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Approval of professional services contract between Oakland Unified School
District and The Callege Board . Services to
be primarily provided to Post Secondary Readiness/Counseling

for the period of 09/01/2016 through 06/30/2017

The College Board's Earty Participation Program is an initiative to support the involvement of all students in the
college-going process at an earlier age while there is still time to inform instruction and learning, and increase
students’ readiness for colflege expectations. Additionaily, earfier involvement in the PSAT/NMSQT
assessment will expose students to a wealth of college planning and preparation tools to get and keep them
actively involved in the process. The Coilege Board supports this initiative by providing Clients with access to
additional savings when Clients pay to engage at least one entire grade of students in taking the
PSAT/NMSQT. Shifting this financial obligation from the student to the Client provides greater access for
students to the PSAT/NMSQT and initiates students' earlier entry on the road to college.

The College Board shall furnish Oakland Unified Schoof District with the exams, products, licenses, services
and/or deliverables in accordance with College Board's College Readiness and Success Contract #
CB-00017568 - Exhibit "A" Scope of Work.

Approval of professional services contract between Oakland Unified School
District and The College Board . Services to
be primarily provided to Post Secondary Readiness/Counseling

for the period of 09/01/2016 through 06/30/2017

Funding resource name (please spetl out) Post Secondary Readiness/Counseling
not to exceed 110,329.00

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

+ Insurance Certification

¢ TB screening documentation

+ Statement of qualifications
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ROFESSIONAL SERVICES CONTRACT 2016-2017

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

1.
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Services: CONTRACTOR shall provide the (“Services” or "Work”) as described in Exhibit "A,” attached hereto and incorporated
herein by reference.

Terms: CONTRACTOR shall commence work on 9/1/2016  , or the day immediately following approval by the Superintendent

if the aggregate amount CONTRACTOR has contracted with the District is below $87.800 in the current fiscal year; or, approval by

the Board of Education if the total contract(s) exceed _$87,800 , whichever is later. The work shall be completed no later than
06/30/2017 .

Compensation: OUSD agrees to pay CONTRACTOR for services satisfactorily rendered pursuant to this Agreement. The
compensation under this Contract shall not exceed ONE HUNDRED TEN THOUSAND THREE HUNDRED TWENTY NINE
Dollars (_$110,329 ) [per fiscal year], at an hourly billing rate not to exceed __n/a__ per hour. This sum shall be for full performance

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

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

OUSD shall not be liable to CONTRACTOR for any costs or expenses paid or incurred by CONTRACTOR in performing services for
OUSD, except as follows: OUSD's staff shall administer the assessment in school and return the assessment for scoring in
accordance with Exhibit A.

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

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

Equipment and Materials: CONTRACTOR shall provide all equipment, materials, and supplies necessary for the performance of this
Agreement except: OUSD’s staff shall administer the assessment in school and return the assessment for scoring in accordance with
Exhibit A. ,
which shall not exceed a total cost of __$0 .

CONTRACTOR Qualifications / Performance of Services:

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

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

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

Notices: All notices and invoices provided for under this Agreement shall be in writing and either personally delivered during normal
business hours or sent by U.S. Mail (certified, return receipt requested) with postage prepaid to the other party at the address set forth
below:
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11

OUSD Representative: CONTRACTOR:
Name: Susana Ramirez Name: K-12 Contracts Mana¢ it
Site /Dept..Post Secondary Readiness The College Boarc'
Address: 1000 Broadway, Suite 600 Address: 250 Vesey Street
Oakland, California 9*~"~ New York, NY “"774
Phone: (510) 8794118 Phone: (212) 713-8000
Email: sus: ~ nirez@ousd.org Email:_contractsmanagement@collegeboard.org

The College Board

250 Vesey Street

New York, NY 10281

Tel: (212) 713-8000
Legalnotice@collegeboard.org

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

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

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

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

Check one of the boxes below:

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

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

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

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

OR

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

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

Assignment: The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the express
prior written consent of QUSD. Nothing herein shall prohibit CONTRACTOR from subcontracting a portion of its services to the
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following companies: Educational Testing Service (ETS), Alorica, Inc. and NCS Pearson inc. CONTRACTOR has a fully executed
agreement with each Subcontractor and its use of such Subcontractors shall not relieve CONTRACTOR from any of its obligations or
liabilities under this Agreement. OUSD consents to CONTRACTOR's engagement of these Subcontractors, and agrees and
understands that subcontracting to such Subcontractors does not vioiate or otherwise constitute a breach of this Agreement.

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

13. 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, CONTRACTORS, or subcontractors are to use controlled substances, alcohol or tobacco
on these sites.

14. Indemnification. CONTRACTOR agrees to hold hammless, indemnify, and defend QUSD and its officers, agents, and employees
from any and all claims or losses accruing or resuiting from injury, damage, or death of any person, firm, or corporation in connection
with the performance of this Agreement, except to the extent such claim or loss is caused directly by the sole negligence or sole wilifu
misconduct of OUSD. CONTRACTOR also agrees to hold harmless, indemnify, and defend OUSD and its elective board, officers,
agents, and employees from any and all claims or losses incurred by any supplier, contractor, or subcontractor furnishing work,
services, or materials to CONTRACTOR in connection with the performance of this Agreement, except to the extent such ciaim or loss
is caused directly by the sole negligence or sole willful misconduct of QUSD. This provision survives termination of this Agreement.

a. Limitation of Liability. To the extent permitted by law, and notwithstanding any other provision of this Agreement, the total
liability, in the aggregate, of the College Board and its officers, trustees, partners, employees, agents and the College Board’s
subcontractors and consultants, and any of them, to OUSD and anyone claiming by, through or under QUSD, for any and all
claims, losses, costs, or damages whatsoever arising out of, resuiting from or in any way related to this Agreement or the work
performed by the College Board pursuant to this Agreement from any cause or causes, including but not limited to the negligence,
professional errors or omissions, strict liability or breach of contract or warranty express or implied of the College Board or the
College Board's officers, trustees, partners, employees, agents, subcontractors or consultants or any of them, shail not exceed the
Actual amount paid to the College Board under this Agreement for the specific deliverable subject to the damages claim.

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

15. Copyright/Trademark/Patent/Ownership: All finished or unfinished documents, computer software, data studies, and reports
prepared or generated by CONTRACTOR are not reimbursed under this Agreement and are exclusively owned by CONTRACTOR.
QUSD agrees and acknowledges that the PSAT/NMSQ, SAT exam, SAT with Essay exam, and all items (questions) contained
therein, including all copies thereof, all examination materiais and all data, including but not limited to, student scores derived from the
exam, and cotlected under this Agreement are at all times exclusively owned by CONTRACTOR, who is the exciusive owner of all
rights therein, in and to the PSAT/NMSQT and SAT examinations including, without limitations, all copyrights, trademarks, trade
secrets, patents and other similar proprietary rights, and all renewals and extensions thereof. The Coliege Board hereby grants the
QUSD a limited, nonexclusive, nontransferable, non-assignable right to use the data it receives from the College Board as set forth in
Attachment A, Scope of Work, for each assessment. Nothing in this Agreement should be interpreted to indicate that CONTRACTOR
is passing its proprietary rights in and to the PSAT/NMSAQT exam, SAT exam, and/or SAT with Essay exam, to OUSD or that its
normal security procedures will be altered in any way. PSAT/NMSQT is a registered trademark jointly owned by CONTRACTOR and
the National Merit Scholarship Corporation. SAT is a registered trademark of the CONTRACTOR.

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

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

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

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

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

In the event that OUSD, in its sole discretion, at any time during the term of this contract, desires the removal of any CONTRACTOR
related persons, employee, representative or agent from an OUSD school site and, or property, CONTRACTOR shall immediately,
upon receiving notice from OUSD of such desire, cause the removal of such person or persons.

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

OUSD’'s Evaluation of CONTRACTOR and CONTRACTOR's Employees and/or Subcontractors. OUSD may evaluate
CONTRACTOR's work in any way that OUSD is entitled to do so pursuant to applicable law. The OUSD’s evaluation may include,
without limitation:

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

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

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

Confidentiality: CONTRACTOR and all CONTRACTOR's agents, personnel, empioyee(s), and/or subcontractor(s) shall maintain the
confidentiality of all information received from QUSD in the course of performing the Services. CONTRACTOR understands that
student records are confidential and agrees to comply with all state and federal laws concerning the maintenance and disclosure of
student records. This requirement to maintain confidentiality shali extend beyond the termination of this Agreement. Contractors will
be permitted access to student data only where pemmissible under state and federal law and only after executing OUSD'’s
Confidentiality Agreement Regarding Student Data.

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

CONTRACTOR affims to the best of his/heriits knowledge, there exists no actual or potential conflict of interest between
CONTRACTOR's family, business or financial interest and the services provided under this Agreement, and in the event of change in
either private interest or services under this Agreement, any question regarding possible conflict of interest which may arise as a resuit
of such change will be brought to OUSD’s attention in writing.

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

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion: CONTRACTOR certifies to the best of
his/her/its knowledge and belief, that it and its principals are not presently debarmed, suspended, proposed for debarment, declared
ineligibie, 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://iwww.sam.gov/).

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

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

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

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

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

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

W-9 Form: If CONTRACTOR is doing business with QUSD for the first time, complete and return with the signed Contract the W-9
form.
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EXHIBIT A: PSAT/NMSQT: Fall 2016, SAT
PSAT/NMSQT
EARLY PARTICIPATION PROGRAM

FIXED FEE SCHEDULE

L. BACKGROUND

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

1. DELIVERABLES

The College Board shalt furnish the PSAT/NMSQT and the following deliverables and reports to the schools designated by the
OUSD in Section IV (List of Participating Scbools):

A. Description of Services and Deliverables.
1. School and Student Deliverables:
a.  PSAT/NMSQT test materials (student guides and test booklets)
b.  Student Paper Score Report (one copy sent to school)
¢.  Student Online Score Report, delivered via the College Board website.
d.  Access to Official SAT Practice on Khan Academy; students can link their College Board and Khan Academy

accounts to receive free personalized practice recommendations based on their performance

e.  School online access to individual student score reports and aggregate score reports, and downloadable student
data file, delivered via the College Board website.

f.  School online access to AP Potential™

g.  The Official Educator Guide

2. OUSD Deliverables:
a. OUSD online access to individual student score reports and aggregate score reports, and downloadable student

data file, delivered via the College Board website.
b. OUSD online access to AP Potential

The test shall be administered on October 19, 2016. The alternate test administration is on November 2, 2016.

3. Delivering SAT Practice Tools and Support. In addition to the free practice tools available at

http://sat.collegeboard org/practice, all students will have access to free, personalized, and focused practice resources through
the College Board’s collaboration with Khan Academy. Practice materials for the SAT exam are available at the Khan
Academy website (hi” ** ‘practice.org). OUSD and participants shall use the Khan Academy practice tool and materials in
accordance with Khan Acagemy’s guidelines.

4. Required Information. The OUSD shall fumish the College Board with: (i) a list of participating high schools with
their respective High School Code as prescribed in Section IV (List of Participating Schools); (ii) a review of estimated student
enrollment from a public data source as prescribed in Section V (Fee Calculation For Service and Deliverables); and (iii) the
OUSD’s contacts as prescribed in © '~ 1 VI (Contact Information), incorporated by reference herein. The OUSD will review
the pre-populated enrollment dara wom public data sources and send any adjustments as prescribed in Section V (Fee
Calculation for Service and Deliverables). Changes to the list of participating high schools cannot be made after September
16, 2016. Schools without a valid high school code must submit a high school request form by August 26, 2016.

In the event that any of the OUSD’s schools are omitted from the List of Participating Schools or listed without valid high
school codes, then such schools shall not be covered under this Schedule, and students in Participating Schools that incorrectly
enter a grade or fail to enter grade on their answer sheets will be incorrectly depicted in words furnished under this Schedule,

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