conditions set forth in this Agreement, including each Schedule hereto, as
consistent with one another insofar as possible, so as to give effect to the fullest extent possible to each particular
clause.  Client shall remit any Client issued ordering document such as a purchase order prior to the scheduled
delivery of any License, Services and/or Product to ensure prompt payment for services and deliverables received
under this Agreement (*7'--- ™ " 7~ ' ) Notwithstanding anything to the contrary, the parties hereby
acknowledge and agree tnat the Client Purchase Order shall be subject to the terms and conditions of this Agreement
and this Agreement shall override any terms and conditions included on the Client Purchase Order. Client
acknowledges and agrees that the College Board may delay and/or withhold furnishing License, Services and/or
Products if Client fails to issue the Client Purchase Order for such License, Service and/or Product, as applicable,
prior to the scheduled delivery of such License, Services and/or Product.

10.12  Entire Agreement. This Agreement with all attached Schedules (and any attachments to those Schedules)
sets forth the entire Agreement between the College Board and Client, supersedes any and all other agreements and
understandings (oral or written) between the College Board and Client concerning the subject matter of this
Agreement, including without limitation any Client contract and/or Client Purchase Order.

10.13  Headings. Headings contained in this Agreement are for reference purposes only. They shall not affect in
any way the meaning or interpretation of this Agreement.
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SCHEDULE A
EXCELERATOR Program Model for Qakland Accelerates
OUSD shall implement the following College Board Program services and deliverables in all Participating Schools

under this Agreement:

1. Advanced Placement Program (AP )}—college-level courses in high schools culminating in the AP Exam;

2. EXCELerator - Program Support — Services that provide leadership development, curriculum alignment,
guidance support, program flexibility and program oversight;

3. EXCELerator Professional Development - customized training to provide teachers, school administrators
and district leaders with high-leverage strategies to improve college readiness for all students;

4. PSAT/NMSQT- exams administered to students in grade 10; and

5. SpringBoard- administered to students in grades 6-11, as designated in each school.

OUSD acknowledges and agrees that in order for the College Board to accomplish the goals set forth in the goals of
Oakland Accelerates’ and to effectively implement the EXCELerator Model, then OUSD shall also implement the
following College Board Program services and deliverables, which are not included as a deliverables procured by

OUSD under this Agreement.

1. ReadiStep™ — exams administered to students in grade 8 in Participating Schools.

2. SAT® - SAT Reasoning Test™ a standardized test for college admissions for all students in grade 11.

OUSD shall use its best efforts to implement such programs in all Participating Schools directly with the College
Board under separate agreement(s) or participate in any California DOE agreement with the College Board that

provides such deliverables to the California students attending the Participating Schools.
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SCHEDULE B
EXCELerator Professional Services & Deliverables for Oakland Accelerates

A. The College Board will be responsible for:

1. EXCELerator Project Management. The College Board shall provide the EXCELerator Program
Management as described below (the “EXCELerator Project Management™).

a.

EXCELerator Project Management. EXCELerator Project Management represents the
collaborative effort between the College Board and Oakland Unified School District
necessary to manage and monitor the progress of the overall EXCELerator implementation.
Project Management involves the discipline of planning, organizing, securing and managing
resources to bring about the successful completion of specific project goals, objectives, and
priorities as identified in the EXCELerator District Diagnostic findings. Through the
EXCELerator Management Structure that includes the Postsecondary Readiness Steering
Committee, Project Management Team, Data Team, and Communications Team, the College
Board and OUSD will participate in implementation, assessment of progress and the overall
decision making process pertaining to program changes and the resolution of issues.

EXCELerator Implementation Services. The College Board will collaborate with OUSD
assigned staff to provide quality assurance through ongoing support and monitoring of
EXCELerator initiatives, programs and services. Key College Board and OUSD staff will
conduct on-site, school-level reviews of program implementation and provide consultation
and proactive implementation strategies for specific district and school level initiatives and
programs such as Advanced Placement, PSAT/NMSQT, Annual Course Advisement and
Registration and Academic Support initiatives. OUSD staff will lead communication efforts
for expectations and availability of school sites and staff.

EXCELerator Guidance Consultative Services. Guidance Support represents consultation
of the guidance function by College Board staft with a special emphasis on creating a college
going culture and college planning and completion. OUSD staff conducts on-site school
level review of program implementation and makes the schools and their staff available.
OUSD communicates expectations and supports implementation with College Readiness
Coaches and other OUSD staff. Among the primary responsibility. College Board to
collaborate with OUSD assigned staff to provide professional development training to
support development of college and career plans for all 9th grade students including district
wide protocols, processes and tools that support academic advisement, course articulation,
career development and postsecondary planning.

2. College Board Implementation M 1ager. The College Board shall collaborate with OUSD staff to
provide on-site leadership of EXCELerator, including planning, organizing, securing and managing
resources to bring about the successful completion of specific EXCELerator goals, objectives, and
priorities identified through the EXCELerator District Diagnostic findings. The College Board will
invoice the district an amount not to exceed $76,171.86 to pay for an Implementation Manager to
deliver services from October, 1 2012 to June 30, 2013. The College Board will contribute
$14,278.14 to pay for this Implementation Manager to deliver such services.
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College Readiness Coaching. College readiness coaching will be provided by six OUSD College
Readiness Specialists who will support teachers, counselors, and school and district leaders to apply
college readiness skills and knowledge. College Readiness Specialists will be trained intensively in
the EXCELerator framework by College Board to increase educators’ knowledge and practice of
college readiness skills in middle and high schools throughout OUSD. Additionally, College
Readiness Specialist will support the school and district leaders as they implement and monitor the
instructional and student support initiatives designed to remedy gaps identified by the EXCELerator
District Diagnostic that was performed by the College Board in :mber 2011. College readiness
coaching will include, but is not limited to, facilitating professional development, supporting and
monitoring guidance initiatives, participating in collaborative planning time with teachers. observing
and modeling rigorous instruction, working with administrators to improve monitoring practices and
identify needed student supports, and collecting and analyzing data about the implementation of the
EXCELerator college readiness initiatives in the district.

I CELerator Professional Development: The College Board shall furnish the below listed
EXCELerator professional development workshops in June 2013. The College Board’s obligation to
furnish these professional services is contingent beginning the Client complying with the obligations
set forth in Attachment 2, EXCELerator Professional Services Checklist, incorporated by reference
herein.

1. Institute for Coherent Curriculum Planning: Essential Experiences for College Readiness; and
2. Institute for Coherent Curriculum Planning: Analysis of Student Work.

. OUSD will be responsible for:

EXCELerator Project Management. EXCELerator Project Management represents the
collaborative effort between the College Board and OUSD necessary to manage and monitor the
progress of the overall EXCELerator implementation. Project Management involves the discipline of
planning, organizing, securing and managing resources to bring about the successful completion of
specific project goals, objectives, and priorities as identified in the EXCELerator District Diagnostic
findings. Through the EXCELerator Management Structure that includes Postsecondary Readiness
Steering Committee, Project Management Team, Data Team, and Communications Teams, the
College Board and OUSD will participate in implementation, assessment of progress and the overall
decision making process pertaining to program changes and the resolution of issues.

Integration. Implementing the collaboration between the College Board and Oakland Unified
School District through EXCELerator, OUSD will integrate College Board Programs and Services
with existing OUSD programs and initiatives to expand opportunities for student success. Through
this collaboration, OUSD will create a college readiness culture that centers on providing rigorous
learning experiences for all students that focuses on increasing performance and participation in
Advanced Placement and SAT, increasing graduation rates and fulfillment of California’s “A-G”
requirements, and decreasing drop-out rates.

Establishing Expectations. OUSD will establish clear focus and expectations through an internal
school culture focused on high expectations for students and teachers, a shared vision of teaching and
learning, and the other common values and commitments of the entire school community.
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Instructional Leadership. Establishing instructional leadership characterized by a focus on student
achievement and post-secondary readiness and support for the improvement and enhancement of the
school culture and teaching and learning by effective collaboration among district leaders, school
principals, teachers, parents and students.

Implementation of College Board Programs and Services. Implementing with fidelity the College
Board Programs and Services and EXCELerator Services that enable students to master challenging
content and skills and meet state standards through in-depth courses of study, emphasizing what
research has determined to be the best practices in teaching and learning,.

College Board Requirements. OUSD agrees to use the data furnished by the College Board under
this Agreement from College Board Programs and Services (“College Board Data™) in each
participating EXCELerator School in accordance with the directives of the College Board as set forth
in any standard documentation relating to College Board Data. OUSD agrees to use the College
Board Programs and Services as set forth in any standard documentation relating to such College
Board Programs and Services. OUSD will execute (or cause to be executed by each EXCELerator
School) any standard agreements or other documentation required to be executed in the normal course
of business by other schools using College Board Data and College Board Programs and Services to
be provided hereunder.

OUSD Rules. OUSD shall be responsible for confirming that the implementation of College Board
Programs and Services are in compliance with applicable local, state and federal statutes and
regulations, applicable standards of relevant national professional associations, and applicable
collective bargaining agreements.

Oakland Accelerates Project Manager and College Readiness Specialist. During the term hereof,
OUSD shall employ one (1) full time Oakland Accelerates Project Manager and six (6) College
Readiness Specialists to provide on-site leadership and support, respectively, especially among
School leadership and school faculty, to support the broad implementation of the EXCELerator
program subject to the terms and conditions set forth in Section C of this Schedule.

Among the duties of the Oakland Accelerates Project Manager are the following:

a. Provide overall district and site-based leadership in close collaboration with College Board staft;

b. Manage all aspects of College Board Program Management, Professional Development,
Instructional and Guidance Support, Implementation of College Board Program and Services, and
coaching of OQUSD College Readiness Specialists; and

c. Assist district and school leaders in crafting and disseminating an agreed upon definition of
college readiness.

Among the duties of the EXCELerator College Readiness Specialists are the following:

a. Provide overall site-based leadership, in close collaboration with the principal;
Encourage teacher participation in the professional development offerings;

c. Lead the ongoing collaboration among teachers to encourage adoption of vertically-aligned
instructional strategies; and

d. Provide guidance and support on new instructional strategies, particularly in the College Board’s
SpringBoard and AP programs.
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9. Notifying College Board of Enrollment: Each October 1* during the term of the Agreement, OUSD
shall furnish the College Board with updated enrollment figures for the Participating Schools.

C. EXCELerator Implementation Manager and College Readiness Specialists

Selection. OUSD agrees to consult with the College Board in the selection process for the full-time
Oakland Accelerates Project Manager and College Readiness Specialists. OUSD agrees that the
selection will be a collaborative process with the College Board, but that OUSD will have ultimate
responsibility for making the final hiring decision from among a list of mutually approved candidates.
Notwithstanding the foregoing, College Board, in conversation with QUSD, shall have the right to
request the replacement of an QOakland Accelerates Project Manager or one or more College
Readiness Specialists if College Board reasonably believes that any such individual is not (or is no
longer) qualified to perform such services or will not (or will no longer) be able to provide such
services. The College Board must provide OUSD with an objective basis for removal of an Oakland
Accelerates Project Manager or College Readiness Specialists so that OUSD may defend the removal
action if challenged by the employee.

2. Relationship. OUSD and College Board understand, acknowledge and agree that nothing in this
Agreement is intended to or should be construed to create an employment relationship between an
Oakland Accelerates Project Manager or College Readiness Specialists or any OUSD employee and
the College Board. OUSD also agrees that OUSD will not knowingly permit their Oakland
Accelerates Project Manager, College Readiness Specialists or any OUSD employee to hold him or
herself out as an employee or claim to be an employee of the College Board or any of its affiliates by
reason of this Agreement. Neither federal, nor state, nor local income tax nor payroll tax of any kind
shall be withheld or paid by the College Board on behalf of Oakland Accelerates Project Manager,
College Readiness Specialists or any OUSD employee. The Oakland Accelerates Project Manager,
College Readiness Specialists or any OUSD employee is not eligible for. and shall not participate in.
any employee pension, health or other fringe benefit plans of the College Board. No workers'
compensation insurance shall be obtained by the College Board concerning the Oakland Accelerates
Project Manager, College Readiness Specialists or any OUSD employee.

D. Fees. The total fees for EXCELerator Professional Development and Deliverables furnished
under this Schedule during the Initial Term shall be 226,171.86.
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and except as otherwise expressly provided in this Agreement, neither party will authorize or permit the other
party’s Confidential Information to be conveyed or in any manner communicated to or made available to any third
party or to be physically duplicated or reproduced or used by or for the benefit of any third party, in whole or in part;
provided, however, that Confidential Information shall exclude any data or information that: (a) is publicly disclosed
or expressly approved for public disclosure by the act of an authorized agent of either party; (b) becomes publicly
known without breach of any confidentiality obligation; or {c) is required to be disclosed pursuant to any applicable
law or regulation, government authority or duly authorized subpoena or court order, provided that the disclosing
party in such event shall provide the other party with notice of such requirement as soon as practicable after such
requirement becomes known to the disclosing party (and in any event before any such Confidential Information is
disclosed).
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