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Memo 
To Board of Education 

From Kyla Johnson-Trammell, Superintendent 

Ali Metzler, Community Schools Leadership Coordinator 

Board Meeting Date December 9, 2020 

Subject Professional Services Agreement – No Cost, California Student Data Privacy Agreement 

Vendor: uAspire, Inc. 

Services For: Community Partnerships, Community Schools and Student Services 

Department 

Action Requested and 
Recommendation 

Ratification by the Board of Education of Professional Services Agreement – No Cost and 

California Student Data Privacy Agreement between the District and uAspire, Inc., Boston, 

MA, for the latter to provide college affordability workshops, support with financial aid 

completion, training for OUSD college and career counselors and practitioners, and virtual 

college financial aid advising, for the period of September 1, 2020 through August 31, 2023, 

at no cost to the District. 

Background 
(Why do we need these 
services?  Why have you 
selected this vendor?) 

This relationship developed in collaboration with the Oakland Promise to provide important 

college and career services. 

The following are the costs to parents or students (if applicable): 

NA 

Competitively Bid Was this contract competitively bid?  No. Exception: No cost to OUSD for services. 

Fiscal Impact Funding resource(s):  No fiscal impact 

Attachments  Professional Services Agreement – No Cost

 California Student Data Privacy Agreement

Board Office Use: Legislative File Info. 

File ID Number 20-2151

Introduction Date 12/9/20 

Enactment Number 

Enactment Date 
20-1744
12/9/2020 os



 

PROFESSIONAL SERVICES AGREEMENT 2020-2021 – NO COST 

This Professional Services Agreement (“Agreement”) is a legally binding 
contract entered into between the Oakland Unified School District (“OUSD”) 
and the below named entity or individual (“VENDOR,” together with OUSD, 
“PARTIES”): 
uAspire, Inc. 

The PARTIES hereby agree as follows: 

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

September 1, 2020

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”):

August 31, 2023

If no End Date is entered, then the End Date shall be the first
June 30 after the Start Date.

2. Services. VENDOR shall provide the services (“Services”) as
described in #1A and #1B of Exhibit A, attached hereto and
incorporated herein by reference. To the extent that there may be a
school closure (e.g., due to poor air quality, planned loss of power,
COVID-19) or similar event in which school sites and/or District
offices may be closed or otherwise inaccessible, VENDOR shall
describe in #1B of Exhibit A whether and how its services would be
able to continue.

Board Office Use: Legislative File Info. 

File ID Number 

Introduction Date 

Enactment Number 

Enactment Date 

20-2151

12/9/20

20-1744
12/9/2020 os
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3. Alignment. VENDOR agrees to work and communicate with OUSD
staff, both formally and informally, to ensure that the Services are
aligned with OUSD’s mission and are meeting the needs of students
as determined by OUSD.

4. Inspection and Approval. VENDOR agrees that OUSD has the right
and agrees to provide OUSD with the opportunity to inspect any and
all aspects of the Services performed including, but not limited to, any
records or other materials (physical or electronic) produced, created,
edited, modified, reviewed, or otherwise used in the preparation,
performance, or evaluation of the Services. One example of such
records or other materials is proof of VENDOR compliance with
Section 16.b (Fingerprinting/Criminal Background Investigation). The
Services performed by VENDOR must meet the approval of OUSD,
and OUSD reserves the right to direct VENDOR to redo the Services,
in whole or in part, if OUSD, in its sole discretion, determines that the
Services were not performed in accordance with this Agreement.

5. Enrichment Provider Database/Other Data and Information
Requests. VENDOR shall timely provide OUSD with any data and
information OUSD reasonably requests regarding students to whom
the Services are provided. Unless OUSD communicates to VENDOR
in writing otherwise, VENDOR shall register with and maintain current
information within OUSD's Enrichment Provider database. If and
when VENDOR’s programs and school site(s) change (either midyear
or in subsequent years), VENDOR shall promptly update the
information in the database.

6. Confidentiality and Data Privacy.
a. OUSD may share information with VENDOR pursuant to this

Agreement in order to further the purposes thereof. VENDOR
and all VENDOR’s agents, personnel, employee(s), and/or
subcontractor(s) shall maintain the confidentiality of all
information received in the course of performing the Services,
provided such information is (i) marked or identified as
“confidential” or “privileged,” or (ii) reasonably understood to
be confidential or privileged.

b. VENDOR understands that student data is confidential. If
VENDOR will access or receive student data in connection with
this Agreement, it agrees to do so only after executing the
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California Student Data Privacy Agreement (“CSDPA”), which 
shall be incorporated by reference into this Agreement upon 
execution. All confidentiality requirements, including in the 
CSDPA, extend beyond the termination of this Agreement. 

 
7. Copyright/Trademark/Patent/Ownership. VENDOR understands 

and agrees that all matters produced under this Agreement, 
excluding any intellectual property that existed prior to execution of 
this Agreement, shall be works for hire as defined under Title 17 of 
the United States Code, and all copyrights in those works are the 
property of OUSD. These matters include, without limitation, 
drawings, plans, specifications, studies, reports, memoranda, 
computation sheets, the contents of computer diskettes, artwork, 
copy, posters, billboards, photographs, videotapes, audiotapes, 
systems designs, software, reports, diagrams, surveys, source codes 
or any other original works of authorship, or other documents 
prepared by VENDOR, its employees, or its subcontractors in 
connection with the Services performed under this Agreement. 
VENDOR cannot use, reproduce, distribute, publicly display, perform, 
alter, remix, or build upon matters produced under this Agreement 
without OUSD’s express written permission. OUSD shall have all 
right, title and interest in said matters, including the right to register 
the copyright, trademark, and/or patent of said matter in the name of 
OUSD. OUSD may, with VENDOR’s prior written consent, use 
VENDOR’s name in conjunction with the sale, use, performance and 
distribution of the matters, for any purpose and in any medium.  

 
8. Compensation. VENDOR agrees to provide the Services at no cost 

to OUSD. However, OUSD understands and acknowledges that 
VENDOR shall impose the following costs on families and students: 
Click or tap here to enter text. 

 
9. Equipment and Materials. VENDOR shall provide all equipment, 

materials, and supplies necessary for the performance of this 
Agreement. 

 
10. Termination. 

a. For Convenience by OUSD. OUSD may at any time terminate 
this Agreement upon thirty (30) days prior written notice to 
VENDOR. Upon approval by OUSD legal counsel, the OUSD 
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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 Paragraph 19 (Coronavirus/ 
COVID-19) or 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 VENDOR 
to perform the Services, OUSD may terminate this Agreement 
upon seven (7) days prior written notice to VENDOR. 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 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, VENDOR shall provide OUSD with all 
materials produced, maintained, or collected by VENDOR 
pursuant to this Agreement, whether or not such materials are 
complete or incomplete or are in final or draft form. 

 
11. Legal Notices. All legal notices provided for under this Agreement 

shall be sent via email to the email address set forth below and shall 
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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 

 
VENDOR 

Name:   Erica Rose 

Title:    Vice President of Program Implementation 

Address:  31 Milk Street, Suite 900 

City, ST Zip: Boston, MA 02109 

Phone:   413-366-1680 

Email:   ericar@uaspire.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. 

 
12. Status. 

a. This is not an employment contract. VENDOR, in the 
performance of this Agreement, shall be and act as an 
independent contractor. VENDOR 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. VENDOR shall assume full responsibility for 
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payment of all Federal, State, and local taxes or contributions, 
including unemployment insurance, social security and income 
taxes with respect to VENDOR’s employees. 

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

in connection with VENDOR’s work; 
(ii) VENDOR’s work is outside the usual course of OUSD’s 

business; and  
(iii) VENDOR 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 VENDOR is a business entity, VENDOR verifies all of the 
following: 
(i) VENDOR is free from the control and direction of OUSD 

in connection with the performance of the work; 
(ii) VENDOR is providing services directly to OUSD rather 

than to customers of OUSD; 
(iii) the contract between OUSD and VENDOR is in writing; 
(iv) VENDOR has the required business license or business 

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

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

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

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

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

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

(x) VENDOR can negotiate its own rates; 
(xi) VENDOR can set its own hours and location of work; and 
(xii) VENDOR is not performing the type of work for which a 

license from the Contractor’s State License Board is 
required, pursuant to Chapter 9 (commencing with section 
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7000) of Division 3 of the Business and Professions 
Code. 

13. Qualifications and Training.
a. VENDOR represents and warrants that VENDOR has the

qualifications and ability to perform the Services in a
professional manner, without the advice, control or supervision
of OUSD. VENDOR will performed the Services in accordance
with generally and currently accepted principles and practices
of its profession for services to California school districts and in
accordance with applicable law, code, rule, regulation, and/or
ordinance. All VENDOR employees and agents shall have
sufficient skill and experience to perform the work assigned to
them.

b. VENDOR represents and warrants that its employees and
agents are specially trained, experienced, competent and fully
licensed to provide the Services identified in 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, if VENDOR
was selected, at least in part, on such representations and
warrants.

14. Certificates/Permits/Licenses/Registration. VENDOR’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.

15. Insurance.
a. Commercial General Liability Insurance. Unless specifically

waived by OUSD as noted in Exhibit A, VENDOR shall
maintain Commercial General Liability Insurance, including
automobile coverage, with limits of at least one million dollars
($1,000,000) per occurrence for corporal punishment, sexual
misconduct, harassment, bodily injury and property damage.
The coverage shall be primary as to OUSD and shall name
OUSD as an additional insured with the additional insured
endorsement provided to OUSD within 15 days of effective date
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of this Agreement (and within 15 days of each new policy year 
thereafter during the term of this Agreement). Evidence of 
insurance shall be attached to this Agreement or otherwise 
provided to OUSD upon request. Endorsement of OUSD as an 
additional insured shall not affect OUSD’s rights to any claim, 
demand, suit or judgment made, brought or recovered against 
VENDOR. The policy shall protect VENDOR 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. 

b. Workers’ Compensation Insurance. VENDOR 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 (including, but not limited to,
Labor Code section 3700) and Federal laws when applicable.
Employers’ Liability Insurance shall not be less than one million
dollars ($1,000,000) per accident or disease.

16. Testing and Screening.
a. Tuberculosis Screening. Unless specifically waived by OUSD

as noted in Exhibit A, VENDOR is required to screen
employees who will be working at OUSD sites for more than six
hours. VENDOR agents who work with students must submit to
a tuberculosis risk assessment as required by Education Code
section 49406 within the prior 60 days. If tuberculosis risk
factors are identified, VENDOR agents must submit to an
intradermal or other approved tuberculosis examination to
determine that he/she is free of infectious tuberculosis. If the
results of the examination are positive, VENDOR shall obtain
an x-ray of the lungs. VENDOR, at its discretion, may choose to
submit the agent to the examination instead of the risk
assessment.

b. Fingerprinting/Criminal Background Investigation. Unless
specifically waived by OUSD as noted in Exhibit A, VENDOR
is required to fingerprint and conduct a criminal background
investigation in accordance with Education Code section
45125.1 and, through its execution of this Agreement,
VENDOR certifies its compliance with these provisions as
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follows: 
VENDOR has complied with the fingerprinting and 
criminal background investigation requirements of 
Education Code section 45125.1 with respect to all 
VENDOR’s employees, subcontractors, agents, and 
subcontractors’ employees or agents (“Workers”) 
regardless of whether those Workers are paid or unpaid, 
concurrently employed by OUSD, or acting as 
independent contractors of VENDOR, who may have 
contact with OUSD pupils in the course of providing 
Services pursuant to this Agreement, and the California 
Department of Justice has determined that none of those 
Workers has been convicted of a felony, as that term is 
defined in Education Code section 45122.1. VENDOR 
has also received and reviewed fingerprint results for 
each Worker and VENDOR has requested and reviewed 
subsequent arrest records for all Workers who may come 
into contact with OUSD pupils in providing services to 
OUSD under this Agreement. 

Notwithstanding this certification, VENDOR agrees to 
immediately remove or cause the removal of any employee, 
representative, agent, or person under VENDOR’s control 
person from OUSD property upon receiving notice from OUSD 
of such desire. OUSD is not required to provide VENDOR with 
a basis or explanation for the removal request. 

17. Incident/Accident/Mandated Reporting.
a. VENDOR shall notify OUSD, via email pursuant to Paragraph

12 (Legal Notices), within twelve (12) hours of learning of any
significant accident or incident. Examples of a significant
accident or incident include, without limitation, an accident or
incident that involves law enforcement, possible or alleged
criminal activity, or possible or actual exposure to a
communicable disease such as COVID-19. VENDOR shall
properly submit required accident or incident reports within one
business day pursuant to the procedures specified by OUSD.
VENDOR shall bear all costs of compliance with this
Paragraph.

b. To the extent that an employee, subcontractor, agent, or
representative of VENDOR is included on the list of mandated
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reporters found in Penal Code section 11165.7, VENDOR 
agrees to inform the individual, in writing that they are a 
mandated reporter, and describing the associated obligations to 
report suspected cases of abuse and neglect pursuant to Penal 
Code section 11166.5. 

18. Coronavirus/COVID-19.
a. Through its execution of this Agreement, VENDOR 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 Paragraph 18
(Incident/Accident/Mandated Reporting), VENDOR agrees to
notify OUSD, via email pursuant to Paragraph 12 (Legal
Notices), within twelve (12) hours if VENDOR or any employee,
subcontractor, agent, or representative of VENDOR tests
positive for COVID-19, shows or reports symptoms consistent
with COVID-19, or reports to VENDOR possible COVID-19
exposure.

c. VENDOR 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 VENDOR or any
employee, subcontractor, agent, or representative of VENDOR
and information necessary to perform contact tracing.

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

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

20. 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
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orientation, gender, or age; therefore, VENDOR 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, VENDOR agrees to require like compliance 
by all its subcontractor (s). VENDOR 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. 

 
21. 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, VENDORS, or subcontractors 
are to use controlled substances, alcohol or tobacco on these sites. 

 
22. Waiver. No delay or omission by either PARTY in exercising any right 

under this Agreement shall operate as a waiver of that or any other 
right or prevent a similar subsequent act from constituting a violation 
of this Agreement. 

 
23. 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. 

 
24. Conflict of Interest. 

a. VENDOR shall abide by and be subject to all applicable, 
regulations, statutes, or other laws regarding conflict of interest. 
VENDOR 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. VENDOR affirms to the best of his/her/its knowledge, there 
exists no actual or potential conflict of interest between 
VENDOR’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. 
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c. Through its execution of this Agreement, VENDOR
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 VENDOR
receives any information subsequent to execution of this
Agreement which might constitute a violation of said provisions,
VENDOR agrees it shall notify OUSD in writing.

25. Certification Regarding Debarment, Suspension, Ineligibility and
Voluntary Exclusion. Through its execution of this Agreement,
VENDOR 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/).

26. 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 for the
Services performed in connection with this Agreement.

27. Indemnification.
a. To the furthest extent permitted by California law, VENDOR

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

b. To the furthest extent permitted by California law, OUSD shall
indemnify, defend, and hold harmless VENDOR, its Board,
agents, representatives, officers, consultants, employees,
trustees, and volunteers (“VENDOR 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 VENDOR
Indemnified Parties at OUSD’s own expense, including
attorneys’ fees and costs.

28. Audit. VENDOR shall establish and maintain books, records, and
systems of account, in accordance with generally accepted
accounting principles, reflecting all business operations of VENDOR
transacted under this Agreement. VENDOR shall retain these books,
records, and systems of account during the term of this Agreement
and for three (3) years after the End Date. VENDOR 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 VENDOR and shall conduct audit(s) during VENDOR’S
normal business hours, unless VENDOR otherwise consents.

29. 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.

30. Incorporation of Recitals and Exhibits. Any recitals and exhibits
attached to this Agreement are incorporated herein by reference.
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VENDOR agrees that to the extent any recital or document 
incorporated herein conflicts with any term or provision of this 
Professional Services Contract, the terms and provisions of this 
Professional Services Contract shall govern. 

31. 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.

32. 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.

33. 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.

34. 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.

35. 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.

36. 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,
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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. 

37. 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.

38. 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 has authority
to sign contracts for OUSD and only under limited
circumstances, which required ratification by the OUSD
Governing Board. VENDOR 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.

39. 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
VENDOR absent such formal approval or valid and proper execution.

REST OF PAGE IS INTENTIONALLY LEFT BLACK 



12/10/2020

_____________________________________
Jody London, President, BOE       Date

12/10/2020

oufin.saechao
Jody London

oufin.saechao
Kyla John-Trammell
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EXHIBIT A 
 
1A. General Description of Services to be Provided: This includes the 

intended outcomes, relevant information on all programs, projects, 
and services, and the specific the site(s) for each program, project, or 
service. 
uAspire, Inc. will provide:  1) College Affordability workshops 
accessible to juniors and seniors 2) Collaboration with out 
community service providers and counselors on events related 
to financial aid completion 3) Training via webinars for OUSD 
counselors and practitioners 4) Virtual college financial aid 
advising with uAspire College Affordabilty Advisors.  School 
sites include:  Fremont, Oakland, McClymunds, Lincoln and 
Skyline High Schools and Oakland Tech. 

 
1B. Description of Services to be Provided During School Closure or 

Similar Event: If there is a school closure (e.g., due to poor air 
quality, planned loss of power, COVID-19) or similar event in which 
school sites and/or District offices may be closed or otherwise 
inaccessible, would services be able to continue? 

☐ No, services would not be able to continue. 

☐ Yes, services would be able to continue as described in 1A. 

☐ Yes, but services would be different than described in 1A. Please 
briefly describe how the services would be different. 
Click or tap here to enter text. 

 
2. Waivers (Completed by OUSD Only): OUSD has waived the 

following: 

☐ Commercial General Liability Insurance 

☐ Tuberculosis Screening 

☐ Fingerprinting/Criminal Background Investigation 
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STUDENT DATA PRIVACY 
AGREEMENT

School District/Local Education Agency: 

Oakland Unified School District

AND 
Provider: 

uAspire, Inc., a 501(c)3 nonprofit

Date: 

September 10, 2020
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This California Student Data Privacy Agreement (“DPA”) is entered into by and between the 
Oakland Unified School District (hereinafter referred to as “LEA”) and uAspire, Inc., a 501(c)3 
nonprofit (hereinafter referred to as “Provider”) on September 10, 2020. The Parties agree to 
the terms as stated herein. 

RECITALS 

WHEREAS, the Provider has agreed to provide the Local Education Agency (“LEA”) with 
certain educational services (“Services”) pursuant to a Memorandum of Understanding dated 
______ (“Service Agreement”); and 

WHEREAS, in order to provide the Services described in the Service Agreement and Exhibit 
“A,” the Provider may receive or create, and the LEA may provide documents or data that are 
covered by several federal statutes, among them, the Family Educational Rights and Privacy 
Act (“FERPA”) at 20 U.S.C. 1232g (34 CFR Part 99), 15 U.S.C. 6501-6506; Protection of Pupil 
Rights Amendment (“PPRA”) 20 U.S.C. 1232h; and 

WHEREAS, the documents and data transferred from the LEA and created by the Provider’s 
Services are also subject to California state student privacy laws, including AB 1584, found at 
California Education Code Section 49073.1 and the Student Online Personal Information 
Protection Act (“SOPIPA”) found at California Business and Professions Code section 22584; 
and 

WHEREAS, for the purposes of this DPA, Provider is a school official with legitimate 
educational interests in accessing educational records pursuant to the Service Agreement; and 

WHEREAS, the Parties wish to enter into this DPA to ensure that the Service Agreement 
conforms to the requirements of the privacy laws referred to above and to establish 
implementing procedures and duties; and 

NOW THEREFORE, for good and valuable consideration, the parties agree as follows: 

ARTICLE I: PURPOSE AND SCOPE 

1. Purpose of DPA. The purpose of this DPA is to describe the duties and responsibilities 
to protect student data transmitted to Provider from LEA pursuant to the Service 
Agreement, including compliance with all applicable statutes, including the FERPA, PPRA, 
SOPIPA, AB 1584, and other applicable California State laws, all as may be amended from 
time to time. In performing these services, the Provider shall be considered a School 
Official with a legitimate educational interest, and performing services otherwise provided 
by the LEA. With respect to the use and maintenance of Student Data, Provider shall be 
under the direct control and supervision of the LEA. 

2. Nature of Services Provided. The Provider has agreed to provide the educational 
products and services described in Exhibit “A.”

9-1-2020
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3. Student Data to Be Provided. The Parties shall indicate the categories of student data 
to be provided in the Schedule of Data, attached hereto as Exhibit “B”. 

4. DPA Definitions. The definition of terms used in this DPA is found in Exhibit “C”. In the 
event of a conflict, definitions used in this DPA shall prevail over term used in the Service 
Agreement. 

ARTICLE II: DATA OWNERSHIP AND AUTHORIZED ACCESS 

1. Student Data Property of LEA. All Student Data transmitted to the Provider pursuant to 
the Service Agreement is and will continue to be the property of and under the control of 
the LEA, or to the party who provided such data (such as the student or parent). The Provider 
further acknowledges and agrees that all copies of such Student Data transmitted to the 
Provider, including any modifications or additions or any portion thereof from any source, 
are subject to the provisions of this DPA in the same manner as the original Student Data. 
Subject to Provider’s rights under this Agreement, including Article IV Section 2 below, the 
Parties agree that as between them, all rights, including all intellectual property rights in 
and to Student Data contemplated per the Service Agreement shall remain the exclusive 
property of the LEA. For the purposes of FERPA, the Provider shall be considered a School 
Official, under the control and direction of the LEAs as it pertains to the use of Student Data 
notwithstanding the above. Provider may transfer pupil-generated content to a separate 
account. 

2. Parent Access. LEA shall establish reasonable procedures by which a parent, legal 
guardian, or eligible student may review Student 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. Provider shall respond in a 
timely manner (and no later than 45 days from the date of the request) to the LEA’s request 
for Student Data in a pupil’s records held by the Provider to view or correct as necessary. 
In the event that a parent of a pupil or other individual contacts the Provider to review any 
of the Student Data accessed pursuant to the Services, the Provider shall refer the parent 
or individual to the LEA, who will follow the necessary and proper procedures regarding the 
requested information. 

3. Third Party Request. Should a Third Party, including law enforcement and government 
entities, contact Provider with a request for data held by the Provider pursuant to the 
Services, to the extent permitted by law the Provider shall redirect the Third Party to 
request the data directly from the LEA. Provider shall notify the LEA in advance of a 
compelled disclosure to a Third Party, unless legally prohibited. 

4. Subprocessors. Provider shall enter into written agreements with all Subprocessors 
performing functions pursuant to the Service Agreement, whereby the Subprocessors 
agree to utilize commercially reasonable efforts to protect Student Data in a manner 
consistent with applicable privacy laws, including but not limited to 34 C.F.R. § 99.30 et 
seq.
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ARTICLE III: DUTIES OF LEA 

1. Privacy Compliance. LEA shall provide data for the purposes of the Service Agreement 
in compliance with FERPA, COPPA, PPRA, SOPIPA, AB 1584 and all other California 
privacy statutes. 

2. Annual Notification of Rights. If the LEA has a policy of disclosing education records 
under FERPA (4 CFR § 99.31 (a) (1)), LEA shall include a specification of criteria for 
determining who constitutes a school official and what constitutes a legitimate educational 
interest in its Annual notification of rights. 

3. Reasonable Precautions. LEA shall take reasonable precautions to secure usernames, 
passwords, and any other means of gaining access to the services and hosted data. 

4. Unauthorized Access Notification. LEA shall notify Provider promptly of any known or 
suspected unauthorized access. LEA will assist Provider in any efforts by Provider to 
investigate and respond to any unauthorized access. 

ARTICLE IV: DUTIES OF PROVIDER 

1. Privacy Compliance. The Provider shall comply with all applicable state and federal 
laws and regulations pertaining to data privacy and security, including FERPA, PPRA, 
SOPIPA, AB 1584 and all other California privacy statutes. 

2. Authorized Use. Notwithstanding anything in this DPA to the contrary, Student Data 
shared pursuant to this DPA may be used (a) during the term, for no purpose other than to 
perform the Services stated in this DPA, as authorized under the statutes referred to in 
subsection (1), above, and (b) following the term or termination of this DPA to continue 
serving students, for Provider’s internal evaluation purposes, and in accordance with its 
own record retention and compliance requirements if Provider obtains its own consent from 
the parent (or student if over 18), and provides proof of said consent to LEA. The data for 
students who have granted such consent to uAspire will no longer be bound by the terms of 
this DPA. Provider also acknowledges and agrees that it shall not make any re-disclosure 
of any Student Data or any portion thereof, including without limitation, meta data, user 
content or other non-public information and/or personally identifiable information contained 
in the Student Data, to any Third Party other than the National Student Clearinghouse and 
Subprocessors pursuant to Article II Section 4, without the express written consent of the 
LEA, unless it fits into the de-identified information exception in Article IV, Section 4, or 
there is a court order or lawfully issued subpoena for the information. 

3. Employee Obligation. Provider shall require all employees and agents who have 
access to Student Data to comply with all applicable provisions of this DPA with respect to 
the data shared under the Service Agreement. 
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4. No Disclosure. De-identified information may be used by the Provider for the purposes 
of development, research, and improvement of educational sites, services, or applications, 
as any other member of the public or party would be able to use de-identified data pursuant 
to 34 CFR 99.31(b). Provider agrees not to attempt to re-identify de-identified Student Data 
and not to transfer de-identified Student 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 LEA 
who has provided prior written consent for such transfer. Provider shall not copy, reproduce 
or transmit any data obtained under the Service Agreement and/or any portion thereof, 
except as necessary to fulfill the Service Agreement. 

5. Disposition of Data. Upon written request and upon Termination of the Service 
Agreement, Provider shall dispose or delete all Student Data obtained under the Service 
Agreement 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 Student 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 the Service Agreement 
authorizes Provider to maintain Student Data obtained under the Service Agreement 
beyond the time period reasonably needed to complete the disposition. Provider shall 
provide written notification to LEA when the Student Data has been disposed. The duty to 
dispose of Student Data shall not extend to data that has been de-identified, placed in a 
separate Student account pursuant to the other terms of the DPA, or for which 
parent/student consent has been obtained under Article IV Section 2. The LEA may employ 
a “Request for Return or Deletion of Student Data” form, a copy of which is attached hereto 
as Exhibit “D”. Upon receipt of a request from the LEA, the Provider will immediately 
provide the LEA with any specified portion of the Student Data within ten (10) calendar 
days of receipt of said request. 

6. Advertising Prohibition. Provider is prohibited from using or selling Student Data to (a) 
market or advertise to students or families/guardians; (b) inform, influence, or enable 
marketing, advertising, or other commercial efforts by a Provider; (c) develop a profile of a 
student, family member/guardian or group, for any commercial purpose other than 
providing the Service; or (d) use the Student Data for the development of commercial 
products or services, other than as necessary to provide the Service. This section does not 
prohibit Provider from using Student Data for adaptive learning or customized student 
learning purposes. 

ARTICLE V: DATA PROVISIONS 

1. Data Security. The Provider agrees to abide by and maintain commercially reasonable 
security measures, consistent with industry standards, to protect Student Data from 
unauthorized disclosure or acquisition by an unauthorized person. The general security 
duties of Provider are set forth below. Provider may further detail its security programs and 
measures in Exhibit “F” hereto. These measures shall include, but are not limited to: 

a. Passwords and Employee Access. Provider shall take commercially 
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reasonably measures to secure usernames, passwords, and any other means of 
gaining access to the Services or to Student Data, including requiring all 
platforms to have user name and password requirements and implementing 
minimum password complexity requirements . Provider shall only provide 
access to Student Data to employees,  contractors, or Subprocessors that are 
performing the Services. All employees who work directly with students shall be 
subject to criminal background checks in compliance with state and local 
ordinances. 

b. Destruction of Data. Other than as set forth in Article IV Section (2) above, 
Provider shall destroy or delete all Student Data obtained under the Service 
Agreement when it is no longer needed for the purpose for which it was 
obtained, or transfer said data to LEA or LEA’s designee, according to the 
procedure identified in Article IV, section 5, above. Excepting as set forth in 
Article IV Section (2) above, nothing in the Service Agreement authorizes 
Provider to maintain Student Data beyond the time period reasonably needed to 
complete the disposition. 

c. Security Protocols. Both parties agree to maintain commercially reasonable 
security protocols in the transfer or transmission of any data, including protocols 
designed to ensure that data may only be viewed or accessed by parties legally 
allowed to do so. Provider shall maintain all data obtained or generated 
pursuant to the Service Agreement in a secure digital environment and not copy, 
reproduce, or transmit data obtained pursuant to the Service Agreement, except 
as necessary to fulfill its obligations or exercise its rights under any services 
agreement or for the purpose of data requests by LEA. The foregoing does not 
limit the ability of the Provider to allow any Subprocessors to view or access 
data in accordance with the terms of the DPA.

d. Employee Training. The Provider shall provide periodic security training to 
those of its employees who operate or have access to the system. Further, 
Provider shall provide LEA with contact information of an employee who LEA 
may contact if there are any security concerns or questions. 

e. Security Technology. When the service is accessed using a supported web 
browser, Provider shall employ industry standard measures to protect data from 
unauthorized access. The service security measures shall include server 
authentication and data encryption. Provider shall host data pursuant to the 
Service Agreement in an environment using a firewall that is updated according 
to industry standards. 

f. Security Coordinator. If different from the designated representative 
identified in Article VII, section 5, Provider shall provide the name and contact 
information of Provider’s Security Coordinator for the Student Data received 
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pursuant to the Service Agreement. 

g. Subprocessors Bound. Provider shall enter into written agreements 
whereby Subprocessors agree to use commercially reasonable measures 
designed to secure and protect Student Data. 

h. Periodic Risk Assessment. Provider further acknowledges and agrees to 
conduct periodic risk assessments and remediate any identified security and 
privacy vulnerabilities in a timely manner. 

2. Data Breach. In the event that Provider becomes aware that Student Data in Provider’s 
possession is accessed or obtained by an unauthorized individual, Provider shall provide 
notification to LEA within a reasonable amount of time of the incident, and not exceeding 
ten (10) days. Provider shall follow the following process: 

a. The security breach notification shall be written in plain language, and 
shall be titled “Notice of Data Breach.” Additional information may be 
provided as a supplement to the notice. 

b. The security breach notification described above in section 2(a) shall include, 
at a minimum, the following information: 

i. The name and contact information of the reporting LEA subject to 
this section.

ii. A list of the types of personal information that were or are 
reasonably believed to have been the subject of a breach, if that 
information is possible to determine at the time the notice is 
provided.

iii. 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.

iv. 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.

v. A general description of the breach incident, if that information is 
possible to determine at the time the notice is provided. 

c. At LEA’s discretion, the security breach notification may also include any of 
the following: 

i. Information about what the agency has done to protect individuals 
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whose information has been breached.

ii. Advice on steps that the person whose information has been 
breached may take to protect himself or herself. 

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

e. Provider further acknowledges and agrees that it has procedures to respond 
to a breach and will provide a copy of those procedures to the LEA upon 
request. 

f. At the request and with the assistance of the LEA and to the extent required 
by applicable law, LEA and Provider shall collaborate in good faith to assess a 
plan to notify the affected parent, legal guardian or eligible pupil of the 
unauthorized access, which shall include the information listed in subsections 
(b) and (c), above.

g. In the event of a breach originating from LEA’s use of the Service, Provider 
shall cooperate with LEA to the extent necessary to expeditiously secure 
Student Data. 

ARTICLE VI: MISCELLANEOUS 

1. Term. The Provider shall be bound by this DPA for the duration of the Service 
Agreement or so long as the Provider maintains any Student Data. 

2. Termination. In the event that either party seeks to terminate this DPA, they may do so 
by mutual written consent so long as the Service Agreement has lapsed or has been 
terminated. Either party shall have the right to terminate the DPA and Service Agreement in 
the event of a material breach of the terms of this DPA. 

3. Effect of Termination Survival. If the Service Agreement is terminated, except where 
required by law the Provider shall destroy all of LEA’s data pursuant to Article V, section 
1(b). 

4. Priority of Agreements. This DPA shall govern the treatment of student data in order to 
comply with privacy protections, including those found in FERPA and all applicable privacy 
statutes identified in this DPA. In the event there is conflict between the DPA and the 
Service Agreement, the DPA shall apply and take precedence. Except as described in this 
paragraph herein, all other provisions of the Service Agreement shall remain in effect. 



9

5. Notice. All notices or other communication required or permitted to be given hereunder 
must be in writing and given by personal delivery, or e-mail transmission (if contact 
information is provided for the specific mode of delivery), or first-class mail, postage 
prepaid, sent to the designated representatives before: 

a. Designated Representatives 

The designated representative for the LEA for this Agreement is: 

Name: _______________________ Title: ________________________ 

Contact Information: ____________________________ 
_____________________________ _____________________________ 

The designated representative for the Provider for this Agreement is: 

Name: Sage Ruth Title: SVP of Finance & Operations 

Contact Information: email: sager@uaspire.org, mail: 33 Gordon Street, Malden, MA 02148 

6. Entire Agreement. This DPA constitutes the entire agreement of the parties relating to 
the subject matter hereof and supersedes all prior communications, representations, or 
agreements, oral or written, by the parties relating thereto. This DPA may be amended and 
the observance of any provision of this DPA may be waived (either generally or in any 
particular instance and either retroactively or prospectively) only with the signed written 
consent of both parties. Neither failure nor delay on the part of any party in exercising any 
right, power, or privilege hereunder shall operate as a waiver of such right, nor shall any 
single or partial exercise of any such right, power, or privilege preclude any further exercise 
thereof or the exercise of any other right, power, or privilege. 

7. Severability. Any provision of this DPA that is prohibited or unenforceable in any 
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions of this DPA, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable 
such provision in any other jurisdiction. Notwithstanding the foregoing, if such provision 
could be more narrowly drawn so as not to be prohibited or unenforceable in such 
jurisdiction while, at the same time, maintaining the intent of the parties, it shall, as to such 
jurisdiction, be so narrowly drawn without invalidating the remaining provisions of this DPA 
or affecting the validity or enforceability of such provision in any other jurisdiction. 

8. Governing Law; Venue and Jurisdiction. THIS DPA WILL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THIS 
AGREEMENT IS EXECUTED, WITHOUT REGARD TO CONFLICTS OF LAW 
PRINCIPLES. EACH PARTY CONSENTS AND SUBMITS TO THE SOLE AND 

Vinh Trinh OUSD Liaison to the Oakland Promise

vinh.trinh@ousd.org

W: 510-879-1845

mailto:sager@uaspire.org
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EXCLUSIVE JURISDICTION TO THE STATE AND FEDERAL COURTS FOR THE 
COUNTY IN WHICH THIS AGREEMENT IS FORMED FOR ANY DISPUTE ARISING OUT 
OF OR RELATING TO THIS SERVICE AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

9. Authority. Each party represents that it is authorized to bind to the terms of this 
Agreement, including confidentiality and destruction of Student Data and any portion 
thereof contained therein, all related or associated institutions, individuals, employees or 
contractors who may have access to the Student Data and/or any portion thereof, or may 
own, lease or control equipment or facilities of any kind where the Student Data and portion 
thereof stored, maintained or used in any way. 

10. Waiver. No delay or omission of either party to exercise any right hereunder shall be 
construed as a waiver of any such right and each party reserves the right to exercise any 
such right from time to time, as often as may be deemed expedient. 

11. Successors Bound. This DPA is and shall be binding upon the respective successors 
in interest to Provider in the event of a merger, acquisition, consolidation or other business 
reorganization or sale of all or substantially all of the assets of such business. 

[Signature Page Follows] 
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EXHIBIT “A” 

DESCRIPTION OF 
SERVICES 

uAspire is a nonprofit that partners with schools and community organizations to provide 
free financial aid advice and advocacy to young people and families to help them overcome 
the financial barriers to higher education.

“Services”, for purposes of this agreement, may include a combination of the following:
a)     Financial aid overview workshops (AC101, AC201, junior workshops) provided via 
webinar or recording for both junior and senior classes
b)     One-on-one student advising via text, phone and online meetings on financial aid 
and affordability topics
c)     Collaboration on financial aid and college planning events for students & parents 
d)     Access to advisors via email and phone, summer text messaging support, walk-in 
hours at local uAspire office when possible
e)     Bi-weekly data reports to school staff on student-level progress on financial aid 
activities
f)Trainings facilitated by uAspire on college affordability content provided via webinar  to 
school practitioners and community-based organizations. 
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EXHIBIT “B” 
SCHEDULE OF DATA 

Category of 
Data Elements

Check if 
used by 

your 
system

Application 
Technology 
Meta Data

IP Addresses of users, Use 
of cookies etc.  
Other application 
technology meta data-
Please specify:  

   
Application Use 

Statistics
Meta data on user 
interaction with application  

   

Assessment

Standardized test scores  X
Observation data  
Other assessment data-
Please specify:  

   

Attendance

Student school (daily) 
attendance data  
Student class attendance 
data  

   

Communication
s

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

   
Conduct Conduct or behavioral data  

   

Demographics

Date of Birth  X
Place of Birth  X
Gender  X
Ethnicity or race  X
Language information  
(native, preferred or 
primary language spoken 
by student)  X
Other demographic 
information-Please specify:

 Parental 
education, 
marital status, 
residency status

Enrollment

Student school enrollment  x
Student grade level  x
Homeroom  x
Guidance counselor  x
Specific curriculum 
programs  
Year of graduation  x
Other enrollment 
information-Please specify:  

   
Parent/Guardian 

Contact 
Information

Address  X
Email  X
Phone  X

   
Parent/Guardian 

ID
Parent ID number (created 
to link parents to students)  

   
Parent/Guardian 

Name
 First and/or Last

 
   

Schedule Student scheduled courses  
Teacher names  

   

Special 
Indicator

English language learner 
information  X
Low income status  X
Medical alerts  
Student disability 
information  X
Specialized education 
services (IEP or 504)  X
Living situations 
(homeless/foster care)  X
Other indicator 
information-Please specify:

Category of 
Data Elements Check if used 

by your system

Student Contact 
Information

Address  X
Email  X
Phone  X

   

Student 
Identifiers

Local (School district) ID 
number  X
State ID number  
Vendor/App assigned 
student ID number  X
Student app username  
Student app passwords  

   
Student Name  First and/or Last  X
   

Student In App 
Performance

Program/application 
performance (typing  
program-student types 60 
wpm, reading program-
student reads below grade 
level)  

   

Student Program 
Membership

Academic or 
extracurricular activities a 
student may belong to or 
participate in  X

   
Student Survey 
Responses

Student responses to 
surveys or questionnaires  X

   

Student work

Student generated content; 
writing, pictures etc.  
Other student work data -
Please specify:  

   

Transcript
 

Student course grades  X
Student course data  
Student course 
grades/performance scores  
Other transcript data -
Please specify:

 

Transportation

Student bus assignment  
Student pick up and/or drop 
off location  
Student bus card ID 
number  
Other transportation data -
Please specify:  

   
Other Please list each additional  FAFSA/DREA
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data element used, stored  
or collected by your 
application

M Act Status
College Aid 
Offers, College 
Plans
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EXHIBIT “C” 
DEFINITIONS 

AB 1584, Buchanan: The statutory designation for what is now California Education 
Code § 49073.1, relating to pupil records. 

De-Identifiable Information (DII): De-Identification refers to the process by which the 
Provider removes or obscures any Personally Identifiable Information (“PII”) from 
student records in a way that removes or minimizes the risk of disclosure of the identity 
of the individual and information about them. 

Educational Records: Educational Records are official records, files and data directly 
related to a student and maintained by the school or local education agency, including 
but not limited to, records encompassing all the material kept in the student’s cumulative 
folder, such as general identifying data, records of attendance and of academic work 
completed, records of achievement, and results of evaluative tests, health data, 
disciplinary status, test protocols and individualized education programs. For purposes 
of this DPA, Educational Records are referred to as Student Data. 

NIST: Draft National Institute of Standards and Technology (“NIST”) Special Publication 
Digital Authentication Guideline. 

Operator: The term “Operator” means the operator of an Internet Website, online 
service, online application, or mobile application with actual knowledge that the site, 
service, or application is used primarily for K–12 school purposes and was designed 
and marketed for K–12 school purposes. For the purpose of the Service Agreement, the 
term “Operator” is replaced by the term “Provider.” This term shall encompass the term 
“Third Party,” as it is found in applicable state statutes. 

Personally Identifiable Information (PII): The terms “Personally Identifiable 
Information” or “PII” shall include, but are not limited to, in each instance where identifiable 
to a specific individual, student data, metadata, and user or pupil-generated content 
obtained by reason of the use of Provider’s software, website, service, or app, including 
mobile apps, whether gathered by Provider or provided by LEA or its users, students, or 
students’ parents/guardians. PII includes Indirect Identifiers, which is any information 
that, either alone or in aggregate, would allow a reasonable person to be able to identify 
a student to a reasonable certainty. For purposes of this DPA, Personally Identifiable 
Information shall include the categories of information listed in the definition of Student 
Data. 
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Provider: For purposes of the Service Agreement, the term “Provider” means provider 
of digital educational software or services, including cloud-based services, for the digital 
storage, management, and retrieval of pupil records. Within the DPA the term “Provider” 
includes the term “Third Party” and the term “Operator” as used in applicable state 
statutes. 

Pupil Generated Content: The term “pupil-generated content” means materials or 
content created by a pupil during and for the purpose of education including, but not 
limited to, essays, research reports, portfolios, creative writing, music or other audio 
files, photographs, videos, and account information that enables ongoing ownership of 
pupil 16 
content. 

Pupil Records: Means both of the following: (1) Any information that directly relates to 
a pupil that is maintained by LEA and (2) any information acquired directly from the 
pupil through the use of instructional software or applications assigned to the pupil by a 
teacher or other LEA employee. For the purposes of this Agreement, Pupil Records 
shall be the same as Educational Records, Student Personal Information and Covered 
Information, all of which are deemed Student Data for the purposes of this Agreement. 
Pupil Records shall not constitute that information that has been anonymized or de-
identified, or anonymous usage data regarding a pupil’s use of Provider’s services.

Service Agreement: Refers to the Memorandum of Understanding to which this DPA 
supplements and modifies. 

School Official: For the purposes of this Agreement and pursuant to 34 CFR 99.31 (B), 
a School Official is a contractor that: (1) Performs an institutional service or function for 
which the agency or institution would otherwise use employees; (2) Is under the direct 
control of the agency or institution with respect to the use and maintenance of education 
records; and (3) Is subject to 34 CFR 99.33(a) governing the use and re-disclosure of 
personally identifiable information from student records. 

SOPIPA: Once passed, the requirements of SOPIPA were added to Chapter 22.2 
(commencing with Section 22584) to Division 8 of the Business and Professions Code 
relating to privacy. 

Student Data: Student Data includes any data, whether gathered by Provider or 
provided by LEA or its users, students, or students’ parents/guardians, that is 
descriptive of the student including, but not limited to, in each instance where 
identifiable to a specific individual, information in the student’s educational record or 
email, first and last name, home address, telephone number, email address, or other 
information allowing online contact, discipline records, videos, test results, special 
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education data, juvenile dependency records, grades, evaluations, criminal records, 
medical records, health records, social security numbers, biometric information, 
disabilities, socioeconomic information, food purchases, political affiliations, religious 
information text messages, documents, student identifies, search activity, photos, voice 
recordings or geolocation information. Student Data shall constitute Pupil Records for 
the purposes of this Agreement, and for the purposes of California and federal laws and 
regulations. Student Data as specified in Exhibit “B” is confirmed to be collected or 
processed by the Provider pursuant to the Services. Student Data shall not constitute 
that information that has been anonymized or de-identified, or anonymous usage data 
regarding a student’s use of Provider’s services. 

SDPC (The Student Data Privacy Consortium): Refers to the national collaborative of 
schools, districts, regional, territories and state agencies, policy makers, trade 
organizations and marketplace providers addressing real-world, adaptable, and 
implementable solutions to growing data privacy concerns. 

Subscribing LEA: An LEA that was not party to the original Services Agreement and 
who accepts the Provider’s General Offer of Privacy Terms. 

Subprocessor: For the purposes of this Agreement, the term “Subprocessor” 
(sometimes referred to as the “Subcontractor”) means a party other than LEA or 
Provider, who Provider uses for data collection, analytics, storage, or other service to 
operate and/or improve its software, and who has access to PII. 

Targeted Advertising: Targeted advertising means presenting an advertisement to a 
student where the selection of the advertisement is based on student information, 
student records or student generated content or inferred over time from the usage of the 
Provider’s website, online service or mobile application by such student or the retention 
of such student’s online activities or requests over time. 

Third Party: The term “Third Party” means a provider of digital educational software or 
services, including cloud-based services, for the digital storage, management, and 
retrieval of pupil records. 



The ACORD name and logo are registered marks of ACORD

CERTIFICATE HOLDER

© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01)

AUTHORIZED REPRESENTATIVE

CANCELLATION

DATE (MM/DD/YYYY)CERTIFICATE OF LIABILITY INSURANCE

LOCJECT
PRO-

POLICY

GEN'L AGGREGATE LIMIT APPLIES PER:

OCCURCLAIMS-MADE

COMMERCIAL GENERAL LIABILITY

PREMISES (Ea occurrence) $
DAMAGE TO RENTED
EACH OCCURRENCE $

MED EXP (Any one person) $

PERSONAL & ADV INJURY $

GENERAL AGGREGATE $

PRODUCTS - COMP/OP AGG $

$RETENTIONDED

CLAIMS-MADE

OCCUR

$

AGGREGATE $

EACH OCCURRENCE $UMBRELLA LIAB

EXCESS LIAB

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

INSR
LTR TYPE OF INSURANCE POLICY NUMBER

POLICY EFF
(MM/DD/YYYY)

POLICY EXP
(MM/DD/YYYY) LIMITS

PER
STATUTE

OTH-
ER

E.L. EACH ACCIDENT

E.L. DISEASE - EA EMPLOYEE

E.L. DISEASE - POLICY LIMIT

$

$

$

ANY PROPRIETOR/PARTNER/EXECUTIVE

If yes, describe under
DESCRIPTION OF OPERATIONS below

(Mandatory in NH)
OFFICER/MEMBER EXCLUDED?

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY Y / N

AUTOMOBILE LIABILITY

ANY AUTO

ALL OWNED SCHEDULED

HIRED AUTOS
NON-OWNED

AUTOS AUTOS

AUTOS

COMBINED SINGLE LIMIT

BODILY INJURY (Per person)

BODILY INJURY (Per accident)

PROPERTY DAMAGE $

$

$

$

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSD
ADDL

WVD
SUBR

N / A

$

$

(Ea accident)

(Per accident)

OTHER:

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement.  A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

INSURED

PHONE
(A/C, No, Ext):

PRODUCER

ADDRESS:
E-MAIL

FAX
(A/C, No):

CONTACT
NAME:

NAIC #

INSURER A :

INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

INSURER(S) AFFORDING COVERAGE

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INS025 (201401)

7/8/2020

Eastern Insurance Group LLC
233 West Central St

Natick MA 01760

Select
(800)333-7234

uAspire, Inc.
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2,000,000
300,000

5,000
1,000,000
2,000,000
2,000,000

H&NO 1,000,000

A

X X
PHPK2142305 7/1/2020 7/1/2021

1,000,000

A
X X

X 10,000 PHUB725519 7/1/2020 7/1/2021

2,000,000
2,000,000

A PROFESSIONAL LIABILITY PHPK2142305 7/1/2020 7/1/2021 PER OCC $1,000,000
AGGREGATE $2,000,000
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Attn: Risk Management 
1000 Broadway 
Suite 440 
Oakland, CA  94607
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 THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 
 

GENERAL LIABILITY DELUXE ENDORSEMENT: 
HUMAN SERVICES  

 
This endorsement modifies insurance provided under the following: 
 
COMMERCIAL GENERAL LIABILITY COVERAGE 
 
It is understood and agreed that the following extensions only apply in the event that no other specific coverage for 
the indicated loss exposure is provided under this policy.  If such specific coverage applies, the terms, conditions and 
limits of that coverage are the sole and exclusive coverage applicable under this policy, unless otherwise noted on 
this endorsement.   The following is a summary of the Limits of Insurance and additional coverages provided by this 
endorsement.  For complete details on specific coverages, consult the policy contract wording.         

 
Coverage Applicable Limit of Insurance Page # 

Extended Property Damage  Included 2 

Limited Rental Lease Agreement Contractual Liability $50,000 limit 2 

Non-Owned Watercraft Less than 58 feet 2 

Damage to Property You Own, Rent, or Occupy $30,000 limit 2 

Damage to Premises Rented to You $1,000,000 3 

HIPAA Clarification 4 

Medical Payments $20,000 5 

Medical Payments � Extended Reporting Period 3 years 5 

Athletic Activities Amended 5 

Supplementary Payments � Bail Bonds $5,000 5 

Supplementary Payment � Loss of Earnings $1,000 per day 5 

Employee Indemnification Defense Coverage  $25,000 5 

Key and Lock Replacement � Janitorial Services Client Coverage $10,000 limit 6 

Additional Insured � Newly Acquired Time Period Amended 6 

Additional Insured � Medical Directors and Administrators Included 7 

Additional Insured � Managers and Supervisors (with Fellow     
Employee Coverage) 

Included 7 

Additional Insured � Broadened Named Insured  Included 7 

Additional Insured � Funding Source Included 7 

Additional Insured � Home Care Providers  Included 7 

Additional Insured � Managers, Landlords, or Lessors of Premises Included 7 

Additional Insured � Lessor of Leased Equipment  Included 7 

Additional Insured � Grantor of Permits Included 8 

Additional Insured � Vendor Included 8 

Additional Insured � Franchisor Included 9 

Additional Insured � When Required by Contract Included 9 

Additional Insured � Owners, Lessees, or Contractors Included 9 

Additional Insured � State or Political Subdivisions Included 10 

cladams
Highlight

cladams
Highlight

cladams
Highlight
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Duties in the Event of Occurrence, Claim or Suit Included 10 

Unintentional Failure to Disclose Hazards Included 10 

Transfer of Rights of Recovery Against Others To Us Clarification 10 

Liberalization Included 11 

Bodily Injury � includes Mental Anguish Included 11 

Personal and Advertising Injury � includes Abuse of Process, 
Discrimination  

Included 11 

  
 
A.  Extended Property Damage  
 
 SECTION I � COVERAGES, COVERAGE A BODILY INJURY AND PROPERTY DAMAGE 
 LIABILITY, Subsection 2. Exclusions, Paragraph a. is deleted in its entirety and replaced by the 
 following:  
 
  a. Expected or Intended Injury 
 
   �Bodily injury� or property damage� expected or intended from the standpoint of the insured.  
   This exclusion does not apply to �bodily injury� or �property damage� resulting from the use of 
   reasonable force to protect persons or property.   
 
B. Limited Rental Lease Agreement Contractual Liability  
 
 SECTION I � COVERAGES, COVERAGE A. BODILY INJURY AND PROPERTY DAMAGE 
 LIABILITY, Subsection 2. Exclusions, Paragraph b. Contractual Liability is amended to include the 
 following:  

 
   (3)  Based on the named insured�s request at the time of claim, we agree to indemnify the  
    named insured for their liability assumed in a contract or agreement regarding the rental 
    or lease of a premises on behalf of their client, up to $50,000.  This coverage extension  
    only applies to rental lease agreements.   This coverage is excess over any renter�s   
    liability insurance of the client. 
 
C. Non-Owned Watercraft 
 
 SECTION I � COVERAGES, COVERAGE A BODILY INJURY AND PROPERTY DAMAGE 
 LIABILITY, Subsection 2. Exclusions, Paragraph g. (2) is deleted in its entirety and replaced by the 
 following: 
   
   (2) A watercraft you do not own that is: 
 
    (a) Less than 58 feet long; and 
 
    (b) Not being used to carry persons or property for a charge;  
 
   This provision applies to any person, who with your consent, either uses or is responsible for 
   the use of a watercraft.  This insurance is excess over any other valid and collectible    
   insurance available to the insured whether primary, excess or contingent.   
 
D. Damage to Property You Own, Rent or Occupy 
  
 SECTION I � COVERAGES, COVERAGE A BODILY INJURY AND PROPERTY DAMAGE 
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  LIABILITY, Subsection 2. Exclusions, Paragraph j. Damage to Property, Item (1) is deleted in its 
 entirety and replaced with the following: 

 
   (1) Property you own, rent, or occupy, including any costs or expenses incurred by you, or  
    any other person, organization or entity, for repair, replacement, enhancement,    
    restoration or maintenance of such property for any reason, including prevention of injury 
    to a person or damage to another�s property, unless the damage to property is caused by 
    your client, up to a $30,000 limit.    A client is defined as a person under your direct care 
    and supervision.  
 
E.   Damage to Premises Rented to You 

 
 1. If damage by fire to premises rented to you is not otherwise excluded from this Coverage Part,  
  the word �fire� is changed to �fire, lightning, explosion, smoke, or leakage from automatic fire  
  protective systems� where it appears in: 
 
  a. The last paragraph of SECTION I � COVERAGES, COVERAGE A BODILY INJURY AND  
   PROPERTY DAMAGE LIABILITY, Subsection 2. Exclusions; is deleted in its entirety and  
   replaced by the following: 

 
  Exclusions c. through n. do not apply to damage by fire, lightning, explosion, smoke, or  
  leakage from automatic fire protective systems to premises while rented to you or   
  temporarily occupied by you with permission of the owner. A separate limit of insurance  
  applies to this coverage as described in SECTION III � LIMITS OF INSURANCE. 
 
  b. SECTION III � LIMITS OF INSURANCE, Paragraph 6. is deleted in its entirety and replaced 
   by the following: 

 
    Subject to Paragraph 5. above, the Damage To Premises Rented To You Limit is the  
    most we will pay under Coverage A for damages because of "property damage" to any  
    one premises, while rented to you, or in the case of damage by fire, lightning, explosion, 
    smoke, or leakage from automatic fire protective systems while rented to you or    
    temporarily occupied by you with permission of the owner. 
 
  c. SECTION V � DEFINITIONS, Paragraph 9.a., is deleted in its entirety and replaced by the  
   following: 

 
     A contract for a lease of premises. However, that portion of the contract for a lease of  
     premises that indemnifies any person or organization for damage by fire, lightning,   
     explosion, smoke, or leakage from automatic fire protective systems to premises while  
     rented to you or temporarily occupied by you with permission of the owner is not an   
     "insured contract"; 
 
 2.  SECTION IV � COMMERCIAL GENERAL LIABILITY CONDITIONS, Subsection 4. Other   
  Insurance, Paragraph b. Excess Insurance, (1) (a) (ii) is deleted in its entirety and replaced by 
  the following: 

 
That is insurance for fire, lightning, explosion, smoke, or leakage from automatic fire 
protective systems for premises rented to you or temporarily occupied by you with permission 
of the owner; 

 
 3. The Damage To Premises Rented To You Limit section of the Declarations is amended to the          
  greater of: 
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  a. $1,000,000; or 
 
  b.   The amount shown in the Declarations as the Damage to Premises Rented to You Limit. 
 
  This is the most we will pay for all damage proximately caused by the same event, whether such 
  damage results from fire, lightning, explosion, smoke, or leaks from automatic fire protective   
  systems or any combination thereof. 
 
F. HIPAA 
 
 SECTION I � COVERAGES, COVERAGE B PERSONAL AND ADVERTISING INJURY LIABILITY, 
 is  amended as follows:  

 
 1.  Paragraph 1. Insuring Agreement is amended to include the following: 

 

  We will pay those sums that the insured becomes legally obligated to pay as damages because 
  of a �violation(s)� of the Health Insurance Portability and Accountability Act (HIPAA).  We have  
  the right and the duty to defend the insured against any �suit,� �investigation,� or �civil proceeding� 
  seeking these damages.   However, we will have no duty to defend the insured against any �suit� 
  seeking damages, �investigation,� or �civil proceeding� to which this insurance does not apply. 
 
 2.  Paragraph 2. Exclusions is amended to include the following additional exclusions: 
 
  This insurance does not apply to: 
 
  a. Intentional, Willful, or Deliberate Violations 
 

 Any willful, intentional, or deliberate �violation(s)� by any insured. 
 
b. Criminal Acts 
  
 Any �violation� which results in any criminal penalties under the HIPAA. 
 
c. Other Remedies 
 
 Any remedy other than monetary damages for penalties assessed. 
 
d. Compliance Reviews or Audits 
 
 Any compliance reviews by the Department of Health and Human Services. 

 
 3. SECTION V � DEFINITIONS is amended to include the following additional definitions: 
 
  a. �Civil proceeding� means an action by the Department of Health and Human Services (HHS) 
   arising out of �violations.� 
 
  b. �Investigation� means an examination of an actual or alleged �violation(s)� by HHS.  However, 
   �investigation� does not include a Compliance Review. 
 
  c. �Violation� means the actual or alleged failure to comply with the regulations included in the  
   HIPAA. 
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G.  Medical Payments � Limit Increased to $20,000, Extended Reporting Period 
  
  If COVERAGE C MEDICAL PAYMENTS is not otherwise excluded from this Coverage Part:  
 
 1. The Medical Expense Limit is changed subject to all of the terms of SECTION III - LIMITS OF  
  INSURANCE to the greater of: 
 
  a. $20,000; or  
  b. The Medical Expense Limit shown in the Declarations of this Coverage Part. 

 
 2.   SECTION I � COVERAGE, COVERAGE C MEDICAL PAYMENTS, Subsection 1. Insuring      
       Agreement, a. (3) (b) is deleted in its entirety and replaced by the following:  

 
     (b)   The expenses are incurred and reported to us within three years of the date of the  
     accident.  
 
H.  Athletic Activities 
 
 SECTION I � COVERAGES, COVERAGE C MEDICAL PAYMENTS, Subsection 2. Exclusions, 
 Paragraph e. Athletic Activities is deleted in its entirety and replaced with the following: 
  
 e.   Athletic Activities 
 
  To a person injured while taking part in athletics. 
 
I.   Supplementary Payments 
 
 SECTION I � COVERAGES, SUPPLEMENTARY PAYMENTS - COVERAGE A AND B are 
 amended as follows: 
 
 1. b. is deleted in its entirety and replaced by the following:           
       
 1.  b.   Up to $5000 for cost of bail bonds required because of accidents or traffic law violations   
   arising out of the use of any vehicle to which the Bodily Injury Liability Coverage applies. We 
   do not have to furnish these. 
 
 1.d. is deleted in its entirety and replaced by the following: 
 
 1. d.  All reasonable expenses incurred by the insured at our request to assist us in the     
   investigation or defense of the claim or "suit", including actual loss of earnings up to $1,000 a 
   day because of time off from work.   
 
J. Employee Indemnification Defense Coverage 
 
 SECTION I � COVERAGES, SUPPLEMENTARY PAYMENTS � COVERAGES A AND B the 
 following is added: 
 
  We will pay, on your behalf, defense costs incurred by an �employee� in a criminal proceeding  
  occurring in the course of employment.   
 
  The most we will pay for any �employee� who is alleged to be directly involved in a criminal   
  proceeding is $25,000 regardless of the numbers of �employees,� claims or �suits� brought or  
  persons or organizations making claims or bringing �suits.  
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K.  Key and Lock Replacement � Janitorial Services Client Coverage 
 
 SECTION I � COVERAGES, SUPPLEMENTARY PAYMENTS � COVERAGES A AND B is 
 amended to include the following:  
 
  We will pay for the cost to replace keys and locks at the �clients� premises due to theft or other  
  loss to keys entrusted to you by your �client,� up to a $10,000 limit per occurrence and $10,000  
  policy aggregate. 
 
  We will not pay for loss or damage resulting from theft or any other dishonest or criminal act that 
  you or any of your partners, members, officers, �employees�, �managers�, directors, trustees,  
  authorized representatives or any one to whom you entrust the keys of a �client� for any    
  purpose commit, whether acting alone or in collusion with other persons.   
 
  The following, when used on this coverage, are defined as follows: 

 
  a.   "Client" means an individual, company or organization with whom you have a written contract 
    or work order for your services for a described premises and have billed for your services. 
 
  b. "Employee" means:   
 
   (1) Any natural person: 
 
    (a)  While in your service or for 30 days after termination of service; 
 
    (b)  Who you compensate directly by salary, wages or commissions; and 
 
    (c)  Who you have the right to direct and control while performing services for you; or 
 
   (2) Any natural person who is furnished temporarily to you: 
 
    (a) To substitute for a permanent "employee" as defined in Paragraph (1) above, who is 
     on leave; or 
 
    (b) To meet seasonal or short-term workload conditions;  
 
    while that person is subject to your direction and control and performing services for you. 
 
   (3) "Employee" does not mean: 
 
    (a) Any agent, broker, person leased to you by a labor leasing firm, factor, commission  
     merchant, consignee, independent contractor or representative of the same general 
     character; or 
 
    (b)  Any "manager," director or trustee except while performing acts coming within the  
     scope of the usual duties of an "employee." 

 
  c.  "Manager" means a person serving in a directorial capacity for a limited liability company. 
 
L.   Additional Insureds 

 
 SECTION II � WHO IS AN INSURED is amended as follows: 
 
 1.   If coverage for newly acquired or formed organizations is not otherwise excluded from this   
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  Coverage Part, Paragraph 3.a. is deleted in its entirely and replaced by the following: 
 

  a.   Coverage under this provision is afforded until the end of the policy period. 
  

 2. Each of the following is also an insured: 
 
  a. Medical Directors and Administrators � Your medical directors and administrators, but  
   only while acting within the scope of and during the course of their duties as such.  Such  
   duties do not include the furnishing or failure to furnish professional services of any physician 
   or psychiatrist in the treatment of a patient.  

 
  b.  Managers and Supervisors � Your managers and supervisors are also insureds, but   
   only with respect to their duties as your managers and supervisors. Managers and    
   supervisors who are your �employees� are also insureds for �bodily injury� to a co-    
   �employee� while in the course of his or her employment by you or performing duties    
   related to the conduct of your business.  

 
   This provision does not change Item 2.a.(1)(a) as it applies to managers of a limited    
   liability company.  
 
  c. Broadened Named Insured � Any organization and subsidiary thereof which you control and 
   actively manage on the effective date of this Coverage Part.   However, coverage does not  
   apply to any organization or subsidiary not named in the Declarations as Named Insured, if  
   they are also insured under another similar policy, but for its termination or the exhaustion of 
   its limits of insurance.  
 
  d. Funding Source � Any person or organization with respect to their liability arising out of: 
 
   (1)  Their financial control of you; or 
 
   (2)  Premises they own, maintain or control while you lease or occupy these premises.   
 
   This insurance does not apply to structural alterations, new construction and demolition   
   operations performed by or for that person or organization.  
 
  e. Home Care Providers � At the first Named Insured's option, any person or organization  
   under your direct supervision and control while providing for you private home respite or   
   foster home care for the developmentally disabled.   
 
  f. Managers, Landlords, or Lessors of Premises � Any person or organization with respect  
   to their liability arising out of the ownership, maintenance or use of that part of the premises  
   leased or rented to you subject to the following additional exclusions: 
 
   This insurance does not apply to: 
 
   (1)   Any �occurrence� which takes place after you cease to be a tenant in that premises; or 
 
   (2)   Structural alterations, new construction or demolition operations performed by or on  
     behalf of  that person or organization.   
 
  g. Lessor of Leased Equipment � Automatic Status When Required in Lease Agreement  
   With You � Any person or organization from whom you lease equipment when you and such 
   person or organization have agreed in writing in a contract or agreement that such person or 
   organization  is to be added as an additional insured on your policy.  Such person or    
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   organization is an insured only with respect to liability for �bodily injury,� �property damage� or 
   �personal and advertising injury� caused, in whole or in part, by your maintenance, operation 
   or use of equipment leased to you by such person or organization.    
 
   A person�s or organization�s status as an additional insured under this endorsement ends  
   when their contract or agreement with you for such leased equipment ends. 
 
   With respect to the insurance afforded to these additional insureds, this insurance does not  
   apply to any �occurrence� which takes place after the equipment lease expires.  
 
  h. Grantors of Permits � Any state or political subdivision granting you a permit in connection 
   with your premises subject to the following additional provision: 
 
   (1) This insurance applies only with respect to the following hazards for which the state or  
    political subdivision has issued a permit in connection with the premises you own, rent or 
    control and to which this insurance applies: 

 
    (a) The existence, maintenance, repair, construction, erection, or removal of advertising 
     signs, awnings, canopies, cellar entrances, coal holes, driveways, manholes,   
     marquees, hoist away openings, sidewalk vaults, street banners or decorations and 
     similar  exposures;  
 
    (b) The construction, erection, or removal of elevators; or  
 
    (c)  The ownership, maintenance, or use of any elevators covered by this insurance. 
 
  i. Vendors � Only with respect to �bodily injury� or �property damage� arising out of �your   
   products�  which are distributed or sold in the regular course of the vendor's business, subject 

   to the following additional exclusions:  

 

   (1) The insurance afforded the vendor does not apply to:  
 
    (a) "Bodily injury" or "property damage" for which the vendor is obligated to pay    
     damages by reason of the assumption of liability in a contract or agreement. This  
     exclusion does not apply to liability for damages that the vendor would have in the  
     absence of the contract or agreement;  
 
    (b) Any express warranty unauthorized by you; 

      
    (c)  Any physical or chemical change in the product made intentionally by the vendor;  
 
    (d) Repackaging, except when unpacked solely for the purpose of inspection,    
     demonstration, testing, or the substitution of parts under instructions from the   
     manufacturer, and then repackaged in the original container; 
 
    (e) Any failure to make such inspections, adjustments, tests or servicing as the vendor  
     has agreed to make or normally undertakes to make in the usual course of business, 
     in connection with the distribution or sale of the products;  
 
    (f) Demonstration, installation, servicing or repair operations, except such operations  
     performed at the vendor's premises in connection with the sale of the product;  
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    (g) Products which, after distribution or sale by you, have been labeled or relabeled or  
     used as a container, part or ingredient of any other thing or substance by or for the  
     vendor; or 
 
    (h) "Bodily injury" or "property damage" arising out of the sole negligence of the vendor 
     for its own acts or omissions or those of its employees or anyone else acting on its  
     behalf.  However, this exclusion does not apply to: 
 
     (i) The exceptions contained in Sub-paragraphs (d) or (f); or 
 
     (ii) Such inspections, adjustments, tests or servicing as the vendor has agreed to 
       make or normally undertakes to make in the usual course of business, in   
       connection with the distribution or sale of the products. 
 
   (2)  This insurance does not apply to any insured person or organization, from whom you  
    have acquired such products, or any ingredient, part or container, entering into,    
    accompanying or containing. 
  
  j. Franchisor � Any person or organization with respect to their liability as the grantor of a   
   franchise to you.  
 
  k. As Required by Contract � Any person or organization where required by a written contract 
   executed prior to the occurrence of a loss.  Such person or organization is an additional   
   insured for "bodily injury," "property damage" or "personal and advertising injury" but only for 
   liability arising out of the negligence of the named insured. The limits of insurance applicable 
   to these additional insureds are the lesser of the policy limits or those limits specified in a  
   contract or agreement.  These limits are included within and not in addition to the limits of  
   insurance shown in the Declarations 
 
  l. Owners, Lessees or Contractors � Any person or organization, but only with respect to  
   liability for "bodily injury," "property damage" or "personal and advertising injury" caused, in  
   whole or in part, by: 
 
   (1) Your acts or omissions; or 
 
   (2) The acts or omissions of those acting on your behalf; 

  
   in the performance of your ongoing operations for the additional insured when required by a 
   contract.  

 
   With respect to the insurance afforded to these additional insureds, the following additional  
   exclusions apply: 
 
   This insurance does not apply to "bodily injury" or "property damage" occurring after: 
 
    (a) All work, including materials, parts or equipment furnished in connection with such  
     work, on the project (other than service, maintenance or repairs) to be performed by 
     or on behalf of the additional insured(s) at the location of the covered operations has 
     been completed; or 
 
    (b) That portion of "your work" out of which the injury or damage arises has been put to 
     its intended  use by any person or organization other than another contractor or   
     subcontractor engaged in performing operations for a principal as a part of the same 
     project.  

cladams
Highlight



 

                                                        Page             of 

 
Form Schedule ! General Liability 

 
Policy Number:   

 

Forms and Endorsements applying to this Coverage Part and made a part of this 
policy at time of issue: 

Form                               Edition Description 
 

Philadelphia Indemnity Insurance Company

PHPK2142305

CGP015
CGP016
Gen Liab Dec
Gen Liab Schedule
CG0001
CG2005
CG2011
CG2026
CG2028
CG2106
CG2147
CG2149
CG2151
CG2167
CG2170
CG2402
CG2404
CG3234
PI-GL-001
PI-GL-002
PI-GL-002 CA
PI-GL-032 MA
PI-GLD-HS
PI-HS-005
PI-HS-005-MA
PI-MANU-1
PI-SAM-006
PI-SE-001
PI-SE-001

0413
0514
1004
0100
0413
0413
0413
0413
0413
0514
1207
0999
0989
1204
0115
1204
0509
0105
0917
0917
0208
0318
1011
0704
1004
0100
0117
1205
0718

2012 GL Multistate Forms Revision Advisory Notice
General Liability Advisory Notice To Policyholders
Commercial General Liability Coverage Part Declaration
General Liability Schedule
Commercial General Liability Coverage Form
Additional Insured - Controlling Interest
Additional Insured - Managers Or Lessors Of Premises
Additional Insured - Designated Person Or Organization
Additional Insured - Lessor Of Leased Equipment
Excl-Access/Disclosure-With Ltd Bodily Injury Except
Employment-Related Practices Exclusion
Total Pollution Exclusion Endorsement
Amend of Liquor Liab Exclusion-Except for Sched Activ
Fungi or Bacteria Exclusion
Cap On Losses From Certified Acts Of Terrorism
Binding Arbitration
Waiver of Transfer of Rights of Recovery Against Other
California Changes
Exclusion - Lead Liability
Exclusion - Asbestos Liability
Exclusion - Asbestos Liability
Limitations - Lead Liability Massachusetts
General Liability Deluxe Endorsement: Human Services
Exclusion - Professional Liability Coverage
Exclusion Professional Liability Coverage
Additional Insured - Pinnacle Leadership Foundation
Abuse Or Molestation Exclusion
Fund Raising Events Endorsement
Special Events Endorsement
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SAM Search Results
List of records matching your search for :

Search Term : uaspire*
Record Status: Active

ENTITY UASPIRE INC Status: Active

DUNS: 037157715 +4: CAGE Code: 73ML1 DoDAAC:

Expiration Date: 07/16/2021 Has Active Exclusion?: No Debt Subject to Offset?: No

Address: 31 MILK ST STE 901
City: BOSTON State/Province: MASSACHUSETTS
ZIP Code: 02109-5107 Country: UNITED STATES

October 23, 2020 1:14 AM https://www.sam.gov Page 1 of 1


