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This Consultng Agreement (“.greement”) is entered into and effective as of 6/01/2015 (the “Effective
Date”) by and between Oakland Unified School District (“Consuitant”), whose principal office is located
at 1000 Broadway, Suite 680, Oakland, CA 94607, and Teaching Channel (“T¢4”), having its principal
office at 2201 Broadway Suite 400, Oakland, CA 94612.

The purpose of this Agreement is to set forth the terms and conditions under which Consultant will
perform consulting services described in this Agreement and the Statement of Work (the “Services”) for
Tch.

A. Consulting Setvices

1. Tch agrees to retain the services of Consultant, and Consultant agrees to act as a consultant to Tch,
from 06/01/2015 to 7/31/2016, unless Consultant’s engagement is sooner terminated as provided in
Section E or is extended by written agreement of the parties (the “Contract Period’), pursuant to the
terms and conditions contained in this Agreement.

2. Consultant agrees to perform the Services for Tch as agreed by Consultant and Tch from time to
time during Contract Period, which will be set forth in one or more Statements of Work signed by
Consultant and Tch. The mnitial Statement of Work is attached hereto and incorporated herein by this
reference.

3. Consultant agrees to (i) use Consultant’s best efforts in rendering the Services, (ii) perform the
Services in a professional manner, (iii) meet schedules established in Statement of Work, (iv) promptly
notify Tch if it will not be able to comply with any provision of a Statement of Work, (v) prepare and
submit to T'ch periodic written reports as reasonably requested by T'ch with respect to the Services
putsuant to a Statement of Work, and (vi) promptly communicate and disclose to Tch all information
obtained by Consultant in the course of performing the Services relating to the business of Tch and
the project(s) for which Consultant was engaged. Consultant’s principal contact at T'ch will be set
forth in a Statement of Work.

4. Tch agrees to provide Consultant with information, documentation, statements and credentials
reasonably available to Tch that may assist Consultant in performing Consultant’s the Services. Tch
agrees to use reasonable efforts to provide prompt replies on matters, cither of technical or
commercial nature, that Consultant may need to perform the Services.

5. Consultant will perform the Services under the general direction of Tch, but Consultant will
determine the manner and means by which the Services are accomplished provided they must comply
with applicable law and this Agreement. Consultant is responsible for furnishing, at Consultant’s own
expense, all work space, equipment and materials that Consultant needs to perform the Services.

6. Consultant acknowledges that (i) Consultant’s relationship with Tch is that of an independent
contractor, (i) Consultant’s services will be utilized by Tch on an as-needed basis (except as otherwise
provided in a Statement of Work), and (iif) T'ch has no continuing obligation to use Consultant’s
Services. Nothing in this Agreement will be construed to create a partnership, joint venture, or

employer-employee relationship between Consultant and Tch.

7. Consultant is not an agent of T'ch and is not authorized to make any representation, contract, or
commitment on behalf of Tch, unless specifically requested or authorized to do so in writing by Tch.
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B. Compensation
1. The rate of compensation to be paid to Consultant will be as set out in each Statement of Work.

2. Consultant will report time spent on the Services associated with a Statement of Work and invoice
Tch for the Services at a frequency specified in the Statement of Work.

3. Consultant acknowledges that Tch will not withhold any federal income tax, state income tax, social
security tax, or state disability insurance tax from the amounts to be paid to Consultant under this
Agreement. Consultant further acknowledges that Tch will not pay any social security tax or federal or
state unemployment tax on Consultant’s behalf, and will not cover Consultant under any worket’s
compensation insurance, unemployment insurance, retirement plan, health care plan, disability or life
insurance plan or any other benefit plan that may be available to T'ch’s employees. Consultant will
indemnify and hold harmless Tch from any obligation to pay any such taxes or similar charges
including any interest or penalties, in connection with any payments made to Consultant.

4. Consultant is responsible for paying when due all income taxes, including estimated taxes, incurred
as a result of the compensation paid by Tch for the Services. On request, Consultant will provide Tch
with proof of timely payment of such taxes. Tch agrees to provide to Consultant a Form 1099-Misc
covering payments for the Services in January following each calendar year in which Consultant
recetves compensation from Tch.

C. Confidenti: ty

1. Consultant understands that in performing the Services, Consultant will have access to and/ot may
be involved in developing confidential, non-public or proprietary information belonging to I'ch,
including, but not limited to, technical and non-technical information, whether in oral, written, graphic,
electronic, machine-readable, tangible or intangible form, relating to Tch’s business plan and model,
and/or to current, future, or proposed products, services or other business activities of Tch, its
suppliers and/or licensors, including, but not limited to, trade sectets, knowledge, formulas, design
details and specifications, engineering, sources of supply, processes, production and manufacturing
methods and secrets, merchandising methods and trade information, computer code (source code and
object code), hardware configurations, algorithms, inventions, patent applications, know-how,
products, equipment, computer programs, customer lists, agreements with third parties, forms, price
lists, financial statements, business forecasts and projections, marketing and business plans,
information relating to customers, potential customers, and other information regarding the financial
or business affairs of Tch, its suppliers and/or licensors (collectively, the “Confidential Information”).

2. Atall imes during and after the Contract Period, Consultant agrees not to use, except for the
benefit of Tch and in connection with the Services, or to disclose to any person, firm, corporation or
other entity without written authorization from Tch, any Confidential Information. Immediately at the
end of the Contract Period, Consultant agrees to deliver to Tch (and not to keep in Consultant’s
possession, copy, recreate or deliver to anyone else) all Confidential Information in any medium,
including all copies thereof.

D. Ownersh

1. Consultant represents and warrants that: (i) Consultant is free to enter into this Agreement; (ii) the
services and work product Consultant provides under any Statement of Work will be original; (ii1) no
portion of any Services or Work Product (defined below) Consultant provides under a Statement of
Work, or the use or distribution of such Services or Work Product by Tch or by a client, licensee,
customer or otherwise of T'ch, will violate or be prohibited by any right, title or interest of any kind of
any third party; and (iv) Consultant is not, and will not be, bound by any employment or consulting
agreement or restrictions or obligations which would interfere or be inconsistent with the Services
Consultant furnishes hereunder or Consultant’s disclosure or use of any ideas, processes, designs, data,

Page 2 of 5



DocuSign Envelope ID: A42C5016-E1D0-43FE-AD63-BA27217FE536

or other information in performing the Services hereunder. Consultant agrees to indemnify, defend
and hold T'ch and its directors, officers, emplovees, agents and assigns (each an “Indemnified Party”)
harmless from all claims, demands, liabilities, costs and expenses, including, but not limited to
reasonable attorneys’ fees, that a Indemnified Party mav incur as a result of a breach by Consultant of
any representation or agreement contained in this Agreement, including, but not limited to, a breach or
alleged breach by Consultant of any confidentality or other agreement with anyone other than Tch.
Consultant will also indemnify, defend and hold the Indemnified Parties harmless from damages or
obligations incurred by reason of conduct of Consultant while performing the Services.

2. All Services and the results of the Setvices, including new ideas, original designs and other value
created by Consultant for Tch hereunder, including all intellectual property rights therein are referred
to as “Work Product’. Consultant hereby assigns to Tch all of Consultant’s right, title and interest in
and to the Work Product, including, but not limited to, all rights arising out of U.S. patent law and U.S.
copyright law, or any foreign equivalent of either, and including any registration, application, extension,
reversion, or resurrection. All Work Product produced during the Contract Period are compensated
by amounts paid to Consultant under this Agreement and are Tch’s sole property

3. To the extent that the above provisions do not provide Tch with full right, title, and interest in and
to the Work Product, Consultant hereby grants to Tch a perpetual, irrevocable, fully-paid, royalty-free,
worldwide exclusive license to reproduce, create derivative works from, distribute, publicly display,
publicly perform, make, have made, offer for sale, sell or otherwise dispose of, import and use the
Work Product, with the right to sublicense cach and every such right.

4. Consultant agrees to assist Tch, at Tch’s expense, in every proper way to secure Tch’s rights in the
Work Product and any copyrights, patents, or other intellectual property rights relating thereto,
including the execution of all applications, assignments and other instruments that Tch may reasonably
request to apply for, obtain, maintain and/or transfer such rights and/or to assign and convey to Tch
the sole and exclusive rights, title and interest in and to such Work Product, and any copyrights,
patents, or other intellectual property rights relating thereto.

E. Termin: on

1. If either party breaches any of its obligations under this Agreement or any Statement of Work (the
“Breaching Party”), the non-Breaching Party may terminate Consultant’s engagement by giving written
notice to the Breaching Party, provided that such breach is not cured within ten (10) days following
notice of such breach.

2. Tch may terminate this Agreement or one or more Statement(s) of Work at any time with or
without cause upon notice to Consultant. In such event, Tch will pay Consultant, however, for work
actually performed in compliance with this Agreement and the applicable Statement of Work before
the date of the notice.

3. Consultant agrees to promptly deliver all Tch’s property, including all Work Product, and all copies
thereof in Consultant’s possession to Tch at any time upon Tch’s request. Upon termination of this
Agreement for any reason or in any manner, Consultant agrees to promptly deliver to Tch all such
documents, together with any other of Tch’s property in Consultant’s possession, , including all Work
Product, except as Tch may, by prior written approval, allow Consultant to retain.

F. General ‘-ovisions

1. Any notice required or permitted to be given hereunder will be in writing and may be given by
personal delivery (including delivery by messenger or by overnight courier service), by certified mail,
postage prepaid, return receipt requested, by fax or by email, addressed to the recipient’s address set
forth on the first page. Either party may, by notice to the other, specify a different address or fax
number for notice purposes. Notice will be effective upon receipt or refusal of delivery by the
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Teaching Charnsi

Statement of Work
[Oakland Unified School District]

Consultant will provide the following services under the terms of the Consulting Agreement dated
06/01/2015, between Oakland Unified School District (“Consritant’) and Teaching Channel (“TC”).

A. TC Contact
Erika Andrew

B. Specific Services

Consultant will be responsible for providing educational consulting services as requested and defined
by TC. Deliverables and deadlines are outlined below:

e Consultant shall deliver Project Coordinator services according to the specifications of grant

#2014-1340 by the Stuart Foundation
e Coordinate all parties to ensure regular meetings including: Tch, OUSD, Jeff Z
*  Work with Nicole Knight (OUSD) and Erika Andrew (Tch) to refine work plan and timeline

¢ Promote the Teams platform and host informational sessions about Team teacher leaders and
opportunities

e Select and coordinate Teacher leaders; co-train teacher leaders
e Manage grant deliverables

e Coordinate tilming with Tch and OUSD staft

e Provide coaching support to teachers in preparation of filming
e Curate OUSD Academic Discussion google site

C. Invoice and Payment

1. TC will pay Consultant an initial amount of $10,000 upon execution of this contract and
submitting an invoice.

2. The total amount invoiced by and paid to Consultant shall not exceed $55,833.00.

3. Ona monthly basis, Consultant shall submit itemized invoices—presenting subtotals for services
and expenses respecmcls——mth original recelpts for all expenses attached directly via either
electronic mail at . YR I C UG TR AT E . (preferred) or U.S. Mail at 2201 Broadway,
Suite 400, ()akland L[\ 94612. TC w1ll Issue pa\ment via check within fifteen (15) calendar days
after recelpt of an invoice with appropriate documentation, TC will only issue payments after it
has Consultant’s completed W-9, attached hereto, on file.

Signature Date dignature Date

DocuSigned by: DocuSigned by:
r cole m?u 4/16/2015 (-fn'u A direw 4/10/2015
44624
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STUART FOU.JDATION

INVESTING IN CHILDREN 8 YOUTH TO CREATE LIFELONG IMPACT

December 12, 2014

Dr. Patricia Wasley

CEO

Teaching Channel

2201 Broadway, Suite 400
Oakland, CA 94612

Grant #: 2014-1340

Dear Dr. Wasley:

It is my pleasure to inform you that the Stuart Foundation has approved a grant to your organization.
After you have reviewed these documents, please have an appropriate officer sign the attached Grant

Agreement and email an electronic copy back to Kelly Hayashi. The Foundation will mail you a check
based on the terms of the Grant Agreement.

All communications concemning this grant should be directed to me or Ke + Hayashi noted below.
Please refer to the grant number at the top of this page in any related correspondence with the

Foundation.

We are delighted to offer this support to your organization and look forward to working with you during
the course of the grant.

Sincerel! /
Julie MWC;WZ% /W./ Q/K)(/ \

Senior Program Officer, Education

jmaxwelliolly@stuartfoundation.org JQV/ . qu ’
Kelly Hayashi W Q‘k\

khayashi@stuartfoundation.org N/
5
v ot
AT

500 Washington Streot, Eighth Fioor S$an Francisco, CA B4 Tol: 415 393 15517 Fax: 415 393 1552

www.stuartioundoetion. org







ongoing communications with the 15-member teacher leader team; selecting teachers for study
groups; and evaluating results.

2. Video filming and production: In spring 2015, complete 20 videos that help teachers
understand research-based, instructional strategies they can use to assure that K-5 students who
are working to understand language receive needed support for mastening the Common Core
State Standards. OUSD will have access to all raw footage for its own professional development
purposes and the videos will be accessible, for free, on the Teaching Channel website.

3. lmplementation of Teams: In spring 2015, train a cadre of 15 teacher leaders to facilitate
Professional Learning Communities (PLCs) located on the Teaching Channel Teams platform.
These teacher Jeaders will faciliate 15 PLCs for a total of 300 teachers who will participate in the
video learning cycle during 2015-2016 school year. Teachers will try recommended strategies,
give and receive feedback, and collaboratively examine student work.

4. Evaluation: Conduct pre- and post-survey research to understand the value and usefulness of
the new materials and the profession learning study group approach from the perspective of the
teacher leaders and the participating teachers.

V. IRS DETERMINATION

This Grant is specifically conditioned upon the Grantee’s status as an eligible grantee of the
Stuart Foundation. The Foundation has obtained a copy of the Grantee’s IRS determination
letter evidencing the status of the Grantee as eligible. The Grantee confirms that its IRS
classification is current and the organization is unaware of any action or ruling that would cause
its determination ruling to be revoked. The Grantee will notify the Foundation immediately of
any change in tax status.

V1. GRANTEE’S FINANCIAL RESPONSIBILITIES

The Foundation expects the Grantee to maintain complete and accurate records of revenues and
expenditures relating to the Grant. We request that financial records be kept for at least four (4)
years after completion of the Grant. In the event that the Foundation is audited by any
government agency, it cor | be necessary, in rare instances, for the Foundation to examine,
audit, or have audited the records of the Grantee insofar as they relate to activities supported by
this Grant. Any audit expenses incurred in such a case will be borne by the Foundation.

Vil EXPENDITURE OF GRANT FUNDS

The Grant is to be used for the purpose(s) stated in this Grant Agreement and attached budget.
Grant funds may be spent only in accordance with the terms set forth herein. Grant funds may
not be expended for any other purpose without prior approval by the Foundation. The Grantee
agrees to contact the Foundation to request per  ssion to make any significant changes in the
approved attached budget. If the funds have not been completely expended at the end of the
Grant period, the Grantee agrees to provide a statement on the balance and a plan for using the
remaining funds.

Teaching Channel 2013$-1340 Page 2



Any references in Grantee's proposed budget to specific named third parties who are projected to
recetve grants, service fees, or other payments from Grant funds, are understood by the
Foundation to be statements of Grantee's current intent, and the final selection of such third
parties and the terms of their agreements with or engagements by Grantee (including the amounts
of grants or fees) 1s within Grantee's discretion and control.

The Grantee agrees that, in carrying out the objectives supported by this Grant, it will not
unlawfully discriminate in its employment practices, volunteer opportunities, or the delivery of
programs or services, on the basis of race, color, religion, gender, national origin, ancestry, age,
medical condition, disability, veteran status, marital status, sexual orientation, or any other
characteristic protected by law.

The Grantee shall not use any portion of the Grant in a manner inconsistent with Section
501(c)(3) of the Intemal Revenue Code, including a prohibition on using Grant funds to
influence the outcome of any specific election of candidates to public office, induce or encourage
violations of law or public policy, or cause any private inurement or improper private benefit to
occur,

The Grant is not earmarked for use in any attempt to influence legislation within the meaning of
Section 501(c)(3) of the Code, and neither the Foundation nor the Grantee has entered into any
agreement, oral or written, to that effect,

The Grantee agrees that it will use the Grant funds in compliance with all applicable anti-terrorist
financing and asset control laws and regulations.

VIII.  PROCEEDS FROM GRANT-FUNDED ACTIVITIES

In the event all or a portion of the Grant is used to fund activities that generate income to the
Grantee, or is used to create intellectual property that generates income to the Grantee, the
Grantee hereby agrees to restrict the share of such income fairly allocable to the Grant funding
for the same purposes as the Grant.

IX. CHANGES IN GRANTEE OPERATIONS

The Grantee agrees to promptly advise the Foundation about any of the following:

s Change in key personnel of the project or organization

= Change in address or phone number

= Change in the name of the organization

* Any development that significantly affects the operation of the project or the organization
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X. USE OF SUBGRANTEES

If the Grantee finds it necessary to re-grant funds in order to carmry out the purposes of the Grant,
the Grantee retains full discretion and control over the selection process, acting completely
independently of the Foundation. There is no agreement, written or oral, by which the
Foundation may cause the Grantee to choose any particular subgrantee.

XL PUBLICITY, PUBLICATIONS, AND C vMUNICATION WITH THE MEDIA

The Grantee shall acknowledge and include the Foundation’s name on printed and visual
matenals that are produced with Foundation support. The Grantee agrees to discuss plans for
such recognition, and provide copies of materials for the Foundation’s records.

If the Grantee plans to issue a press release announcing this grant, the Grantee agrees to contact
the Program Officer at least two weeks before the desired announcement date. The Foundation
must provide advance approval of the press release and the date of release. The Foundation
requests an opportunity to review and comment on subsequent press releases that are directly
related to the Grant. The Foundation may make information about this Grant public at any time
on its website and as part of press releases, public reports, speeches, newsletters, and other public
documents.

XI1. INTELLECTUAL PROPERTY

All right, title and interest in and to any materials, inventions or works and any patents,
trademarks, copyrights or other intellectual property rights associated therewith created by the
Grantee pursuant to this gt shall be owned by the Grantee. The Grantee, however, shall grant
to the Foundation an irrevocable, nonexclusive, royalty free, worldwide license to copy, publish,
reproduce, modify, publicly perform, display, distribute directly or indirectly, or otherwise
practice such inventions, works or materials pursuant to the Grantee's intellectual property rights
for the Foundation's charitable, non-commercial purposes. The Grantee further shall grant to the
Foundation the right to grant sublicenses under such intellectual property rights in furtherance of
the Foundation's charitable, non-commercial purposes.

XIII. INDEMNIFICATION

The Grantee shall defend, indemnify and hold the >undation, its officers, employees and agents
harmless from and against any and all liability, loss, expense (including reasonable attorney's
fees) or claims for injury or damages arising out of Grantee's negligence or that of its agents,
Grantee’s breach of duties under the Grant Agreement, or Grantee’s performance under this
Grant Agreement.

The Foundation shall defend, indemnify and hold Grantee, its officers, employees and agents
harmless from and against any and all liability, loss, expense (including reasonable attorney's
fees) or claims for injury or damages arising out of the Foundation's negligence or that of its
agents, Foundation’s breach of duties under the Grant Agreement, or Foundation’s performance
under this Grant Agreement.
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XIv. REMEDIES

In the event that the Grantee violates or fails to carry out any provision of this Agreement,
including, without limitation, failure to submit reports when due, or if the Grantee dissolves or
ccases to operate, the Foundation in its reasonable discretion may, in addition to any other legal
remedies it may have, refuse to make any future grants or installment payments of this Grant to
the Grantee, and the Foundation may demand the immediate return of all or any unexpended
portion of the Grant, and any portion of the Grant expended not in compliance with this
Agreement, and the Grantee shall immediately comply therewith.

XV, LIMITATION

This Agreement contains the entire Agreement between the parties with respect to the Grant and
supersedes any previous oral or written understandings or agreements. [t is expressly understood
that by making this Grant the Foundation has no obligation to provide other or additional support
to the Grantee for the purposes of this Grant or any other purposes. Neither this Agreement, nor
any other oral or written statement or action of the Foundation (other than a document executed
on behalf of the Foundation specifically purporting to create a binding obligation of the
Foundation) shall be interpreted to create any pledge or binding commitment by the Foundation
to make any future grant to the Grantee.

XVi.  WARRANTY
The Grantee expressly warrants that the execution, delivery or performance of this Grant
Agreement shall not violate or result in the breach of any prior agreements entered into by the

Grantee with any third parties. The Grantee further warrants that the Grantee shall not enter into
any future agreements that would be in violation of any of the terms of this Grant Agreement.
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XVIL. ACCEPTA}(CE F TERMS AND CONDITIONS

On behalf Fouydation, I extend every good wish for the success of this work.

nathan Raymond
resident, Stuart Foundation

December 12, 2014
I acknowledge that the Grantee has received and retained a copy of this Agreement. The attached

terms and conditions have been carefully reviewed and understood, and are hereby accepted and
agreed to as of the date specified.

Accepted on behalf of Teaching armel
M,m (A L 8 Mﬁc
ignature of Authorized Officer. Dzreclm or Tnul p
Name: eicia A LWaa
Title: mf ED
Date: 12/ Lﬁ) 4
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