ALAMEDA UNIFIED SCHOOL DISTRICT

Excallance 3 Equity For All Studenis

Professional Services Agreement

This Agreement is entered into between the Alameda Unified School District (AUSD) and Equal Opportunity Schools

(CONTRACTOR). AUSD is authorized by Government Code Section 53060 to contract for the furnishing of special services and

advice in financial. economic. account. engineering. legal. and administrative matters with persons specially trained, experienced. and

competent to perform such services. CONTRACTOR is specially trained. experienced. and competent to provide such services. The

parties agree as follows:

L.

™~

Services. The CONTRACTOR shall provide the following services:

Equal Opportunity Schools will be praviding the following services to Encinal Junior/Senior High Schoo! :

1. Fully close (or maintain closure of) race and income participation ¢aps In AP/I3 EOS fall 2020. as measured by equally high AB/IB parucipation rates for Latino. African-Amerczn ang

low-income studenls as compared o therr peers
2. Raise AP/I8 perlormance by Spring 2021, as measured by AP/3 exam passing
3. Davelop systems and siructures for the cistrict in order to improve instruclion and susiain these resuits in fulure years. catalyzing a nigher sense of what's possidle for Missirg Students.

and enabling further increases in coliege reaginess and c'osure of opporiunity and achievement Gaps

Scope of work: see atttached Exhibit A, B ang C

Terms. CONTRACTOR shall commence work on__July 1, 2019 . or the day immediately following approval by an

executive cabinet member. if the total amount the CONTRACTOR has contracted with the District is below $92.600 in the
current fiscal year. or the Board of Education if total Agreement equals or exceeds $92.600. whichever is later. All contracts
over 525.000 must be presented to the Board of Education for approval within sixty (60) days of work commencing.

The work shall be completed no later than June 20, 2021

Compensation. Check one of the following boxes:
This sum shall be for full performance of this Agreement and includes fees. costs. and expenses incurred by CONTRACTOR

including. but not limited to labor. materials. taxes. profit. overhead. travel. insurance. subcontractor costs. and other costs.

3.1.1 O CONTRACTOR is providing services for a flat fee which shall not exceed S
3.1.2 [JCONTRACTOR will be compensated at an hourly rate. Contractor will provide a maximum of hours of service at

a rateof S per hour for a total not to exceed S

3.1.3 & Other: AUSD will pay for program years 2019 - 2020 and 2020 - 2021 in one lump sum payment totaling $27,600.00 ]

AUSD shall not be liable to CONTRACTOR for any costs or expenses paid or incurred or equipment, materials or supplies used

by CONTRACTOR in performing services for AUSD. except as follows: NOTE: An allowance of $6,000.00 has been
built into the total contract price for EOS travel and expense reimbursements attributable to this collaboration

($3.000.00 for 2019-2020 and $3,000.00 for 2020-2021)
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Payment for the work shall be made for all undisputed amounts in monthly installment payments within forty-five (43) days after

the CONTRACTOR submits an invoice to AUSD for work actually completed and after AUSD’s written approval of the work. or

the portion of the work for which payment is to be made.

The granting of any payment by AUSD or the recipient thereof by CONTRACTOR. shall in no way lessen the liability of
CONTRACTOR to correct unsatisfactory work, although the unsatisfactory character of that work may not have been apparent or

detected at the time a pavment was made. Work. which does not conform to the requirements of this Agreement. may be rejected

by District and in that case must be replaced by CONTRACTOR without delay.

Strategic Alignment. Check one of the following boxes:
1.1 & School-based Agreements: How does this service support vour academic goals and increase student achievement as
described in the Board-approved School Site Plan? Will build internal capacity and sustainability among

District Office administralors, schao! leaders, and staff lo continue improvement efforts in leadersip, advocacy. support and accountability for the schools.

42 0 Central Office Agreements: How does this service support the overall strategic goals of the department and

increase student achievement?

Conduct of Contractor. CONTRACTOR will adhere to the following staff requirements and provide AUSD with evidence of

staff qualifications. prior to commencing the work under this Agreement and consistent with invoicing requirements outlined in

Section 9. which include:
5.1 Tuberculosis Screening. Check one of the following boxes:
5.1.1 O TB Clearance will be completed through the AUSD Human Resources Department prior to starting work.

1.2 O Agency requires all employees or subcontractors to complete TB testing and maintains current records accessible to

N

AUSD upon request.

5.1.3 Waiver of TB Screening. CONTRACTOR is not required to provide evidence of TB Clearance because

/Q»\CTOR will not work directly with students on more than an occasional basis.

(CO\TR—\CTOR initials)

Vi —.. . o
b k‘/.;/(Dlsmct Representative initials)

Fingerprinting of Employees and Agents. The fingerprinting and criminal backeround investieation requirements of
> s - > = = = =

120
%)

Education Code Section 45125.1 apply to CONTRACTOR s services under this Agreement and CONTRACTOR certifies
its compliance with these provisions as follows: “CONTRACTOR has complied with the fingerprinting and

criminal background investigation requirements of Education Code Section 45125.1 with respect to all
CONTRACTOR s employees, subcontractors. agents. and subcontractors” employees or agents (“Employees”) regard less
of whether those Employees are paid or unpaid. concurrently employed by AUSD or acting as independent contractors

of CONTRACTOR. who may have contact with AUSD pupils in the course of providing services pursuant to

the Agreement. and the California Department of Justice has determined that none of those Employees has been convicted
of a felony. as that term is defined in Education Code Section 45122.1. CONTRACTOR further certifies that it

has received and reviewed fingerprint results for each of its Employees and CONTRACTOR has requested and reviewed

subsequent arrest records for all Employees who may come into contact with AUSD pupils in providing services to the

District under this Agreement.”
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5.2.1 O Fingerprint Clearance will be completed through the AUSD Human Resources Department prior to starting

work.

5.2.2 [0 Agency requires all employees or subcontractors to complete fingerprinting and maintains current records

accessible to AUSD upon request.

5.2.3 B \Waiver of Fingerprint Requirement. CONTRACTOR is not required to comply with section 7.2 because

CONTRACTOR s services are of limited duration and District employees will directly supervise

CONTRACTOR at all times that CONTRACTOR s in the presence of students.
?%C).XTRACTOR initials)

L';\;_(Districx Representative initials)

Removal of CONTRACTOR’s Employee(s). In the event that AUSD. in its sole discretion. at any time during the

term of this Agreement. desires the removal of any CONTRACTOR related persons. employee. representative. or agent
from an AUSD school site and/or property. CONTRACTOR shall immediately upon receiving notice from AUSD of

such desire, cause the removal of such person or persons.

Insurance. CONTRACTOR will provide AUSD with evidence of the following insurance coverage prior to commencing the

work under this Agreement:

6.1

Workers’ Compensation Insurance. Check one of the following boxes. 1f CONTRACTOR employs any person to

perform work in connection with this Agreement. CONTRACTOR shall procure and maintain at all times during the

performance of such work. Workers” Compensation Insurance in conformance with the laws of the State of California

and Federal laws when applicable. Employers™ Liability Insurance shall not be less than One Million Dollars

($1.000.000) per accident or disease.

Check only one of the boxes below:

& The CONTRACTOR is aware of the provisions of Section 3700 of the Labor Code which requires every employer
to be insured against liability for Workers™ Compensation or to undertake self-insurance in accordance with the
provisions of that Code. and will provide AUSD proof of coverage Ztgra convmencing the performance of the

' Y V2 )/ &

0 The CONTRACTOR does not employ anyone in the manner subject to the Workers™ Compensation laws of

work of this Agreement. *CONTRACTOR acknowledgement

California.
General Liability Insurance. CONTRACTOR shall maintain general liability insurance. including automobile coverage

with limits of One Million Dollars (S1.000.000) per occurrence for bodily injury and property damage. The coverage
shall be primary as to AUSD and shall name AUSD as an additional insured with endorsement. Inclusion of AUSD as an
additional insured shall not affect AUSD s right to a claim. demand. suit or judgment made. brought or recovered against
CONTRACTOR. The policy shall protect CONTRACTOR and AUSD 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. CONTRACTOR will provide AUSD proof of coverage naming AUSD as additional insured before
commencing the performance of the work ofthls Agreement. 5

*CONTRACTOR acknowledgement /1 54 (‘/}

%
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6.3 Professional Liability Insurance. If CONTRACTOR is offering AUSD professional advice under this Agreement.
CONTRACTOR shall maintain errors and omissions insurance or professional liability insurance with coverage limits of

One Million Dollars (S1.000,000) per claim.

6.3.1 ] Waiver of Professional Liability Insurance. CONTRACTOR is not required to maintain professional
liability coverage.
Waiver of insurance does not release CONTRACTOR from responsibility for any claim or demand.

(CONTRACTOR initials)

(District Representative initials)

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

address set forth below:

AUSD Representative: CONTRACTOR:

Name: Steven Fong Name: Eaual Opportunity Schools - Atin: Sandy Zook
E-mail: Sfong@alamedaunified.org. Title: Director, Finance and Administration
Site/Dept;_| €aching and Learning Address: 130 Nickerson Street, Suite 200
Address: 2060 Challenger Drive, Alameda, CA 94501 Seatile, WA 98109

Phone: (910) 337-7092 Phone: (253) 237-2546

Notice shall be effective when received if personally served or. if mailed, three days after mailing. Either party must give written
notice of a change in address. CONTRACTOR shall submit invoices in a form that includes the name of the person providing the

service. the service performed, the date service was rendered. and the hours spent on the work.

Invoicing. Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable 1o AUSD. All amounts

paid by AUSD shall be subject to audit by AUSD.

7.1 Invoice shall include but not be limited to: Consultant name. consultant address. invoice date. invoice sequence number.
purchase order number. name of school or department service was provided to. period of service. number of hours of
service, brief description of services provided. hourly rate. and total payment requested.

7.2 In addition. unless specifically waived by AUSD as set forth above. invoices from Agencies or Organizations must

include evidence of compliance with section 7 herein.

Licenses and Permits. CONTRACTOR shall obtain and keep in force all licenses. permits. and certificates necessary for the

performance of this Agreement.

Contractor Qualifications / Performance of Services.

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

9.2 Standard of Care. CONTRACTOR represents that CONTRACTOR has the qualifications and ability to perform the
Services in a professional manner. without the advice. control. or supervision of AUSD. Contractor’s services will be
performed. findings obtained. reports and recommendations prepared in accordance with generally and currently

accepted principles and practices of its profession for services to California school districts.
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10.

Status of Contractor. This is not an employment contract. CONTRACTOR. in the performance of this Agreement. shall be and
act as an independent contractor. CONTRACTOR understands and agrees that it and all of its employees shall not be considered
officers. employees. agents. partner. or joint venture of AUSD. and are not entitled to benefits of any Kind or nature normally
provided employees of AUSD and’or to which AUSD’s employees are nonmnally entitled. including. but not limited to. State
Unemployment Compensation or Workers” Compensation. CONTRACTOR shall assume full responsibility for payment of all
federal, state, and local taxes or contributions. including unemployment insurance. social security. and income taxes with respect to
CONTRACTOR s employees. In the performance of the work herein contemplated. CONTRACTOR is an independent contractor

or business entity. with the sole authority for controlling and directing the performance of the details of the work. AUSD s interest

is only in the results obtained.

Assignment. The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the

express prior written consent of AUSD.

Anti-Discrimination. [t is the policy of AUSD that in connection with all work performed under contracts there be no
discrimination against any emplovee engaged in the work because of race. color. ancestry. national origin. religious creed.
physical disability. medical condition. marital status. sexual orientation. gender. or age and therefore the CONTRACTOR agrees
to comply with applicable federal and California laws including. but not limited to. the California Fair Employment and Housing
Act beginning with Government Code Section 12900 and Labor Code Section 1735 and AUSD policy. In addition. the
CONTRACTOR agrees to require like compliance by all its subcontractors. Contractor shall not engage in unlawtul discrimination
in employment on the basis of actual or perceived race. color. national origin. ancestry, religion. age. marital status. pregnancy.

physical or mental disability. medical condition. veteran status. gender. sex. or sexual orientation.

Drug-Free/Smoke Free Policy. No drugs, alcohol. and/or smoking are allowed at any time in any buildings and/or grounds on

AUSD property. No students. staff. visitors. CONTRACTORsS. or subcontractors are to smoke or use drugs or alcohol on these

sites.

Indemnification. EOS shall defend. indemnity. and hold harmless the AUSD’s officers. directors. employees. and agents from
and against all liabilities, losses, expenses, claims, actions, or judgments (including attorney fees) caused by the sole negligence
or willful misconduct of EOS, its officers. employees, agents. or subcontractors related to EOS’s performance under this
Contract. AUSD shall indemnify EOS, directors, employees, and agents from and against all liabilities. losses. expenses, claims.
actions. or judgments (including attorney fees) caused by the sole negligence or willful misconduct of the AUSD. its officers,

employees, agents, or subcontractors related to the AUSD’s performance under this Contract.

Copyright/Trademark/Patent/Ownership. CONTRACTOR understands and agrees that all matters produced under this
Agreement shall become the property of AUSD and cannot be used without AUSD’s express written permissions. AUSD shall
have all rights. title. and interest in said matters. including the right to secure and maintain the copyright. trademark and/or patent
of said matter in the name of AUSD. CONTRACTOR consents to use of CONTRACTOR s name in conjunction with the sale.
use. performance. and distribution of the matters. for any purpose and in any medium. 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 authorships. or other documents prepared by CONTRACTOR or its subcontractors in
Page 5 of 10 Revised: 212019



16.

17.

18.

20.

21.

22,

connection with the Services performed under this Agreement. All works 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 AUSD.

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 the Agreement.

Termination. AUSD may at any time terminate this Agreement upon written notice to CONTRACTOR. AUSD shall compensate
CONTRACTOR for services satisfactorily provided through the date of termination. In addition. AUSD may terminate this
Agreement for cause should CONTRACTOR fail to perform any part of this Agreement. In the event of termination for cause.

AUSD may secure the required services from another contractor. If the cost to AUSD exceeds the cost of providing the services

pursuant to the Agreement. CONTRACTOR shall pay the additional cost.

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.

. AUSD’s Evaluation of CONTRACTOR and CONTRACTOR’s Employees and/or Subcontractors. AUSD may evaluate the

CONTRACTOR s work in any way that AUSD is entitled to do so pursuant to applicable law. The AUSD’s evaluation may

include. without limitation:
19.1 Requesting that AUSD employee(s) evaluate the CONTRACTOR and the CONTRACTOR s employees and

subcontractors and each of their performance.
Announced and unannounced observance of CONTRACTOR. CONTRACTOR 's emplovee(s). and/or subcontractor(s).

138

19.

Limitation of AUSD Liability. Other than as provided in this Agreement. AUSD's financial obligations under this Agreement
shall be limited to the payment of the compensation provided in this Agreement. Notwithstanding any other provision of this
Agreement. in no event shall AUSD 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.

Confidentiality. The CONTRACTOR and all CONTRACTOR s agents. personnel. employee(s). and/or subcontractor(s) shall
maintain the confidentiality of all information received in the course of performing the Services. CONTRACTOR understands
that student records are confidential and agree to comply with all state and federal laws concerning the maintenance and
disclosure of student records. This requirement to maintain confidentiality shall extend beyond the termination of this Agreement.
CONTRACTOR will be permitted access to student data only where permissible under state and federal law and only after

executing AUSD’s Confidentiality Agreement Regarding Student Data.

Conflict of Interest. CONTRACTOR shall abide by and be subject to all applicable AUSD policies. regulations. statutes or other
laws regarding conflict of interest. CONTRACTOR shall not hire any officer or employee of AUSD to perform any service by
this Agreement. CONTRACTOR affirms to the best of his/her/its knowledge. there exists no actual or potential conflict of interest
between CONTRACTOR s family. business or financial interest and the services provided under this Agreement. and in the event
of change in either private interest or services under this Agreement. any question regarding possible conflict of interest which
may arise as a result of such change will be brought to AUSD’s attention in writing. Through its execution of this Agreement.
CONTRACTOR acknowledges that it is familiar with the provisions of Section 1090 ef seq. and Section 87100 e7 seq. of the
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23.

26.

217.

28.

29.

Government Code of the State of California. and certifies that it does not know of any facts which constitute a violation of said
provisions. In the event CONTRACTOR receives any information subsequent to execution of this Agreement. which might

constitute a violation of said provisions, CONTRACTOR agrees it shall notify AUSD of this information.

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.

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

Agreement. If litigation is initiated. the prevailing party shall be entitled to reasonable attorney”s fees and costs.

Agreement Contingent on Governing Board Approval. The District shall not be bound by the terms of this Agreement until it

has been formally approved or ratified by the District’s Governing Board. and no payment shall be owed or made to

CONTRACTOR absent formal approval.

Signature Authority. Each party has the full power and authority to enter into and perform the Agreement and the person signing

this Agreement on behalfof each party has been given the proper authority and empowered to enter into this Agreement.

Counterparts. This Agreement and all amendments and supplements to it may be executed in counterparts. and all counterparts

together shall be construed as one document.

Incorporation of Recitals and Exhibits. The Recitals and each Exhibit attached hereto are hereby incorporated herein by

reference.

Other. Additional terms set forth in this paragraph 30 must be approved by legal counsel representing AUSD:

(Legal counsel initials)
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CONIRACIOR ‘Mol Merle, CEO

Print Name & Title:

CONTRACTOR Signature: //L%,é';?(/ 9285 Date: __ (=", /L)//\J

w ("wet” signature required)
&
o SOURCE OF FUNDS
Unrestricted Funds (general fund) Donated Funds /9/(2——“
Restricted Funds (categorical) X with Appropriate Director Approval: . g
(Director Signature)
.01-7338-0-1110-1000-5800-049-49-0000
Budget Code:
N — L/HIS
Requesting Admifistrator — (Wwet” signature required) Date ' I
FORWARD TO: Business Services Administrative Assistant for Processing
Human Resource Approy Yes [No
= P é//0 }q
Signmuw Resource Administrator Date [ &
\
FORWARD TO: Business Services Administrative Assistant for Processing
O Superintendent. Sean McPhetridge X Chietf Business Officer. Shariq Khan
o (J Chief Human Resources Officer. Tim Erwin
Z [J Chief Academic Officer. Steven Fong
o)
S [J Chief Student Support Officer. Kirsten Zazo
JJ/\@&W\ CH)’Q\/‘ 6—10-19
Sigirature of Cabinet Mefnber Date
BOE Approval Required For Contracts Equal To Or Greater Than $92,600:
Signature of President. Board of Education Date
o
(- 4
<
2
5 Signature of Secretary. Board of Education Date
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Exhibit A

COLLABORATION OVERVIEW

Listed below is the structure for accessing the expertise of EOS personnel, tools, and data to support the
District’s unique needs as it works to meet and/or sustain the Collaboration Objectives above. This
Collaboration Overview provides a generalized framework of the Collaboration but does not delineate every
aspect of the Collaboration that the Collaborators are mutually responsible for implementing.

The Collaborators agree to the following schedule and responsibilities, and will meet to set specific dates
and task ownership, following the Effective Date of the Professional Services Agreement.

Action for Equity Phase 2: Experience Success

This pathway is designed to follow a previous EOS partnership focused on equity of access to advanced
programs for students of color and low-income students. By focusing on underrepresented student
experience and success in this phase of partnership, partners will continue and deepen their progress

toward fully sustainable equity in advanced programs.

Experience Success is designed to give schools and Districts a similar level of support from EOS as they
received in the initial phase of Collaboration, including EOS’ full suite of data tools with new tools
addressing underrepresented student experience and success, as well as the focused, in-person attention
of an EOS Partnership Director. Schools will receive four (4) visits from a dedicated Partnership Director
over the course of the year to provide school and District leaders with the strategic and project
management capacity needed to ensure a high standard of implementation to meet the Collaboration

Objectives.

Tools & Analysis: The following are the set of tools and analyses that the District and its schools
can access through Action for Equity Phase 2: Experience Success.

The Fall student survey and staff survey and recommendations serve as tiwo
of our seminal data collection tools and are required for the creation of most
Student Survey EOS produ.cts, including outreach and recruitment lists, Studpnt Insight
Staff Survey & étaf‘f cards, Equity Pathways reports aqd Support _Rgports. EQS will remotely
Recommendations  anase online survey admlmstratlon.by providing a series of updates_ on
rates of survey completion and helping schools trouble shoot technical
problems. Survey data will be incorporated into the SICs and Student Lists

tools.

With support from Stanford’s PERTS team, EOS developed a set of
questions and online activities proven to activate growth mindset and sense
of belonging, the two most significant non-cognitive factors shown to
improve student academic performance. EOS will remotely manage their
Learning Mindset administration. The Student Belonging Activation is designed to help
Activators students feel like they belong in rigorous classes by assuring them that
experiences of uncertainty and struggle are normal. The Student Growth
Mindset Activation fosters the belief that students in a supportive school
environment can grow their intelligence. The Staff Belonging Activation is
structured to help school staff learn about the research and practices for
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supporting students’ feelings of belonging in an academic setting. The Staff
Growth Mindset Activation supports school staff to learn more about the
research and practices promoting the idea that people can change their
brain’s capacity to learn through effort and hard work.

The Student Experience Survey and Report provides a year-end portrait of

the quality of student experiences in AP/IB classes in your school. As AP/IB
EOS AP/IB Student students complete their coursework, understanding their experience can
Experience Survey  help with sustainability planning for next school year’s equity goal. The
and Report analysis provides strength areas and recommendations to improve the
AP/IB experience. EOS will remotely manage the AP/IB experience
surveys, and provide analysis and recommendations based on the results.

EOS will provide schools with the Equity Pathways Report, a
comprehensive analysis of the student and staff survey responses combined
with recommendations for sustaining equity and access in AP/IB
coursework. The Equity Pathways report allows schools to unpack broad
trends across different race and income groups as respects issues of access
and success in AP/IB courses.
The Support Report will provide schools concrete recommendations for
building support structures that will aid students and staff in pursuit of
Suppore Repost academic success in AP/IB. The reports draw on analysis of school-,
student- and staff-level data surfaced through the Fall surveys. Support
Reportsbring together numerous best practices from across EOS’ portfolio,
with recommendations informed by individual school needs.
EOS will provide schools with Student Insight Cards for all 20t and 11t
grade students on the Outreach Lists. SICs are student level profiles that
visually provide key insights into student interest, motivation, academic
and performance assets, barriers, and staff advocates.
The Outreach List contains 10" and 11t grade students identified through
EOS’ proprietary model and relies on both student- and school-level
Outreach Lists characteristics to determine.if a student could beneﬁt from and succeed in
AP/IB coursework at your high school. These lfsts can be used for
planning student outreach and recruitment. A gth grade targeted students
list is available upon request.
The Outreach and Enrollment Tracker allows schools to execute against

Equity Pathways
Report

Student Insight
Cards

g::;ﬁ?s};;tnd and track outreach activities that lead to equitable enrollment. Outreach
Tracking data entered into the portal is analyzed in partnership with course request
© enrollment data to highlight outreach trends that impact equity.

EOS provides schools with enrollment updates during course registration
that facilitate further strategy and action around student outreach.

EOS will provide a variety of tools, including: (a) Data visuals of schools’
AP/IB access reality compared to access for the previous school year, (b)
Gaps Charts showing enrollment for 11t"/12th graders by race & segment,
and (c) Equity Bars capturing the rate at which underrepresented students
enroll in AP/IB relative to benchmark students.

EOS will analyze and present data visuals that compare semester grade
performance to prior year seinester grade performance in AP/IB courses.

Course Registration
Enrollment Updates

Evaluation Tools

Semester AP/IB
Grade Analysis

Supports: The following are the set of EOS supports that will accompany the above described tools:



The EOS Portal allows leaders within the EOS partner schools and
EOS Portal Access  districts to access real-time information such as Student Insight Cards,
school Outreach Lists, and updates on Outreach and Enrollment tracking.

EOS will host live webinars to support successful implementation of the

—
%:;?n\?niblnar Collaboration. Topics will include portal refresher, advocacy and outreach
2 best practices, outreach list walk-through/support, and outreach tracking.
Phone and Email EOS staff will offer email/phone support, including discussion of EOS
Support analyses and strategy support for any aspect of the partnership.
PARTNERSHIP DIRECTOR

EOS’ responsibilities will be performed by a team of EOS staff assigned to the district. Partnership
Directors and Partnership Managers are responsible for managing client relationships and EOS deliverables,
as well as providing project management, strategic planning (re the Collaboration), and coaching support to
principals and District leadership. The Partnership Director or Manager assigned to the District will serve as
a dedicated, strategic thought partner and project manager throughout implementation, and will monitorand
track progress during and in-between in-person visits over the course of the year. Additional EOS staff
supporting the District may include Regional Partnership Directors, Partnership Analysts and Data Support

Analysts.

District Partnership Director and Manager

o School/district leadership/coaching experience
Experience with AP/IB gaps-closed schools/strategies and access to a national portfolio of best

°

practices
¢ 48-hourresponse time, and available for phone/email/webinar check-ins as requested

Other Key Sources of Expertise Provided by EOS:
An internal EOS community of practice provides that each Partnership Director is accessing for their

clients’ benefit the learnings and best practices among the EOS portfolio of ~540 school & 180 district

partnerships in various contexts around the country.

EOS teams of analysts serve as experts for EOS tools and analytics capabilities, effectiveness and
learning, and the EOS Portal, a large scale, custom-built EOS database that facilitates efficientand on-
demand delivery of EOS tools.

Supervising Partnership Directors is a Senior Leadership Team with many years of education, non-

profit, and organizational leadership experience.

°



EXHIBIT B

Confidentiality Obligations

Definition

For purposes of the Protiessional Services Agreement, the term “Confidential Information™ shall mean any
and all personally identifiable student information from District education records provided by
District to EOS, in any medium during the Term of this Agreement. Confidential Information shall
include, without limitation, the personally identifiable information of students, parents, guardians and
staff that the District shares with EOS under the Proviessional Seriices Agreement.

Acknowledgment of Applicable Law

The Collaborators acknowledge that provision by the District of Confidential Information is subject to the
Family Educational Rights and Privacy Act of 1974 (FERPA) and the implementing regulations found in
34 CFR Part 99 (“FERPA~), and may also be subject to state law student confidentiality provisions. The

Collaborators shall comply with all Applicable Law.

EOS Permitted Usage of Confidential Information

Except in limited instances when EOS obtains the express written consent of the District or individual
participant/parent, as may be required, EOS shall use Confidential Information solely for the purposes set

forth in the Proviessional Services Agreement.

Restrictions upon EOS’ Disclosure of Confidential Information

The only EOS personnel who will have access to Confidential Information will be those EOS employees,
contractors and agents who (a) are performing services contemplated by this Agreement and (b) have
agreed to be bound by EOS’ non-disclosure agreement. Except as permitted by FERPA, EOS and its
designated employees, contractors and other agents with access to Confidential Information shall
not disclose any of the District’s Confidential Information to any third party.

Maintenance of Confidentiality

EOS shall exercise reasonable care in safeguarding the Confidential Information against loss, theft, or other
inadvertent disclosure or access and shall take reasonable steps necessary to establish safeguards that are
consistent with applicable federal, state, and local law and District regulations and policies relating to
security for personally identifiable and other sensitive information, including but not limited to FERPA-
protected information. Publication of any information compiled by EOS under this Agreement (other than
to the District or its personnel in accordance with this Agreement) shall be in a manner that is designed
not to permit identification, directly or indirectly, of individual students or parents.

EOS stores the data is receives on Amazon EC2 which operates in conjunction with Amazon Virtual Private
Cloud (VPC) servers, but EOS reserves the right to substitute a similar quality data center in the future.
Users identified by the District are given access to EOS’ proprietary portal (the “Portal”) only through a
personalized login and password. The District is responsible for securing log-in credentials and for any
activity, whether authorized or not, through its account. The Portal is secured with HTTP (HTTPS)
encryption. In order to obtain a login to the Portal, EOS must authenticate and approve the user. In



addition, users can only view and access the data related to such user’s school district. Other school
districts with access to the Portal will not have access to the Confidential Information of the District. EOS
computer hard drives are encrypted using Microsoft BitLocker Encryption technology, but EOS reserves

the right to substitute a similar quality encryption in the future.

All users of the Portal must agree to the EOS Acceptable Use Policy, as may be amended, which includes,
requirements such as, an obligation not to share account or passwords with anyone, not to use the Portal
for illegal activity, not to access data or any account owned by another and to notify EOS immediately if
the user identifies a problem with the Portal. EOS also has the right to deny access to any user who may
pose a security risk to the Portal or the data contained on the Portal.

The District should send all Confidential Information via the Portal. Unless otherwise agreed upon by the
parties in advance, the District should not email or use any other medium to send Confidential
Information. In certain instances, EOS may accept limited information via another approved mechanism.

Destruction of Confidential Information

EOS agrees to destroy all personally identifiable student and parent information obtained from District
education records after such information is no longer needed for any purpose for which studies were
conducted under the terms of the Professional Services Agreement.



EXHIBIT C

Data to be Shared for the Purpose of Ongoing Study and Instructional Improvement

EOS will use student-level data on behalf of the school/district to study and evaluate its programs and services. The data
will only be used to meet the purposes of the study for the school/district. Requested data may include the following and
should be provided as appropriate in written reports, data files, or spreadsheets. Data should be provided by race and
socioeconomic segments (as determined by eligibility for the National School Lunch Program or similar proxy). EOS il
treat all data as Confidential Information, as defined by Exhibit B of this Agreement, and in accordance with the
requirements of Applicable Law. Except as otherwise agreed upon between the parties orinstructed by EOS, all data shall
be provided through the EOS Portal. EOS will provide instructions on the file types that are required (usually CSV format
for data and JPG for photos). In addition to the data elements listed below, in performing the services and implementing
the programs, EOS, or a third-party on its behalf, will administer surveys for students and staff. In order to undertake the
study and services on behalf of the District, EOS will need access to the following data elements:

Data Data Level Example Data Elements Collected Purposec of Data Use
Elements

Demographics Student Student ID, first name, last name, school name,

(Race, Gender, grade, gender, counselor email, counselorlast name,

FRL, ELL) Hispanic indicator, race, income indicator, GPA,

other fields may be included as optional

School name, student ID, staff email, staff ID, staff
first and last name, course ID, course name, course
selection, course period, term

Fall Course | Student /
Enrollment Staff

EOS will use this information

to identify the school-wide

Course Grades | Student Student ID, school name, course 1D, course name, | Participation trends in AP

course selection, term, sub-term, grade and IB classes; to identify

gaps in participation, or

< “Missing Students”; and to

Student Student ID, test name, test subject, test score, test accurately identify the size

year and causes of those gaps.

AP Exam Scores

IB Exam Scores

Course Request | Student Student ID, school name, course ID, course name

§ EOS will use this information
Graduation Student to inform school's
Status understanding  of  the
effectiveness of EOS efforts to
improve instruction for
“Missing  Students”;  if

Student Photos | Student

GPA Student participation in  these
programs is expected to lead
SAT / Test | Student Student ID, test name, test subject, test score, test to bett'el post—secondar_\
Benres s preparation and outcomes
: for students, then there
should be evidence of such
Staff File Staff First name, last name, email address, staff ID, | jctivity.
position and department i
National Student
Student

Clearinghouse
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CERTIFICATE OF LIABILITY INSURANCE

OP ID: SR

DATE (MM/DD/YYYY)
03/19/2019

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).

PRODUCER FoNIACT
Sprague Israel Giles "PHONE FAX
1501 Fourth Avenue, Suite 730 (AIC, No, Ext): (AIC, No):
Seattle, WA 98101-3225 RDDRESS:
att Conro ]
¥ CooronER ip #: EQUAL-1
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED Equal Opportunity Schools INSURER A : Philadelphia Indemnity Ins. 18058
130 Nickerson Street, Ste 200
INSURER B :
Seattle, WA 98109
INSURER C :
INSURERD :
INSURERE :
INSURER F :

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

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.

ADDL]

SUBR]

POLICY EFF [ POLICY EXP

lETSRR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
| GENERAL LIABILITY EACH OCCURRENCE s 2,000,000]
A | X | coMMERCIAL GENERAL LIABILITY X PHPK1939228 03/22/2019 | 03/22/2020 | PRVMRES (Ea scerrence) | S 100,000)
| cLams-maDE OCCUR MED EXP (Any one person) | $ 5,000
L Sexual Abuse PHPK1939228 03/22/2019 | 03/22/2020 | pERSONAL & ADV INJURY | § 2,000,000
| X |$3,000,000 Per0ce $3,000,000 AGGREGATE GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000}
] povicy RO LoC s
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
— (Ea accident) § 1 ’000’000
ANY.AUTO BODILY INJURY (Per person) | $
B PHPK1939228 0312212019 | 0312212020 |on-Y IIURY (Per accideny|
A | | SCHEDULED AUTOS PROPERTY DAMAGE A
| X | HIRED AUTOS (PER ACCIDENT)
| X | NON-OWNED AUTOS $
$
|| umBRELLA LIAB OCCUR EACH OCCURRENCE s
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DEDUCTIBLE $
RETENTION _$ s
WORKERS COMPENSATION WC STATU- oTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS | X [er
A | ANY PROPRIETOR/PARTNER/EXECUTIVE PHPK1939228 03/22/2019 | 03/22/2020 | ... EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? I:l N/A
{Mandatory in NH) WA STOP GAP E.L. DISEASE - EA EMPLOYEE| § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000
A |PROFESSIONAL PHPK1939228 03/22/2019 | 03/22/2020 |Per Occ 2,000,000
LIABILITY CLAIMS MADE Aggregate 2,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Certificate holder is additional insured if required by written contract or
agreement, subject to the General Liability additional insured provision

endorsement.

CERTIFICATE HOLDER

CANCELLATION

Alameda Unified
School District

2060 Challenger Drive

Alameda, CA 94501
|

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED

ACCORDANCE WITH THE POLICY PROVISIONS.

IN

AUTHORIZED REPRESENTATIVE

ACORD 25 (2009/09)

The ACORD name and logo are registered marks of ACORD

© 1988-2009 ACORD CORPORATION. Allrights reserved.



PI-GLD-HS (10/41)

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 applles, the terms, conditions and
timits of that coverage are the sole and exciusive 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 fimit 2
Non-Cwned Watercraft Less than 58 feet 2
Damage to Property You Qwn, Rent, or Ocoupy $30,060 fimit 2
Damage to Premises Rented fo You $1,000,000 3
HIPAA ' Clarification 4
Medical Paymenis $20,000 5
Medical Payments - Extended Reporting Period 3 years 5
| Athletic Activities Amended 5
Supplementary Payments — Baill Bonds $5,000 5
Supplementary Payment — Loss of Eamings $1.,000 per day 5
Employee Indemnification Defense Coverage $25,000 5
Kay and Lock Replacement — Janitorial Services Client Coverage $10,000 Hmit 6
Additional Insured ~ Newly Acquired Time Period Amended 8
Additional Insured — Medical Directors and Administrators included 7
Additional Insured — Managers and Supervisors (with Fellow Included 7
Employee Coverage)
Additicnat Insured — Broadened Named Insured Included 7
Additional Insured ~ Funding Source Inciuded 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
Additiona! insured — When Required by Confract Included g
Additional Insured — Owners, Lessees, or Contractors ncluded 9
Additional Insured - State or Peiitical Subdivisions included 10

Page 1 of 12
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PEGLD-HS (10/11%)

Duties in the Event of Occurrence, Claim or Suit Included 10
Unintentional Faiture fo Disclose Hazards ' ' Included 10
Transfer of Rights of Recovery Against Others To Us " Clarification 10
Liberalization ' Included 11
Bodily Injury — inciudes Mentai Anguish ' ' . Included M
Perscnal and Advertising Injury — includes Abuse of Process, Included 11
Discrimination

A. Extended Property Damage

SECTION [ - COVERAGES, COVERAGE A BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Subsection 2. Exclusions, Paragraph a. is deleted in its entirety and replaced by the
foliowing: '

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 “bedily injury” or “property damage” resulting from the use of
reasonable force to protect persons or property.

B. Limited Rental Lease Agreement Contractual Liability

SECTION | - COVERAGES, COVERAGE A. BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Subsection 2. Exclusions, Paragraph b. Contractual Liability is amended te 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 iabflity 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
fiability insurance of the client.

C. Non-Owned Watercraft

SECTION | - COVERAGES, COVERAGE A BODILY INJURY AND PRCPERTY DAMAGE
LIABILITY, Subsection 2. Exclusions, Paragraph g. (2) is deleted in its entirety and repfaced 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 watercrafi. This insurance is excess over any cther vaiid and colisctible
insurance availabie to the insured whether primary, excess or contingent.

D. Damage to Property You Own, Rent or Occupy
SECTION | - COVERAGES, COVERAGE A BODILY INJURY AND PROPERTY DAMAGE
Page 2 of 12
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PI-GLD-HS (10/11)

LIABILITY, Subsection 2. Exclusions, Paragraph j. Damage to Property, ltem (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 progerty for any reason, including prevention of injury
to & person or damage to ancther’s property, unless the damage to property is caused by
your client, up to a $30,800 limit. A client is defined as a person under your direct care
and supervision.

E. Damage to Premises Rented fo You

1.

if damage by fire to premises rented to you is not otherwise excluded from this Coverage Par,
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 | - COVERAGES, COVERAGE A BODILY INJURY AND
PROPERTY DAMAGE LIABILITY, Subsection 2. Exclusions; is deleted in its entirety and
replaced by the following:

Exclusions ¢. 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 (I - LIMITS OF INSURANCE.

b. SECTION Il ~ LIMITS OF INSURANCE, Paragraph 6. is deleted in its entirety and replaced
by the foliowing:

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, iightning, 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 9.2, is deleted in its entirety and replaced by the
following:

A contract for a lease of premisas. However, that portion of the centract 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”;

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, smcke, or leakage from automatic fire
orotective systems for premises rented to you or temporarily occupied by you with permission
of the owner;

The Damage To Premises Rented T You Limit section of the Declarations is amended to the
greater of: '

Page 3 of 12
Includes copyrighted material of Insurance Services Office, inc., with its permission.
© 2011 Philadelphia Indemnity Insurance Company



PI.GLD-HS {10/11)

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, ot leaks from automatic fire protective
systems or any combination thereof.

F. HIPAA

SECTION | - COVERAGES, COVERAGE B PERSONAL AND ADVERTISING INJURY LIABILITY,
is amended as follows:

1.

Paragraph 1. Insuring Agreement is amended fo 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.
Paragraph 2. Exclusions is amended fo include the following additional exciusions;
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.
¢. Other Remedies
Any remedy other than monetary damages for penaities assessed.

d. Compliance Reviews or Audits

Any compliance reviews by the Department of Health and Human Services.

3. SECTION V - DEFINITIONS is amended fo 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,

' Page 4 of 12
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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 Hi - 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 |- 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 | — COVERAGES, COVERAGE C MEDICAL PAYMENTS, Subsection 2. Exclusions,
Paragraph e. Athletic Activities is deleted in its entirety and replaced with the fellowing.

. Athletic Activities
To a persen injured while taking part in athletics.
. Supplementary Payments

SECTION | - 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. Allreasonable 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. Empioyee indemnification Defense Coverage

SECTION | —~ COVERAGES, SUPPLEMENTARY PAYMENTS — COVERAGES A AND B the
following is added:

We will pay, on your behalf, defense cests 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 crganizations making claims or bringing "suits.

Page 5 of 12
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K. Key and Lock Replacement - Janitorial Services Client Coverage

SECTION | - 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
less to keys entrusted fo you by your “client,” up to a $10,000 limit per occurrence and 310,000
policy aggregate. :

We will not pay for loss or damage resulting from theft or any other dishenest or criminai act that
you or any of your pariners, 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) Whao you have the right to direct and control while performing services for you; or
{2) Any natural person who is furnished tempeorarily to you:

(a) To substitute for a permanent "employee” as defined in Paragraph (1) above, who is
on leave,; or

{b} Tomeet 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 o 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 "empioyee.”

c. "Manager” means a person serving in a directorial capacity for a limited liability company.
L. Additional Insureds
SECTICN 11— WHO 1S AN INSURED is amended as follows:

1. |f 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 foilowing:

a.

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

Each of the foillowing 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.

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 ltem 2.a.(1)(a) as it applies to managers of a limited
liability company,

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 aiso insured under ancther similar policy, but for its termination or the exhaustion of
its limits of insurance.

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 censtruction and demolition
operations performed by or for that person or organization.

Home Care Providers — At the first Named Insured's ogtion, any person or arganization
under your direct supervision and contrel while providing for you private home respite or
foster home care for the developmentally disabled.

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
ieased 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) Structura! alterations, new construction or demalition operations performed by or an
behalf of that person or organization.

{ essor of Leased Equipment — Automatic Status When Required in Lease Agreement
With You — Any person or erganization from whom you lease equipment when you and such
person or crganization 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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3,

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 dees not
apply to any “occurrence” which takes place after the equipment lease expires.

Grantors of Permits - Any state or political subdivision granting you a permit in connection
with your premises subject to the following additicnal 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
controt and to which this insurance applies;

{a) The existence, maintenance, repair, construction, erection, or remaval of advertising
signs, awnings, canopies, cellar entrances, coal holes, driveways, manhoies,
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.

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 coniract 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 sclely 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 fallure 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;

Page 8 of 12
Inciudes copyrighted material of Insurance Services Cffice, Inc., with its permission.
© 2011 Phiiadeiphia tndemnity Insurance Company



PI-GLD-HS (10/11)

{g) Products which, after disiribution or sale by you, have been labeled or relabeled or
used as a container, part ar ingredient of any other thing or substance by or for the
vendor; or

{(h) "Bedily injury” or "property ¢amage” arising out of the sole negligence of the vendor
for its own acts or omissions or those of its employees or anyene else acting on its
behaif. However, this exclusion does not apply to:

{iy 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
nave acquired such products, or any ingredient, part or container, entering into,
accompanying or containing.

Franchisor — Any person or organization with respect to their liability as the grantor of a
franchise to you.

As Required by Contract — Any person or organization where required by a written contract
executed prior to the ogcurrence 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

Owners, Lessees or Contractors — Any person or organization, but only with respect to
liabiiity for "hodily injury,” "property damage” or "personal and advertising injury” caused, in
whote 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
subcontracior engaged in performing operations for a principal as a part of the same
project.
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m. State or Political Subdivisions — Any state or political subdivision as required, subject to
the foliowing provisions:

(1) This insurance applies only with respect to operaticns performed by you or on your behalf
for which the state or political subdivision has issued a permit, and is required by
contract.

{2) This insurance does not appily to:

(a} "Bodily injury," “property damage” or "personal and advertising injury” arising out of
operations performed for the state or municipality; or

{b) "Bodily injury" or "property damage" included within the "products-completed
operations hazard.”

. Duties in the Event of Occurrence, Claim or Suit

SECTION IV - COMMERCIAL GENERAL LIABILITY CONDITIONS, Paragraph 2. is amended as
follows:

a, is amended {o include:
This condition applies anky when the “occurrence” or offense is known to:
{1} You, if you are an individual;
{2) A partner, if you are a partnership; or
(3) An executive officer or insurance manager, if you are a corporation.
b. is amended to include:

This condition will not be considered breached unless the breach occurs after such claim or “suit”
is known {o:

{1} You, if you are an individizal;

{2) A partner, if you are a partnership; or

(3) An executive officer or insurance manager, if you are a corporation.
N. Unintentional Failure To Disclose Hazards

SECTION IV - CONMMERCIAL GENERAL LIABILITY CONDITIONS, 6. Representations is
amended to inciude the following:

It is agreed that, based on our reliance on your representations as to existing hazards, if you

should unintentionally fail to disclose all such hazards prior to the beginning of the policy period of
this Coverage Part, we shall not deny coverage under this Coverage Part because of such failure.

0. Transfer of Rights of Recovery Against Others To Us

SECTION IV - COMMERCIAL GENERAL LIABILITY CONDITIONS, 8. Transfer of Rights of
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Recovery Against Others To Us is deleted in its entirety and replaced by the following:

If the insured has rights to recover all or part of any payment we have made under this Coverage
Part, those rights are transferred to us. The insured must do nothing after loss to impair them. At
our request, the insured will bring "suit” or transfer those rights to us and help us enforce them.

Therefore, the insured can waive the insurer's rights of recovery prior to the occurrence of a
loss, provided the waiver is made in a written contract.

Liberalization

SECTION IV ~ COMMERCIAL GENERAL LIABILITY CONDITIONS, is amended to include the
foliowing:

if we revise this endorsement to provide more coverage without additional premium charge, we

will automatically provide the additional coverage to all endorsement hoiders as of the day the

revision is effective in your state.

. Bodily injury — Mental Anguish

SECTION V - DEFINITIONS, Paragraph 3. Is deleted in its entirety and replaced by the following:
“Bodily injury” means:

a. Bodily injury, sickness or disease sustained by a person, and inciudes mental anguish
resulting from any of these; and

b. Except for mental anguish, includes death resulting from the foregoing (Item a. above) at any
time.

Personal and Advertising injury — Abuse of Process, Discrimination
If COVERAGE B PERSONAL AND ADVERTISING INJURY LIABILITY COVERAGE is not
otherwise excluded from this Coverage Fart, the definition of “personal and advertising injury” is

amended as follows:

1. SECTION V — DEFINITIONS, Paragraph 14.b. is deleted in its entirety and repiaced by the
following:

b. Malicious prosecution or abuse of process;
2. SECTION V — DEFINITIONS, Paragraph 14. is amended by adding the foliowing:
Discrimination based on race, coior, religion, sex, age or national origin, except when:
a. Done intentionally by or at the direction of, or with the knowtedge or consent of:
{1} Any insured; or
{2} Any executive officer, director, stockholder, partner or member of the insured;
b. Directly or indirectly related to the employment, former or prospective employment,

termination of empioyment, or application for employment of any person or persons by an
insured;
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¢. Directly or indirectly related 1o the sale, rental, lease or sublease or prospective sales, rental,
lease or sub-iease of any room, dwelling or premises by or at the direction of any insured; or

d. Insurance for such discrimination is prohibited by or held in violation of law, public policy,
legislation, court decision or administrative ruling.

The above does not apply to fines or penalties imposed because of discrimination.
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