
NTRACT NAME: AGREEMENT BETWEEN RELIANCE 
COMMUNICATIONS AN 1 )7Vi 1JOINT UNIFIED1’[* (II]i 
DISTRICTI 

BRIEF DESCRIPTION OF CONTRACT: This is Addendum No. 4 for School 
Messenger which is the notification service used by DJUSD to quickly deliver large volumes of 
messages through multiple channels. Messages can be sent via voice, email and soon to be text 
messages for the purpose of pertinent announcements, attendance and emergency notifications. 

The fiscal impact is $21,535.00. This allocation is included in the current Instructional 
Technology Services board-approved budget; no additional funding is being requested. 



SchoolMessenger ASP Plus Terms Of Service And ASP Plus Privacy Policy 

THIS ADDENDUM No. 4 ("Addendum No. 4") to SchoolMessenger ASP Plus Terms of 
Service and ASP Plus Privacy Policy ("Agreement") is entered into this Pt  day of July 2016, 
("Effective Date"), by and between Reliance Communications Inc., a California corporation, 
("Company") and the Davis Joint Unified School District, a California public school district 
("Customer"), to extend the term of the Agreement for the 2016-2017 school year and make 
additional revisions as follows: 

1, 	Addendum No. 3 remains in place with the following changes. 

2. 	The term of the Contract shall be from July 1, 2016 through June 30, 2017. 

3. 	Delete Paragraph 2 in its entirety and replace it with the following: 

	

2. 	In Addendum No. 1, Article I, Contract Terms, delete Section 2 and 
replace it with the following: 

2. 	Customer’s Purchase Order No.  
(attached hereto and herby incorporated by reference as Exhibit 
"A"); 

4. 	Delete Paragraph 3 in its entirety and replace it with the following: 

	

3. 	In Addendum No. 1, delete "Exhibit A (Purchase Order No. 
140050)" and replace it with the attached "Exhibit A (Purchase 
Order No. __________)." 

5. 	All of the remaining terms of Addendum No. I and Addendum No. 3 to SchoolMessenger 
ASP Plus Terms of Service and ASP Plus Privacy Policy are hereby incorporated by reference 
into Addendum No. 4 as if fully setout herein. 

There are no other changes. 

IN WITNESS WHEREOF, the Parties hereto have entered in to this Addendum No. 4 
as of the Effective Date. 

ijy JOINT gJJI Iii I ,iiSCHOOL 	 RELIANCE i] h LIJI [W I [i)Ik[W 
DISTRICT 

By: 	 By: 

Title: 	 Title: 
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(Purchase Order No. 

005600.00146 
13934510.1 



DAVIS JOINT UN.1F1I) SCHOOL DISTRICT 

ADDENDUM N0,3 

SchoolMess.enger ,  ASP Plus Terms Of Service And ASP Plug Privacy P01J4y 

THIS US ADDEND1 1M No .3(Ad(kr1duflt \io. 3") to SchooIMcisenger A$? Plus ’1 eons of 
Service  and ASP ?hi Privacy Policy (’ Agreement") Jal entered into this V day of July 2015,  
(’I1ietivc Date"), , by and between Rt’4iance Corimrn’icrtion Inc. a Califorwa corporation,  
("Company") and the Davis Joint Unified School l)Isn ici a California public school, distiia 

to extend the term of the Agreement for the 2015-2016 school year and make 
at3dili6nal revisions as follow’,: 

Replace ’\ddondum No. 2 in its entirety’ with this Addertdum No. 3 

2. JJch’tc’ Section - 01 Addendum No, 1 Article f. Contract Twits,  and replace it witti the 
fitIhtv inp: 

2. 	Customer’s Purebie Order No. 	ttachd 
hereto and herby iiw 	rited by reference qs Eixlbit ’A") 

3. I11óktc E diThft A (PurchaseOrderNo. 14)050)" and replace it with the attached ’Exhibit, 
A (Ptu’chase. Order No 

4. Delete tite existhg.ArtieJe IV. Piolccuot of tudent Edncaiion kc.ortIs and lnIbrl1latRtn 
it its entirety Rnd roplace’it ’urith ehc’following: 

DRO’rEc’floN OJF STUDENT EDUCATION RECORDS AND 
INFORMATION 

Ownership and contil of Pupil 	Pupil Xe.cprdg sati continue to 
be tIC property, of and under the control of the Customer ii accordanoe 

:Lórnia Education Code Section 49073. L For purposes Oft: ;mtract. "Pupil  
Rev, rds" means, both 	’.� information directly related to a pupil that is 
maintained by the Custot 	md infbrmation acquired directly from the pupil 
through Lhe use of iflctv.:!’sIrta1 software or applications assigned to the pupil 
teacher titer Customer eniployee and iso includes Student Information as that 
term is used.. in Addendum No.1. For pijoses of this Contract, "Pupil Records’ 
dowo no incan deidentified informa4’3n, including agegated deidentified 
nformatioa, used byoffipany to in1p’ove educational products for adaptive 

rposes .ar4w1g pu 	and fousto r cm 	 ; izing pupil learningto denionsate the 
effectiveness of Company’s produci in he marketing f those prodtt’s or for the 
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development and improvement of educational sites, services, or applications, For 
PUIPOSCS of this Agreement, [)eiduttI1ied Information"’ means infbrmalion that 
cannot he used to identity an individual pupil 

B. O&niship. and C o itrol of 1 u )iLttedContent,Pupils may retain 
Possession and control of their own Pup’th.Oei ated Content, as defined herein 
01 may transfer Pupil Generated Content to a personal account  by notifying the 

i8toflier s Director of Information ’rect.wology or designee in writing of uch 
request. Thc Customer will provide a written request to Company" ,,; 
[insert contact person and (Ompany shall return the Pupi1Gen tat d (ontuit in 
a format acceptable to the Guzue, within five., () days of receiving the 

’uston’ie?s request. For purpose of this eonti 	1 upil Generated Content"  
inclWes essa a, research report, portfolios creative writing, music or other audio 
files photographs hut does not include pupil responsesi to a standardized 
assessment  whore pupft posSesafor and control would eoatdize the validity and 
r liability of that assessment, 

C. Used l?upii Iecr. Company shall not use any information in the Pupil 
Recorda for any purpose other ii an t4osel.roquirod or 	 itt ally peiitt d by this  
Areethent. 

I 	.eviw I A parent, legal  guardian or ,  pi pil who has  
reached the age of 18 .maL reviw ,ersoial1y identifiaitle rnfon tation in the 
pupil s r cds and correct erqneoua inforiatfon b iot{T41g the Customer 
threeto of Information Teohnolo,gy or dosignee in witting of suCh request. The 
Cost", r wi 11 met with parent legal guardian s  or:pupil wha has riched the age 
of IS -to review an4 orrct any atn in the Pupil’s Records The 
Customer will notify Company of the riced to rWieW Pupil Re ords at d or make 
correctictas to any PpiI Recoi4 in wiiting, Compaq tall provide such Pupil 
Iecratis and/or d&rrect such errors: witho five (5) days of receipt of written 
notice. Company shall cOoperato with the Customer in compng with this 
inandte. 

B. 	Secwityiind . 	entiahty QLEijJJJ 	Company aree S to hold 
Pupil Records in atrict confiuce, Compafty  shall not uso or disclose Pupil 
Records receiVed ftdm, or on behalf of Customer except s permitted or required 
by this Agreemctt a Tquired by law, or ss otherwise authorized in ’writing by 
Customer. Company agresth’at it will prteot the Pupil Records it receives fran 
or on beiaifofCTutomer aecrdin o W=Md44 ptttble standards and no 
less iigotously than itpro’tects Us own confIdential irtfomiatioit Coiupaty will 
deslnate and iIain zwoodW6r1ndhiduals to ensure the seurity and 
confidentiality bf Up1I R,eeards. Company ahall. develop hnp1ement, inafrit iii 
and u apptopiate adrainistrati 1ve, teclmtca. and pbysi’oal sett theasures ’to 
preserve the eoifl4entialjty  lntegrLty at avai1ahility of all e1ctronfca0y 
maintained or trttnsmitted Pupil Records received *onl or on bfofCustouer 
M sot, forth in SW ioti 10 of this contract Those measures shall be extet4ed by 
ontract to ail. subcontractors uod by Coany. If . Cnstorner reasonably 
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(IC1CI )ffl(5 in good huith that Company l,a’- materially hrc,’hcd any of its 
obligations itndii this section.,Customer uncy, in its sole dcserticni, terminate the 
Ac’t’nnni immediately if iw’c’ is not possible s_",Loinec .h’iJJ provide written 
IlotICt) to Company describing he violation the action it intends to take and the 
dcii WllflC Inc such action, 

F; ELrqa i N’. tifii OiUi l’(’e.S 	".cclipaIlv. 	thin (’ii’ (I) business (hIV 01 .  

discovery, shall report to Customer any use 01 c2iS1osttre of licpd Records no 
authorized by the contract, or in writing by the (ustnier. ’011Ifiiil\ 

RiCiIliiv 	(1) the fltwc’n of the unauthorized use or disclosure; (ii) the Pupil 
Records used or diS1Osnd (iii) who made the unauthorized use or received the 
cucitZco L’cd disc1osutC, (iV) Whitt C mpariv has don; or shall do to mitig4te icccv 
effect. of the i uiuthn.c iicd use or SIesure and (V) \v}uct ((ITCCtiVC action 
Company has taken or shall take to prevent future siinUar unauthorized use or 
disclosure. Conipan\’ shall provide ’ aceh other ifflM1flatlQfl, including a written.  
report,. requested by (nlomer. In the CYCIlt 01 an. ccnautllo’u/ed (IISCIO,111L of it 

Pupil’s Record.. alThrted parents, legal puat’dians or pupiM who ha reached the  
age of 18 wili be 4otflied t ciwri6h4.  aud provided with details and next igtepg to 
4q1 ft the sped 1k breach. Compliance witJ, these recn.ci reinerits Atilt nt ic 
itse11,abs1ve Cotnpt i  of liability. In the event of ’in unanthoriw’d disclo sure of  
Pupil R.eeords. 

CL 	tetntic)n and Lriitjri qf.Pub- A.Rk,cod& Company oertifi.s that Pupil 

Records shall not be tutaied o a’aiJab1e to Coic’ y upon COM, 	0of of the 
terth of the contract. At thç fonjiinatio of tha eiti, Tu’iI tccztds in the 
psession Comp  My shall be retijrned audio dtroyed I iron tcrmmnattofl, 

armeflation expfratjoit et .cYther coiwluskori of the contract, Company p.IOV shall return 
all Pupil Records to Custoiier in a foxmat acceptable to C t a ncr, r if return is 
I1OL feasible as detern*zedby Ctstomer ri wtitten rioticetł Oftpany, destroy any 
itid aO upfl Records. (ompany shall not destroy any Pupil geurds witho ci 

press writteri p mIssion Of Customer. Cbinprny shall curripl y with ,  .cny 
litigation h iid or ordei’ to preserve ?uiI Records. 

it. 	C&MjchtLtce..wLtl AppUab1e Laws. The Customer and Company ci’ v.iII 
jointly ensure cotnpliance with the Pederal Patuit’ Eductiot at I ib.t� and 
Priaoy Act (20 U.C. § l23g) thr-qugh. Ibilowing the co1fideAia1iiy pi)V1iiOb 
as set forth iii this Mikadfl es well as applicable Customer Board policies. The 
panics acknowlede arid agree that the Customer is. subject tot federal and [OCicl 
laws relating to the prtectio of perso’tally ideritikb1 a lnfotmatlen of sI ud cc it’; 
("Pit")7  including FERPA, and that Cmpany Is obtatn suth ?1 "sdOoi 

tinder Secrion,9i1 of FERPA for the pp c,fprovidtngtlie setvlees 
hereu Ldcr. In addkion to PERPA, Company shall comply. with all lederal, state 
and local laws, rules, regtlat1ons arid ordiriw*es that . now ot; may In the future 
lecotnc applkable to Comauy tb aeMees beiri ov4ded by Company’ 

ompanys business, equipment and..p’rsonnel engaged in. ertlOn ctverec by  
this cnD -act and the protection of Pupil ecords arid PTt incj*4ing but not 
limited to Edution ("ode section 4966( "t w4-4 the Chldreifs Online Thh"ie 
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Protection Act (COPPA) and the Student Online Personal information Protection 
Act (SOPIPA). Company certifies that it is familiar with these laws, as well as 
any other applicable requirements for the storage and transmission of Pupil 
Records, and Company will comply with all such requirements. 

L 	Prohibitiono Targeted Advertising. Company shall not use PH in Pupil 
Records to engage in targeted advertising. 

5. 	All of the remaining terms of Addendum No. 1 to School Messenger ASP Plus Terms of 
Service and ASP Plus Privacy Policy are hereby incorporated by reference into Addendum No 
as if fitly setont herein. 

There are no other changes. 

IN WITNESS WHEREOF the.Fartics hereto � have entered in to this Addendum No. 3 
as of the Effective Date 

- 

Title: 	–jjant Business Services 

By-

Titi e. 

005000.00 146 
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EXHIBIT A 

Purchase Order No, 
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Davis Joint Unified School District 

526 B Street 
Davis, CA 95616 

(530) 757-5300 Fax: (530) 757-5319 

NOTICE: This P.O. will not be honored for payment until P.O. number is applied and 

Business Office Approval is obtained. 

005848 
TO: RELIANCE COMMUNICATIONS LLC 

718 UNIVERSITY AVE, SUITE 200 
LOS GATOS CA 95032 

PURCHASE 	No. 152783 
ORDER 

MERCHANDISE AND/OH SERVICES MUST SHOW THIS 

NUMBER ON INVOICES, PACKAGES AND 

CORRESPONDENCE. 

SHIP TO: 

DAVIS JOINT UNIF SCHOOL 01ST 
WAREHOUSE 
1919 FIFTH STREET 
DAVIS CA 95616 

ITEM NO 	QUANTITY 	UNIT 	 DESCRIPTION 	 UNIT PRICE 	 TOTAL PRICE 

each SchoolMessenger renewal complete 12 	 21,535.000 	21,535.00 
month unlimited notification 
services for 1 month of 14-15 and 11 
months of 15-16 school year. 
email copy to 
hwilson@schoolmessenger.com  
Quote 66075 
June 1, 2015 - May 30, 2016 
************************** 
Return all copies to Technology 

BUDGET ACCOUNT CODE 	 Sub Total $ 21,535.00 

	

Tax $ 	 0.00 
01-513-900-0000-0-0000-7700-5867-5600 	21,535.00 	 PG Total $ 	21, 535.00 

Receiving School or Department shall complete this form & return to Business Office when order is received complete. 

RECEIVING COPY 



DAVIS JOINT UNIFIED SCHOOL DISTRICT 

Addendum No. 2 To 

SchoolMessenger ASP Plus Terms Of Service And ASP Plus Privacy Policy 

THIS ADDENDUM No, 2 ("Addendum No. 2") to SchoolMessenger ASP Plus Terms of 
Service and ASP Plus Privacy Policy ("Agreement") is entered into this 1’ day of July 2014, 
("Effective Date"), by and between Reliance Communications Inc.. a California corporation, 
("Company") and the Davis Joint Unified School District, a California public school district 
("Customer"), to extend the term of the Agreement for the 20142015 school year as follows: 

Delete Section 2 of Addendum No. I, Article 1. Contract Terms, and replace it with the 
following: 

2. 	Customer’s Purchase Order No. 142303 (attached hereto 
and herby incorporated by reference as Exhibit "A") 

2. 	Delete "Exhibit A (Purchase Order No. 140030)" and replace it with the 
attached "Exhibit A (Purchase Order No. 142303)" 

3 	All of the remaining terms of Addendum No. I to School Messenger ASP Pius Terms of 
Service and ASP Plus Privacy Policy are hereby incorporated by reference into Addendum No. 2 
as if ftilly setout herein. 

There are no other changes. 

IN WITNESS WHEREOF, the Parties hereto have entered in to this Addendum No. 2 
as of the Effective Date. 

DAVIS 101! 

Title: 

RELIANCE COMMUNIC ON INC. 

By 

Title: 	\jcE eoccrc 

0560000146 
V 



EXHIBIT A 

(Purchase Order No, 142303) 
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Davis Joint Unified School District 

526 B Street 

Davis, CA 96616 

630) 7575300 Fax: (530) 757-5319 

NOTICE: This P.O. will not be honorod for payment until P.O. numbers applied and 

Booloom Off ivy Approval Is obtninycl, 

005848 
TO: RELIANCE COMMUNICATIONS LLC 

718 UNIVERSITY AVE, SUITE 200 
LOS GATOS CA 95032 

fil ITairlim- 	
No. 	142303 

MT5CISA1MS Ass/OH 5151/C1,S MUST S//OW H/AC 

5//MOIS ON /NVO/Cc-S. ASCOnOTO 450 

SHIP TO: 

DAVIS JOINT UNIF SCHOOL 01ST 
WAREHOUSE 
1919 FIFTH STREET 
DAVIS CA 95016 

	

ITEM NO 	QUANTITY 	UNIT 	 DESCRIPTION 	 UNIT PRICE 	 TOTAL PRICE 

	

1 	1 	each SchoolMessenqer renewal complete 	 21,407.500 	21,487.50 
12 month unlimitied notification 
services for 14-15 school year 
Fax/scan po to heather Wilson 
800360-7732 or 
hwilson@schoolmessenger.com  
Quote 57911 
* * ** * ** * * ******* * ** ********** * * ** * * * 
Return all copies to Technology 

NOTICE: A material safety data sheet is required for all classroom chemicals, cleaning supplies, products used to operate offset, mimeograph and spirit 
duolicator equipment, products used in art classes, maintenance and transportation dept. supplies and office supplies as required. 

BUDGET ACCOUNT CODE 	 SubTotal 	21,487.50 

21,487.50 	 PO Total $ 	21,487.50 

INSTRUCTIONS TO VENDORS 
1. Mail itemized invoices in triplicate & original bill of lading on the date of shipment. 

2. Cancel any portion of this P0 which cannot be filled by delivery date specified. 

3. Ship cheapest way prepaid unless otherwise specified under "special instructions’. 

4. Packing list must accompany all shipments. 

5. Insure parcel post shipments at your expense only. 

6. Terms: 2% 10 E.O.M. cash discount if not specified otherwise on invoice. 

Authorized Signature 

VENDOR COPY 



DAVIS UNIFIED SCHOOL DISTRICT 

Addendum No. 1 to 

SchoolMessenger ASP Plus Terms of Service and ASP Plus Privacy Policy 

THIS ADDENDUM NO, 1 is entered into this 1st day of July, 2013, ("Effective Date"), 
by and between Reliance Communications Inc., a Caliibrnia corporation, ("Company") and the 
Davis Joint Unified School District, a Califbrnia public school district ("Customer"), and 
concurrently with the Customer’s Purchase Order No. 140050 to revise the Company’s ASP Plus 
Terms of Service ("Terms of Service") and ASP Plus Privacy Policy ("Privacy Policy") for the 
SchoolMessenger Services ("Services") provided to the Customer (collectively the Contract"). 
The Company and Customer are individually referred to as Party and collectively as Parties. 

I. 
CON TRACT TERMS. 

The Contract consists of the lollowing: 

1. This Addendum No. 1; 

2. Customers’ Purchase Order No. 14,0050 (attached hereto and hereby 
incorporated by reibrenee as Exhibit "A"); 

3. Company’s SchoolMessen.ger ASP Plus Terms of Service (attached hereto 
and hereby incorporated by reference as Exhibit "13"); and 

4. Company’s SchoolMessenger ASP Plus Privacy Policy (attached hereto 
and hereby incorporated by reference as Exhibit "C"). 

5. Company hereby agrees that no other documents, policies, agreements or 
terms of use shall apply to the Customer, regardless of any reference to such documents by 
Company on its website and/or in the SchoolMessenger Service, unless expressly agreed to 
herein. 

11. 
CONTRACT MODIFICATIONS AND RENEWAL 

Notwithstanding any contrary terms contained in the Terms of Service, and/or the 
Privacy Policy, the Contract may only be modified and/or renewed by mutual written agreement 
of the Parties and shall not automatically renew. The second paragraph of Section 4 of the 
Terms of Service is hereby deleted. 

00560000140 
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III. 
OWNERSHIP OF CUSTOMER DATA. 

All content, copy pictures, and/or Customer Confidential Information uploaded to the 
Customer website by the Customer, or otherwise provided to Company by the Customer 
including, without limitation, Student Information as defined below ("Customer Data"), is owned 
by the Customer. Upon termination or expiration of the Contract, Company shall return to 
Customer all Customer Data in a usable format as mutually agreed to between the Parties within 
fifteen (15) calendar days after Contract termination, or such other date as mutually agreed to 
between the Parties. The last sentence of Section 3 of the Terms of Service is hereby deleted. 
Section 6.4 of the Terms of Service is hereby deleted, 

lv, 
PROTECTION OF STUDENT EDUCATION RECORDS AND INFORMATION. 

A. 	StudentInjbrn2ation. 	Student data, records and information ("Student 
Information") includes paper and electronic student education record information supplied by 
Customer, as well as any data provided by Customer students and parents to Company, which is 
protected. by United States and California law, including, but not limited to, 20 U.S.C. 
section 1 23 2(g) and Education Code sections 49060, et seq. Company acknowledges that the 
Contract requires Company to access Student Information to perform its obligations under the 
Contract and that Company shall be considered a "school official" for purposes of receipt of such 
Student Information, and Company is familiar with all legal restrictions associated with the use 
and nondisclosure of Student information, Both Customer and Company certify that they will 
abide by California and United States laws concerning confidential Student Information. Student 
Information is hereby included in the definition of Customer Confidential Information, 

B 	Prohibition on ’Unauthorized Use or Disclosure of Student jrjlpjmaf p ( ompany 
agrees to hold Student Information in strict confidence. Company shall not use or disclose 
Student Information received from, or on behalf of Customer, except as permitted or required by 
the Contract, or as required by law, Company agrees that it will protect the Student information 
it receives from, or on behalf of, Customer, according to commercially acceptable standards and 
no less rigorously than it protects its own confidential information. 

C. Return  or Destruction of Student Information. Upon termination, cancellation, 
expiration or other conclusion of the Contract, Company shall return all Student Information to 
Customer, or if return is not feasible as determined by Customer in written notice to Company, 
destroy any and all Student Information. 

D. Customer Remedies. If Customer reasonably determines in good faith that 
Company has materially breached any of its obligations under this Article, Customer, in its sole 
discretion, shall have the right to provide Company with a fifteen (15) day period to cure the 
breach, or terminate the Contract immediately if cure is not possible. Customer shall Provide 
written notice to Company describing the violation and the action it intends to take. 

E. Maintenance of the Secur of Stidcnt Information. Company shall develop, 
implement, maintain and use appropriate administrative, technical and physical security 
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measures to preserve the confidentiality, integrity and availability of all maintained or 
transmitted Student information received from or on behalf of Customer or its students. These 
measures will be extended by contract to all subcontractors used by Company. 

F. 	R 	.... of ~jnauthorized Disclosures or Misuse of Stud(-, ,nt Information. 
Company, within one business day of discovery, shall report to Customer any use or disclosure 
of Student lnfbrmation not authorized by the Contract or in writing by Customer. Company’s 
report shall identify: (i) the nature of the unauthorized use or disclosure; (ii) the Student 
lniormaton used or disclosed; (iii) who made the unauthorized use or received the unauthorized 
disclosure; (iv) what Company has done or shall do to mitigate any effect of the unauthorized use 
or disclosure; and (v) what corrective action Company has taken or shall take to prevent future 
similar unauthorized use or disclosure. Company shall provide such other intbrmation, including 
a written report, requested by Customer. 

G.InderMnnit  Company shall indemnify, defend and hold Customer harmless from 
all claims, liabilities, damages or judgments involving a third party, including Customer’s costs 
and attorneys fees, which arise as a result of Company’s fiulure to meet any of its obligations 
under this Article. 

V. 
LIMITATION OF LIABILITY. 

Any terms, conditions or provisions limiting Company’s liability contained in the Terms 
of Service, and Privacy Policy shall not apply to any Company liability and/or Customer’s 
remedies as associated with Sections 11, III, IV, VI, VII, and VIII of this Addendum No I 

VL 
COMPANY INDEMNifY. 

The following clauses shall replace Sections 11.1, 11.2, and 11.3 of the Terms of Service: 

A. General Jndemnit1y, Company shall defend, indemnify, and hold harmless 
Customer, its officers, employees, and agents, from and against all losses, e xpenses (including 
attorneys’ Ibcs), damages, and liabilities of any kind resulting from or arising out of the Contract 
and/or Company’s performance hereunder, provided such losses, expenses, damages and 
liabilities are due or claimed to be due to the negligent, reckless or willful acts or omissions of 
Company, its officers, employees, agents, subcontractors, or anyone directly or indirectly 
employed by them. 

B. Intellectual Prop erty !nfrirgenentl–idemnity. 

Company shall indemnify, defend, and hold harmless Customer, its 
officers, agents, and employees against all losses, damages, liabilities, costs and expenses 
(including, but not limited to, attorneys’ fees) resulting from any judgment or proceeding in 
which it is determined or any settlement contract arising out of the allegation, that Company 
furnishing or supplying Customer with services under the Contract or the Customer’s use of the 
Company technology under the Contract constitutes an infringement of any patent, copyright, 
trademark, trade name, trade secret, or other proprietary or contractual right of any third party 

005600.00146 
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("Third Party Rights"). The foregoing shall not apply unless Customer has informed Company 
as SOOfl as practicable of the suit or action alleging such infringement. Customer retains the right 
to participate in the defense against any such suit or action. Customer agrees to provide 
Company with prompt notice of any such claims and to permit Company to defend any claim or 
suit, and that it will cooperate fully in such defense.Customer reserves the right to employ 
separate counsel and participate in the defense of any claim at its own expense. No limitation of 
liability set forth elsewhere in the Contract, if any, is applicable to Intellectual Property 
Indemnity. 

2. 	Should the Company technology or the operation thereof become or, in 
Company’s opinion, likely to become, the subject of a claim of infringement or violation of 
Third Party Rights, the Customer shall permit Company at its option and expense either to 
procure for the Customer the right to continue using the Company technology or to replace or 
modify it with non-infringing software with equivalent or better fonctionality that is reasonably 
satisfactory to the Customer. 

VII. 
INSURANCE 

Company agrees to carry a comprehensive general and. automobile liability insurance 
with limits of One Million Dollars ($1,000,000.00) per occurrence combined single limit for 
bodily injury and property damage in a form mutually acceptable to both Parties to protect 
Company and Customer against liability or claims of liability which may arise out of this 
Contract. in addition, Company agrees to provide an endorsement to this policy stating, "Such 
insurance as is afforded by this policy shall be primary, and any insurance carried by Customer 
shall be CXCCSS and noncontributory." Company shall provide Customer with certificates of 
insurance evidencing all coverages and endorsements required hereunder including a thirty (30) 
day written notice of cancellation or reduction in coverage. Company agrees to name Customer 
and its officers, agents and employees as additional insured under said policy. Company agrees 
to maintain workers’ compensation insurance as required under the laws of the State of 
California. 

VHL 
TAXES 

Company shall pay all contributions, taxes and premiums payable under federal, State 
and local laws measured upon the payroll of employees engaged in the performance of work 
under this Contract, and all applicable sales, use, excise, transportation, privilege, occupational 
and other taxes applicable to furnish the work performance hereunder and shall save Customer 
harmless from liability for any such contributions, premiums, and taxes for Company’s 
employees and sub-contractors, if applicable. 

lix, 
GOVERNING LAW AND VENUE. 

The Jurisdiction and Choice of Law provision of the Terms of Service is hereby deleted 
and replaced with the following: 
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ming Law jand LVenue 

Notwithstanding any contrary terms contained in the Terms of 
Service, the Privacy Policy and/or any other document reference in 
the Terms of Service or Privacy Policy or on the Company’s 
websitc for the Service, the Contract and its validity, construction, 
and performance shall he governed by, and construed in 
accordance with the laws of the State of Calitbrnia and the laws of 
the United States of America without giving efibct to conflict or 
choice of law principles. Any dispute, claims, demands or actions 
arising out of or in relation to the Contract, or the interpretation, 
making, performance, breach or termination thereof shall be 
brought in and resolved, by the Superior Court of the County of 
Yolo or in the Federal District Court in Northern California with 
jurisdiction over the Customer, The Parties agree and submit to 
such exclusive jurisdiction and venue. 

X. 
COMPLIANCE WITH  APPLICABLE LAWS 

SchoolMessengei’ agrees to comply with all applicable local, state, federal and foreign 
laws, treaties, regulations and conventions in connection with the Service, including without 
limitation those related to privacy, electronic communications, and antispam legislation. 

XI. 
ORDER OF PRECEDENCE. 

In the event of any conflict or inconsistency in the interpretation of the Contract, such 
conflict or inconsistency shall be resolved by giving precedence as follows: 

	

1. 	This Addendum No. I 

	

2, 	Customer’s Purchase Order No. (Exhibit "A"); 

Company’s SchoolMessenger ASP Plus Terms of Service (Exhibit "B"); 
and 

4, 	Company’s SchoolMcssenger ASP Plus Privacy Policy (Exhibit "C") 
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XII. 
GENERAL TERMS AND CONDITIONS 

A, 	Notices. All notices, certificates or other communications hereunder shall be 
sufficiently given and shall he deemed to have been received forty-eight (48) hours after deposit 
in the United States mail in a registered or certified tbrm with postage filly prepaid or by express 
mail with delivery confirmation to the addresses provided below. The Parties may designate 
diffirent addresses to which subsequent notices, certificates or other communications will be 
sent by written notice to the other Party. 

DAVIS JOINT UNIFIED SCHOOL 
DISTRICT 

Davis .Joint Unified School District 
526 13 Street 
Davis, CA 95616 
Attn: Bruce Colby 
Associate Superintendent, Business Services 
Telephone: (530) 757-5300 

RELIANCE COMMQAflOIN C . 

Attn: 
Telephone: 

B. Ajgpment No Party shall assign this Contract or any right or privilege any 
Party might have under this Contract without the prior mutual written consent of all Parties 
hereto, which consent shall not be unreasonably withheld, provided that the assignee agrees in a 
written notice to all Parties to carry out and observe each applicable Party’s agreements 
hereunder. 

C. yqgfiJity, If any provision in this Contract is held by a court of competent 
jurisdiction to be invalid, void, or uneni rceable, the remaining provisions will nevertheless 
continue in full force without being impaired or invalidated in any way. 

1), Section 5.11 of the Terms of 
Service is hereby deleted and the Customer shall not be bound by any "click wrap" agreements 
concerning the Service. This Contract incorporates all of the terms and conditions mentioned 
herein, or incidental hereto, and supersedes all negotiations and previous agreements between the 
Parties with respect to all or part of the subject matter thereof. All waivers of the provisions of 
this Contract must be in writing and signed by the appropriate authorities of the Party to he 
charged. Any amendment or modification to this Contract must be in writing and executed by all 
of the Parties hereto. 

B. 	Execution in Counterpart. This Contract may be executed in several counterparts, 
amid all so executed shall constitute one agreement binding on all Parties hereto, notwithstanding 
that all parties are not signatories to the original or the same counterpart. 

F. 	Conflicts of Interest. No director, officer, official, representative, agent or 
employee of any Party shall have any financial interest, direct or indirect, in this Contract. 
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G, 	 Except as may be otherwise expressly 
stated in this Contract, the, rights and remedies of the Parties are cumulative, and the exercise by 
any Party of one or more of its rights or remedies shall not preclude the exercise by it, at the 
same time or at different times, of any other rights or remedies fbr the same defliult or any other 
default by another Party or Parties. 

H. 	 The doctrine that any 
ambiguity contained in a contract shall be construed against the party who drafted the contract is 
expressly waived by each of the Parties hereto with respect to this Contract, 

onliabilgy of Officials. No otIku, mcmhei, mployec, agent, 01 representative 
of the Parties shall be personally liable fbr any amounts due hereunder, and no judgment or 
execution thereon entered in any action hereon, shall be personally enforced against any such 
officer, official, member, employee, agent, or representative. 

T1Jnf’ciAt:k 	Nothing in this Contract shall be construed to confer 
any rights upon any party not signatory to this Contract. 

IN WITNESS WHEREOF, tte Parties hereto have entered into this Addendum No. 1 as 
of the Effective Date. 

DAVIS JOINT F’D SCHOOL DISTRICT 

By 

Its: o 

RELIANCE COMMUNICATIONS INCA 

By: 

Its: 	JL P!’LcJ4 1A* 
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EfIUFT A 

(Purchase Order No 140030) 
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Davis Joint Unified School District 

526 13 Street 

Davis, CA 95616 

(530) 7675300 Lx: (530) 7575319 

NWIM This P.O will not ho hono,od for t,oyn,ont one ’s. nomhnr in applied and 

Itunh,osn 011k,, Approval IS obtainoti, 

005048 
TO: RIfLIANCE COMMUNICATIONS LLC 

PURCHASE 	No. 	140050 

ORDER 
"’WOFIi ON 10001Cr), 1.oC000CS 01411 

coon, 0P0141)t NC 

SHIP TO: 

DAVIS JOINT tJNIF SCHOOL D:l:ST 
WARE HOC S 13 
1919 RIFT!) STREET 
DAVIS CA 95616 

718 UNrLvT3RS:1:Ty AVE, SUITE 200 
LOS GAMS CA 95 0,32 

ITEM NO 	QUANTITY 	UNIT 	 DESCRIPTION 	 UNIT PRICE 	 TOTAL PRICE 

1 	1 	each Renewal School.Messenger Complete 	 21, 487. 500 	21,487 60 
12 month unlimited Notification 
Service for 13-14 school year 
Heather Wilson 
800 360-7732 

Return all, copies to Technology 

NOTICE: A material safety data sheet is required for all classroom chemicals, cleaning supplies, products used to operate offset, mimeograph and spirit 
duplicator equipment, products used in art classes, maintenance and transportation dept. supplies and office supplies as required. 

BUDGET ACCOUNT CODE 	 Suh Tote) 3 21,487.60 

	

Tax * 	 0.00 
ol-5l3-900-0038-0-o0oo�770o�5867-56o0 	 21,487.50 	 P0 Total $ 	21,487.50 

INSTRUCTIONS TO VENDORS 
1. Mail itemized invoices in triplicate & original bill of lading on the date of shipment. 

2. Cancel any portion of this PD which cannot be filled by delivery date specified. 

3. Ship cheapest way prepaid unless otherwise specified under special instructions’. 

4. Packing list must accompany all shipments. 

5. Insure parcel post shipments at your expense only. 

6. Terms: 2% 10 E.O.M. cash discount if not specified otherwise on invoice. 

Authorized Signature 

VENDOR COPY 
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SchoolMessenger ASP Plus Terms of Service 

1..Producit. SehoolMessenger will provide Customer with an online communications application, 
SchoolMessenger ASP Plus (the "Service") and any new features that augment or enhance the current 
communications application. SehoolMessenger shall host the Service and may update the content, 
functionality, and user interface of the Service from time to time in its sole discretion and in accordance 
with this Agreement. 

2. License Grant.,Subject to the terms and. conditions of this Agreement, School Messenger grants 
Customer during the Term of this Agreement the noncxclusive, non--transferable (except in connection 
with an assignment under Section 12 herein) and terminable license to use the Service and to display 
content solely for Customer’s internal business operations, provided such operations shall not include 
service bureau, use, outsourcing, renting, or timesharing the Service, Customer acknowledges and 
agrees that the license granted herein is not a concurrent user license and that the rights granted to 
Customer are provided to Customer on the condition that Customer does not (and does not allow any 
third party to) copy, modify, create a derivative work of reverse engineer, reverse assemble, 
disassemble, or decompile the Service or any part thereof or otherwise attempt to discover any source 
code, modify the Service in any manner or form, or USC unauthorized. modified versions of the Service, 
including (without limitation) fur the purpose of building a similar or competitive product or service or 
for the purpose of obtaining unauthorized access to the Service. Customer is expressly prohibited from 
subliccn.sing use of the Service to any third parties. Customer acknowledges and agrees that 
School Messenger shall own all rights, title and interest in and to all intellectual property rights in the 
Service. Except as provided in this Agreement, the license granted to Customer does not convey any 
rights in the Service, express or implied, or ownership in the Service or any intellectual property rights 
thereto. Any rights not expressly granted herein are reserved by SchoolMessenger. 

3. License From CustomerSubject to the terms and conditions of this Agreement, Customer grants 
SchoolMessenger the nonexclusive non-transferabte (except in connection with an assignment under 
Section 12 herein.) license to copy, stoic, record, transmit, maintain, display, view, print, or otherwise 
use Customer Data to the extent necessary to provide the Service to Customer, Customer agrees that the 
license to Customer Data shall survive the termination of this Agreement for one year, solely for the 
purpose of storing backup Customer Data at an offsite storage facility. 

4. License Term s  Fee and Payment.  

The initial term of this Agreement is for Contract Term purchased by the Customer from the Start Date 
to the End Date ("Initial Term" which shall include extension thereof as provided by any subsequent 
agreement of the parties). 

After the Initial Term, this Agreement shall be automatically renewed, for successive one year periods 
("Renewal Term"), unless Customer provides SchoolMessenger with notice of intent not to renew the 
Agreement by the End Date (or the end of any Renewal Term). Such notice shall be sent to 

After the initial term and except as provided under the above noted renewal option, SchoolMessenger 
reserves the right to change the amount of the fee for the Service to list prices generally applicable to 
other customers at the start of each Renewal Term. Any late payments shall be subject to a service 
charge equal to 1.5% of the amount due (calculated on a monthly basis) or the maximum amount 
allowed by law, whichever is less, In the event that SchoolMessenger incurs any costs (including 
reasonable attorney’s fees) for efforts in collecting overdue fees from Customer, Customer agrees to pay 
such costs. Customer further agrees to pay all foreign, federal, state, and local taxes, if applicable, to 
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Customer’s access to, use, or receipt of the Service. 

5. Terms of Scrvice,Customer acknowledges and agrees to the following terms of service. In addition, 
Customer agrees that unless explicitly stated otherwise, any new features that augment or enhance the 
Service, and/or any new service(s) subsequently purchased by the Customer will be subject to this 
Agreement. 

5.1. Customer Must Have Internet AccesJn order to use the Service, Customer must have or must 
obtain access to the World Wide Web, either directly or through devices that access Web-based content. 
Customer must also provide all equipment necessary to make such (and maintain such) connection to the 
World Wide Web. 

51. Email And Notices. Customer agrees to provide SchoolMessenger with Customer’s ernall address, 
to promptly provide SchoolMessenger with any changes to Customer’s email. address, and to accept 
emails (or other electronic communications) from SchoolMcssenger at the e-mail address Customer 
specifies. Customer further agrees that SchoolMessenger may provide any and all notices, statements, 
and other communications to Customer through either email, posting on the Service (or other electronic 
transmission) or by mail or express delivery service. 

5.3, Passwords, Access, And Notification. Custorner acknowledges and agrees that Customer is 
prohibited from sharing passwords and/or user names with unauthorized users, Customer will be 
responsible for the confidentiality and use of Customer’s (including its employees’) passwords and user 
names. Customer will also be responsible for all Electronic Communications, including those containing 
business information, account registration, account holder information, financial information, Customer 
Data, and all other data of any kind contained within emails or otherwise entered electronically through 
the Service or under Customer’s account, SchoolMessenger will act as though any Electronic 
Communications it receives under Customer’s passwords, user name, and/or account number will have 
been sent by Customer. Customer agrees to immediately notify SchoolMessenger if Customer becomes 
aware of any loss or theft or unauthorized use of any of Customer’s passwords, user names, and/or 
account number. 

5.4. Customer’s Lawful Conduct.The Service allows Customer to send Electronic Communications 
directly to its constituents, to its employees, to third-parties and to SchoolMessenger. Customer agrees 
to comply with all applicable local, state, federal, and foreign laws, treaties, regulations, and conventions 
in connection with its use of the Service, including without limitation those related to privacy, electronic 
communications, and antispam legislation. Customer will not send any Electronic Communications 
from the Service that are uniawful, harassing, libelous, defamatory, or threatening, Except as permitted 
by this Agreement, no part of the Service may be copied, reproduced, distributed, republished, 
displayed, posted or transmitted in any form or by any means. Customer agrees not to access the Service 
by any means other than through the interfaces that are provided by SchoolMessenger. Customer shall 
not license, rent, sell, lease, transfer, assign, distribute, display, host, outsource, disclose, or otherwise 
commercially exploit or make the Service available to any third party other than an authorized user, 
including but not limited to, creating Internet Links to the Service which include log-in information, 
including but not limited to, user names, passwords, secure cookies, and/or "mirroring" or "framing" any 
part of the Service, Customer will not upload, post, reproduce or distribute any information, software or 
other material protected by copyright or any other intellectual property right (including rights of 
publicity and privacy) without first obtaining the permission of the owner of such rights. Customer will 
not in any way express or imply that any opinions contained in Customer’s Electronic Communications 
are endorsed by SchoolMessenger. Customer will ensure that any use of the Service by Customer’s 
employees (or users) is in accordance with the terms and conditions of this Agreement. 
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5.5. Third-Party Software,Customcr agrees to use software produced by third parties, including, but 
not limited, to, ’browser’ software that supports a data security protocol compatible with the protocol 
used by SchoolMessenger. Until notified otherwise by SchoolMessenger, Customer agrees to use 
software that supports the Secure Socket Layer (SSL) protocol or other protocols accepted by 
SchoolMesscnger and to follow logon procedures for services that support such protocols. Customer 
acknowledges that SchoolMesscnger is not responsible for notifying Customer of any upgrades, fixes or 
enhancements to any such software or for any compromise of data transmitted across computer networks 
not owned or operated by SehoolMessenger or telecommunications facilities, including, but not limited 
to, the Internet. 

5.6. Transmission Of I)ata.Customcr understands that the technical processing and transmission of 
Customer’s Electronic Communications is fundamentally necessary to Customer’s use of the Service. 
Customer expressly consents to SchoolMessenger’s interception and storage of Electronic 
Communications and/or Customer Data, and Customer acknowledges and understands that Customer’s 
Electronic Communications will involve transmission over the Internet, and over various networks, only 
part of which may be owned and/or operated by SchoolMessenger. Customer acknowledges and 
understands that changes to Customer’s Electronic Communications may occur in order to conform and 
adapt such data to the technical requirements of connecting networks or devices. Customer further 
acknowledges and understands that Electronic Communications may be accessed by unauthorized 
parties when communicated across the Internet, network communications facilities, telephone, or other 
electronic means, Customer agrees that SehoolMessenger is not responsible for any Electronic 
Communications and/or Customer Data which are lost, altered, intercepted or stored without 
authorization during the transmission of any data whatsoever across networks not owned and/or 
operated by SchoolMessenger. 

5,7. SchooiMcssenger’s Support.SchoolMcssenger will make commercially reasonable efforts to 
promote Customer’s successful utilization of the Service, including but not limited to providing 
Customer with User Guides, online help, as well as optional and "for fee" training classes. 
SthooiMessenger also oilers Customer Support and Professional Services consultation Customer 
acknowledges that SehoolMessenger has extensive experience helping Customers improve utilization 
and realization of benefits of the Service, and that not following the advice of SchoolMessenger in these 
areas may substantially undermine Customer’s successful utilization of the Service, 

5.8. Proprietary Rfghts,Customer acknowledges and agrees that the Service and any necessary 
software used in connection with the Service contain proprietary and confidential information that is 
protected by applicable intellectual property and other laws, Customer further acknowledges and agrees 
that content or information presented to Customer through the Service or by advertisers may he 
protected by copyrights, trademarks, service marks, patents or other proprietary rights and laws. 

5,9, Trademark Information. SehoolMessengerfi, the SchooiMessenger logo, and other 
School Messenger service marks, logos and product and service names are marks of SehoolMessenger 
(the "SchoolMessenger Marks"). Customer agrees not to display or use the SehoolMessenger Marks in 
any manner without the owner’s express prior written permission. 

5J0. Confidential Information.For purposes of this Agreement, confidential information shall include 
the terms of this Agreement, Customer Data, and any information that is clearly identified in writing at 
the time of disclosure as confidential ("Confidential Information"). Each party agrees: (a) to keep 
confidential all Confidential Information disclosed to it by the other party or by a third-party, (b) not to 
use the Confidential information of the other party except to the extent necessary to perform its 
obligations hereunder; and (c) to protect the confidentiality thereof in the same manner as it protects the 
confidentiality of similar information and data of its own (at all times exercising at least a reasonable 
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degree of care in the protection of such Confidential information). SchoolMessenger will restrict its 
cmp1oyces access to Customer’s Confidential Jotonnation to only those employees necessary to 
successfully provide the Service. SchoolMessenger may disclose Confidential Information on a needto 
know basis to its contractors who have executed written agreements requiring them to maintain such 
information in strict confidence and use it only to facilitate the performance of their services for 
SchoolMessenger in connection with the performance of this Agreement. Confidential Information shall 
not include information which.: (1) is known publicly; (2) is generally known in the industry before 
disclosure; (3) has become known publicly, without fault of the recipient subsequent to disclosure by 
the disclosing party; or (4) the recipient becomes aware of from a, third party not hound by nondisclosure 
obligations to the disclosing part) ,  and with the lawful right to disclose such information to the recipient. 
This Section 5.12 will not be construed to prohibit the disclosure of Confidential Information to the 
extent that such disclosure is required by law or order of a court or other governmental authority. The 
parties agree to give the other party prompt notice of the receipt of any subpoena or other similar request 
for such disclosure. With respect to any information received by either party from the other as a result of 
any other relationship between the parties other than as licensor and licensee under this Agreement (i.e . , 
business development, partnership, alliance, etc.), the parties will abide by the terms and conditions of 
any ’Nondisclosure Agreement (or similar agreement) executed between the parties. 

5,11, Provisioning Of Account. After execution of this Agreement, and subsequent to the time that 
Customer is provided a user name and password for the purpose of provisioning Customer’s account, 
Customer will be required to agree to a "click wrap!  agreement pertaining to "Terms of Service" before 
Customer can begin use of the Service. SchoolMessenger hereby expressly agrees that to the extent that 
such click wrap Terms of Service differ from the terms of this Agreement, that the verbiage of this 
Agreement exclusively controls the obligations of the parties. 

6 Suspcnsion/Termination. 

6.1. Suspension For Delinquent Account.SchoolMessenger reserves the right to suspend Customer’s 
access and/or use of the Service for any accounts for which any payment is due but unpaid but only after 
SchoolMessenger has provided Customer three (3) notices over no less than a thirty (30) day period. 
Customer agrees that SehoolMessenger shall not be liable to Customer or to any third party for any 
suspension of the Service resulting ’from Customer’s nonpayment of fees as described in this Section 
6.1. 

6.2 Suspension For Ongoing Harm Customer agrees that SchoolMessenger may with reasonably 
contemporaneous telephonic notice to Customer suspend Customer’s access to the Service if 
SchoolMessenger reasonably concludes that Customer use of the Service is causing immediate and 
ongoing harm to SehoolMessenger or others. In the extraordinary event that SchoolMessenger suspends 
Customer’s access to the Service, SehoolMessenger will use commercially reasonable efforts to resolve 
the issues causing the suspension of Service. Customer agrees that SchoolMessenger shall not he liable 
to Custoner or to any third party for any suspension of the Service under such circumstances as 
described in this Section 6.2. 

6.3 In The Event of Breach.Either party may terminate this Agreement upon thirty (30) days written 
notice to the other party in the event of a breach of any provision of this Agreement by the other party, 
provided that, during the thirty (30) day period, the breaching party fails to cure such breach. Upon 
termination or expiration of this Agreement, Customer shall have no rights to continue use of the 
Service. If this Agreement is terminated, as a result of a breach on SchoolMessenger’s part, 
SchoolMessenger shall refund the pro rata portion of any fee that may have been paid by Customer for 
the portion of the Service not furnished to Customer. 
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6.4 Handling Of Customer Data in The Event Of Termination,Customer acknowledges and agrees 
that following termination of Customer’s account and/or use of the Service, SchoolMessenger may 
immediately deactivate Customer’s account and that following a reasonable period of not less than 90 
days shall be able to delete Customer’s account and related Customer Data, However, in the event that 
Customer’s Service with SchoolMessenger terminates, SchoolMessenger will grant Customer 
temporary, limited access to the Service for the sole purpose of permitting Customer to retrieve lawful 
Customer Data, provided that Customer has paid in full all good faith undisputed amounts owed to 
SchoolMesscnger. Customer further agrees that SchoolMessenger shall not he liable to Customer or to 
any third party for any termination of Customer access to the Service or deletion of Customer Data, 
provided that SchoolMessenger is in compliance with the terms of this Section 64. 

7. Wdifi ca tion To Or Discontinuation Of The ServiceSchoolMessenger reserves the right at any 
time and from time to time to modify, temporarily or permanently, the Service (or any part thereof). In 
the event that SchoolMessenger modifies the Service in a manner which removes or disables a feature or 
functionality on which Customer materially relies, SchoolMessenger, at Customer’s request, shall use 
commercially reasonable efforts to substantially restore such functionality to Customer In the event that 
School-Messenger is unable to substantially restore such functionality, Customer shall have the right to 
terminate the Agreement and receive a pro-rata refund of the license fees paid under the Agreement for 
use of the Service which was paid for by Customer but not yet furnished by SchoolMessenger as of the 
date of such termination. Customer acknowledges that SchoolMessenger reserves the right to 
discontinue offering the Service at the conclusion of Customer’s then current Term, Customer agrees 
that SchoolMessenger shall not be liable to Customer or to any third party for any modification of the 
Service as described in this Section 7. 

S. Warranties 

8.1. Warranty Of Functionality. SchoolMessenger warrants to Customer during the Term of this 
Agreement that the Service will achieve in all material respects the functionality described in the User 
Guides and in other related documentation and that such functionality will be maintained in, all material 
respects in subsequent upgrades to the Service. School Messenger does not warrant that the Service will 
he error-free. Customer’s sole and exclusive remedy for SchoolMessenger’s breach of this warranty 
shall he that SchoolMessenger shall be required to use commercially reasonable efforts to modi’ the 
Service to achieve in all material respects the ftmctionality described in the User Guides and other 
related documentation and if School Messenger is unable to restore such functionality Customer shall be 
entitled to terminate the Agreement and shall he entitled to receive a pro-rata refund of the license fees 
paid for under the Agreement for its use of the Service but which use has not yet been furnished by 
SchoolMessenger as of the date of such termination. SchoolMessenger shall have no obligation with 
respect to a warranty claim unless notified of such claim within sixty (60) days of the first instance of 
any material functionality problem, and such notice must be sent to hi fling ,.soolmessepgur.ccm.. 

8,2 Service Level Warrarity.During the Term of this Agreement ScboolMesscnger warrants that it will 
use commercially reasonable efforts to maintain uninterrupted service. This agreement does not warrant 
Customer against interruptions in the Service. If the Customer and SehoolMessenger have entered into a 
separate service level agreement the terms of said agreement shall supersede any terms specified in this 
Section 8.2. In the event that SchoolMessenger in its sole discretion determines that any unscheduled 
maintenance is necessary, School Messcnger will. use commercially reasonable efforts to notif’ 
Customer. In the event that SchoolMessenger fails to meet agreed service levels, Customer’s sole and 
exclusive remedy will be a service credit to Customer’s account equal in value to any requested services 
not meeting the terms of said Customer’s agreement. Any credit is expressly conditioned upon Customer 
providing SchoolMessenger written notice of such failure sent toJ1j 	 by the 
tenth calendar day following such service level fail ur. 
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8.1 Security, Data Maintenance And Backup Warranty SehoolMessenger warrants that during the 
Term of this Agreement that School Messenger will use commercially reasonable efforts to ensure that 
Customer’s Data will he safeguarded and maintained accurately. SehoolMessenger also warrants that it 
will, at a minimum, utilize and maintain security and backup procedures to protect Customer Data, in 
the event of a breach of this provision, SchoolMessenger will use commercially reasonable efforts to 
correct the Customer’s Data or restore the Customer’s Data within three (3) business days. In the event 
Sehooliviesseuger is unable to correct or restore Customer’s Data as provided in this Section 83, 
Customer’s sole and. exclusive remedy shall he it may at its option terminate the Agreement and receive 
a pro-rata refund of the license fees paid for under the Agreement for its use of the Service but which 
use has not yet been furnished by SchoolMcsscnger as of the date of such termination. 

8.4. Non4nfringcment Warranty. SehoolMessenger warrants that it is the sole owner and has full 
power and authority to grant the license and use of the Service and other rights granted by the 
Agreement to Customer with respect to the Service and that neither the performance by Customer in its 
utilization of the Service, nor the license of and authorized use by Customer of the Service as described 
herein will in any way constitute an infringement or other violation of any copyright, trade secret, 
trademark, patent, invention, proprietary information, non-disclosure, or other rights of any third party.  

8.S. Other Warranty. SchoolMessenger warrants that the Service shall he free of viruses, Trojan 
horses, worms, spyware, or other malicious code or components 

9. Disclaimer Of Warranties,EXCFPT AS STATED IN SECTION 8 ABOVE, 
SCIJOOLMF SSENGrR DOES NOT RFPRES1 NI I HA! CUSTOMER’S USE OF THE SERVICE 
WILL BE SECURE, ’TIMELY, UNINTERRUPTED OR ERRORFREE OR THAT THE SERVICE 
WILL MEET CUSTOMER’S REQUIREMENTS OR THAT ALL ERRORS IN THE SERVICE 
AND/OR DOCUMENTATION WILL BE CORl{IC flD OR THAI’ ]"HE SYSTEM. EM THAT MAKES 
THE SbRVICF AVAILABLE W11.1, BE I RJ’I OF VIRUSES OR OTHER HARMFUL 
(OMPONI N I S THE WARRAN1ILS STATED LI) IN SECTION I ION 8 ABOVI ART LIII SOLE AND 
I XCI USIVL WARRANTIES OFFERED D BY SC110014MESSENGER. ’11ll RE ARE NO OIlIER 
WARRANTIES IF S OR CONDITIONS, IONS, I’ XPRLSS OR IMPLIED, INCLUDING WITHOUT 
LIMITATION, TIIOSI OF MF’RCIJAN FAB1I Ii Y OR Fl IN! SS FOR. A PAR 1 ICULAR PURPOSE,  
EXCEPT AS STATLI) IN SECTION 8 ABOVE, THE SERVICE IS PROVIDED TO CUSTOMER ON 
AN "AS IS" AND ’AS AVAILABLE" Ii" BASIS CUSTOMER ASSUMES ALL RESPONSIBILITY 
FOR DETERMINING WTIFFHER THE SLRVKL IS SUFFICIENT FOR CUS [OMLR’S 
PURPOSES. 

lO.Limitations Of Liability. CUSTOMER ACKNOWLEDGES AND AGREES THAT THE 
CONSIDERATION WHICH SCHOOLMFSSENcYBR IS CHARGING HEREUNDER DOES NOT 
INCLUDE CONSIDE, RATION FOR ASSUMPTION ION BY SC HOOLML SSLNGER OF THE HF RISK OF 
CUSTOMER’S INCIDENTAL OR CONSEQUENTIAL DAMAGES, IN NO EVENT SHALL 
I II HER PARTY Y I-Il I IAI3LL 1 0 ANYONE FOR INCIDENTAL, CONSEQUI N hAL, PUNITIVE, 
SPECIAL OR EXEMPLARY DAMAGES, OR INDIRECT DAMAGES OF ANY TYPE OR KIND 
(INCLUDING LOSS OF CUSTOMER DATA, REVENUE, PROFITS, USE OR OTHER ECONOMIC 
ADVANJA(.3I), ARISING FROM BREACH OF WARRANTY ORBREACH OF CONTRACT, OR 
NEGLIGENCE, OR ANY OTHER LEGAL CAUSE OF ACTION ARISING FROM OR IN 
CONNECTION WITH THIS AGREEMENT. The maximum liability of either party to any person, firm 
or corporation whatsoever arising out of or in the connection with any license, use or other employment 
of the Service, whether such liability arises from any claim based on breach or repudiation of contract, 
breach of warranty, tort, or otherwise, shall in no ease exceed the equivalent of 12 months in license fees 
applicable at the time of the event, The essential purpose of this provision is to limit the potential 
liability of the parties arising from this Agreement. The parties acknowledge that the limitations set forth 
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in this Section are integral to the amount of consideration levied in connection with the license of the 
Service and that, were SchoolMcssenger to assume any further liability other than as set forth herein, 
such consideration would of necessity he set substantially higher. Certain states and/or jurisdictions do 
not allow the exclusion of’ 	warranties or limitations of liability for incidental or consequential 
damages, so the exclusions set forth above may not apply to Customer. THE LIMITATION OF 
LIABILITY U Y SLI I ORJ II IN PlUS SECTION SHALL NO I APPI Y 10 EITHER PAR irs 
INDEMNITY IY 013f JGATJONS SE] FORTH IN SECTION 11 BELOW.  

$ 1.Jndemniflcation. 

ILl, Infringement. SehoolMcssenger will indemnify, defend and hold Customer harmless from and 
against any and all costs, liabilities, losses, and expenses (including, but not limited to, reasonable 
attorneys’ fees) (collectively, "Losses’) arising out of or in connection with a claim, suit, action, or 
proceeding brought by any third. party against Customer which arise out of or result from the 
infringement of any copyright, patent, trademark, or misappropriation of a trade secret relating to the 
Service; provided that Customer (a) promptly gives SchoolMessenger notice of the claim, suit, action, or 
proceeding; (b) gives SchoolMessenger sole control of the defense and related settlement negotiations; 
and (c) provides School Messenger with all reasonably available Information and assistance necessary to 
perform. SchoolMessenger’s obligations under this paragraph. if the Service is held to infringe any 
intellectual property right, SchoolMessenger may, in its sole discretion and at its own expense, either 
procure a. license that will protect Customer against such claim without cost to Customer or replace the 
Service with a nonin fringing Service. Provided that SehoolMessenger complies with this Section 1 Li, 
Customer shall have no remedy against SchoolMessenger, except it may at its option terminate the 
Agreement and receive a pro-rata refund of the license fees paid for under the Agreement for its use of 
the Service but which use has not yet been furnished by SchoolMessenger as of the date of such 
termination. 

11 % Customer’s indcmuity.Customer shall dci end and. hold SchoolMessenger harmless from and 
against any and all Losses arising out of or in connection with a claim, suit, action, or proceeding 
brought by any third party against SchoolMessenger which arise out of or result from a claim by a third 
party (i) alleging that the Customer Data or any Trademarks, or any use thereof, infringes the intellectual 
property rights or other rights, or has caused harm to a third party, or (ii) arising out of Customer’s 
breach of Section 5.5 and 5.12 above, provided that SchoolMessenger (a) promptly provides Customer 
notice of the claim, suit, action, or proceeding; (b) gives Customer sole control of the defense and 
related settlement negotiations; and. (c) provides Customer with all reasonably available information and 
assistance necessary to perform Customer’s obligations under this paragraph. 

11.3. SurvivaL. The indemnification obligations contained in this Section ii shall survive termination of 
this Agreement for one year. 

12. Miscellaneous. This Agreement shall inure to benefit and bind the parties hereto, their successors 
and assigns,  bLyt neither party may assign this Agreement without written consent of the other, except 
such consent is not required to the successor of all or substantially all of the assignor’s business or 
assets. This Agreement does not create any joint venture, partnership, agency, or employment 
relationship between the parties, although SchoolMessenger reserves the right to name Customer as a 
user of the Service. This Agreement represent the entire agreement of the parties and supersedes all prior 
discussions and/or agreements between the parties and is intended to be the final expression of their 
Agreement. It shall not be modified or amended except in writing signed by both parties. In the event of 
an express conflict between the terms of this Agreement and the terms of any Exhibit, the verbiage of 
this Agreement controls. This Agreement shall be governed in accordance with the laws of the State of 
California and any controlling US. federal law. Any disputes, actions, claims or causes of action arising 
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out of or in connection with this Agreement (or the Service) shall he subject to the exclusive jurisdiction 
of the state and federal courts located in California. If any provision is held by a court of competent 
jurisdiction to be contrary to law, such provision shall be limited or eliminated to the minimum extent 
necessary so that this Agreement shall otherwise remain in full force and effect. In the event of any 
litigation of any controversy or dispute arising out of or in connection with this Agreement, its 
interpretations, its performance, or the like, the prevailing party shall he awarded reasonable attorneys’ 
fees and/or costs. Neither party shall he liable for any loss or delay resulting from any force majeure 
event, including, but not limited to, acts of Clod, fire, natural disaster, terrorism, labor stoppage, war or 
military hostilities, criminal acts of third parties, and any payment date or delivery of Service date shall 
he extended to the extent of any delay resulting from any force majeure event. Sections 5. 12, 6.4, 9, 10, 
and 12 shall survive the termination or expiration of this Agreement. 

13. Definitions. 

A. "Customer Data’ shall mean any data, information, or other materials of any nature whatsoever, 
provided to SchoolMessenger by Customer in the course of implementing and/or using the Service. 

IL Electronic coin municathms’ shall mean any transfer of signs, signals, text, images, sounds, data 
or intelligence of any nature transmitted in whole or part electronically which includes any telephonic 
means. 

C. "Term" means any Initial Terra and/or Renewal Term as defined in Section 4 of this Agreement. 
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SCHOOLMESSENGER ASP PLUS PRIVACY POLICY 

At SchoolMessenger we care about providing you with the tools and information to manage and protect your 
online privacy. We have therefore developed a policy to inform you about the types of Information this 
website collects, who may receive that information, and what we may do with the information. 

While we have made every attempt to make this policy as clear as possible, if you have any questions about 
this policy, contact us at; 

Reliance Communications, Inc 
603 Mission St 
Santa Cruz, CA 95060 
Phone: 831-4-77-0293 
hmail: inioolmessemzer.corr) 

We will advise you if we change our policies. 

Information collection 

SchoolMessenger ASP Plus collects the following types of information 

Traditional contact information such as mailing addresses, phone and fax numbers. 
Internet contact information such as email addresses. 
Account validation data such as user names and passwords 

We use this information to verify your account, to correspond with you, to resolve problems that you 
encounter, and to improve our service. 

Cookies 
This site uses a cookie for session login. Only a unique ID is stored in the cookie that identifies your session 
on the server. It expires after a defined period of inactivity or when you close your browser, whichever is 
soonest, and does not contain any personally identifiable information, 

Information sharing 
The information we collect is not sold, traded, leased or loaned to any third parties, ever. Only 
SchoolMcssenger employees who need access to the information in order to do their Jobs have access to it. 

� We do not sell, trade, lease or loan any data about our members to any third party, ever. Your contact 
information, the contact information for all of your constituents, your communications and your 
documents are completely private and fully protected against unauthorized access. 

� We do not send any unsolicited email, unsolicited voice mail or unsolicited faxes. 
� We do not sell information to direct marketers or any other third parties. We do not distribute 

information to any third parties except as may be required to relay or deliver messages to your 
intended recipients. 

� We do not disclose any nonpublic information about you, except as required or permitted by law, 

Under U.S. law, there is an affirmative duty of service providers to the public to report to the Federal 
governments Cyber Tip Line knowledge of facts or circumstances of online child pornography, in the above 
events, Company, in its sole discretion, reserves rights of disclosure 1:o others. 

If you believe we are not handling your information in accordance with our privacy policy, please contact us 
at 8314770293. You can also email  us atfoc g 
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School Loop Subscription Agreement for Davis Joint Unified School District 

tbserip~ion  Terin 1.25 Years 
Start date: sig date for school year: 12/13 	 End date: 6/30/14 	(hr school year; 13/14 

1 ScJ)OOl LOQpStafld4 -1 
{Aflothsaitddistfictsite  NoIse,  

Scitoo) Loop Plus 
Student Count: 	 Cost per student: 
Etemcntay: 4,272. 	 (hementary; $1.75 

id4,245 Secoodary:$3.50  

Annual, start n1jcar2  

DreetrvyServcesgration One-tinie fee  

Onctifilday  

Year 1 for Plus is prorated for a quarter -year 

Cost Table 
Yasri 	Year 	Veer3 Yasr4 	Year  Ye.ard 

School Loop Standard  
School LoopPlus 584 ’ :  

Additional Services $4.500 	520011  
"Cots! 	1 $1204 	$24,334 	 S S $ 

Payment Terins I Pay  

Customer will issue P0: 
Please invoice us now; 

Billing Tc.srms 
Bill District/School directly 

 Di5trict/Sc hool for remainder -  

This Order Form is effective as of the "Start Date" above. By signing this Order Form, Customer agrees that any and all subscriptions and services 
provided by School Loop under this Order Form are sutdect  to the School Loop Subscription Agreement which Customer signed with School Loop, 
Any capitalized terms used but not defined in this Orderj?onts shall have the meanings ascribed to such terms in the Subscription Agreement, 

Customer; Davis 

By (Signature): 

Name (printe(l); 

Title 
Associate Superintendent 

Date: 

School Loop, Inc. 

By (Signature): 

Name (Printed): Mark Gross 

Title: 

Otite: 

dl Grant Avenue, Suite 200, San Francisco, CA 04108 	p 650-351-5060 F 408-877-1702 wwwactsooIloop,iorn 
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SUBSCRIPTION AGREEMENT 

lbS School Loop Subscription Agroornant ( this "Agreement") is 

agreed to by the customer ( "Customer") identified above and 

School Loop, Inc., with an address of 41 Grant Ave, Suite 200, San 

Francisco, CA 94108 (’School Loop") Customer and School Loop 

may sign order forms referencing this Agreement ("Order Form(s)"), 

and each Such Order Form, The Agreement Is effective as of tho 

dole specified on the[  of the Order Form signed by the Customer 

and School Loop (lire "Effective Date" 

This Agreement permits Customer to receive a subscription to School 

Loop’s web-based Service (as defined below) for the pencil 

specified on the Order Form (the "Subscription Terre") and sate 

forth the terms and conditions under which such Service will be 

provided, This Agreement shall govern Customer’s initial subscription 

on the Effective Data as well as any future subscription purchases 

made by Customer which reference this Agreement. 

The Service 

1.1, 	Provision of Service. School Loop offers on-line subscription 

products designed to facilitate the distribution of Information regarding 

students to Customer’s parents, students, school and district staff, 

and, with the proper approvals, to appropriate people with student 

information rights, and provide communications and information-

sharing capabilities between Customer’s teachers, students, school 

and district staff, people with student information rights, and parents 

(thri "Service"), Subject to the terms of this Agreement, School 

Loop shall host the Service and will make the Service rrvaiishta to 

Customer during the Subscription Term. Front time to time School 

Loop may make available evaluation or rro-’eharge Services (for 

example, School Loop Standard), in this agrcrerrtent those types of 

Services are referred to as "Free Services". Attached hereto and 

hereby incorporated by reference as ExhIbit A is a schedule and 

timelino for Implementation of the Service, 

1,2 	RestrIctions, Customer may use the Service only as 

expressly authorized by School Loop and for no other purpose. 

Customer shall not; (a) rent, tease, copy, provide access to or 

sublicense the Service to a third party, (b) reverse engineer, 

decompile, disassemble, or otherwise seek to obtain Ste source code 

to the Service., or (c) remove or obscure any product Identification, 

proprietary, copyright or other notices contained in the Service 

(includIng any reports or data printed from the Service) 

1.3. 	Professional Services, If School Loop and Customer agree 

separately in a Statement 01 Wont ("SOW"), School Loop shalt 

provide the professional consulting services described in that SOW 

("’Professional Services") During the Subscription Twin, Customer 

shall have a license right to use anything delivered as part of the 

Profossionci Services internally solely in conjunction with use of the 

Service under this Agreement, but School Loop shall retain all right, 

title and Interest in and to any such work product, code or software 

and any derivative, enhancement or modification thereof created by 

School Loop (or Its agents). Each SOW must be signed by both 

parties before Schoot Loop shell commence work under such SOW. 

Customer will reimburse School Loop for reasonable travel and 

lodging expanses, which were preapprovod in writing by the 

Customer, within thirty ( 30 ) days of receipt of the invoice. in the 

Ovent of any Inconsistency between the SOW and (his Agreement, 

the terms of this Agreement shall control. 

2. 	Customer Obligations 

21. 	"Customer Content" means any data, Information or ether 

content of any type, including Private Data (defined bellow) which 

I,,  provided by Customer or any User to School Loop for inclusion 

in the Service; including without limitation data, information or Othor ,  

content which Customer or Users input to or upload to the Service, 

Customer strait assure that use of the Service by Customer and ati 

Customer Content at all times comply with all applicable local, state, 

federal and International law, regulations arid conventions, including, 

without limitation, those related to data privacy, international 

communications, and the exportation of technical or personal date. 

Customer Is solely responsible (or the accuracy, content and legality 

of all Customer Coolant (including its use as authorized 

hereunder). Customer represents and warrants to School Loop that 

Customer ties sufficient niptits in the Customer Content to authorize 

School Loop to process, distribute and display the Customer Content 

as contemplated by and subject to the restrictions set forth In this 

Agreement and the Service only, and that the Customer Content 

does not infringe the rights of any third-party or constitute libel, 

slender or defamatloe. Customer represents that all Customer 

Content compiles with Federal and local privacy regulations and its 

distribution IC Members iS not s violation of FERPA or of any local 

laws or education codes If used solely for purposes of delivering the 

Service to the Customer and for no other purpose. School Loop 

acknowledges that it has access to Customer Content as required to 

deliver the Service to Customer and represents and warrants that it 

shall not use Customer Content for any oilier purposes or allow any 

third party to use Customer Content for any other purposes. 

2.2. 	Access to Service, If Customer or Users are gwirr access to 

accounts on School Loop’s systems in order to make use Of the 

Service, Customer shall require that all Users, employees and agents 

accessing such accounts keep user ID and password information 

confidential, and that each employee or agent not there such 

Information with any unauthorized person, User IDS are granted to 

individual named persons and may not be shinned unless required by 

law. Customer shmifi be responsible for actions taken by Customer or 

Users using Customer’s and Users’ accounts. 

2.3 	User Cortseimtr. Customer acknowledges that use of the 
Service 	for 	Customer’s 	purposes 	hereunder, 	may 	require 

communication with students. School Loop sliail have access to 

student information in accordance with Section 8 of this Agreement. 

Customer understands and acknowledges that if ordered by 

Customer, some features of the Service may chow certain Customer 

Content, excluding Private Data, to be made public on the Internet. 

This publicly available Customer Content may include general 

information about a school, information regarding school news and 

events, information pasted by teachers about their curriculum (such 

as course descriptions, syllabi, assignments arid the like), 

Customer agrees that it shall be solely responsible for notifying 

Users that certain Customer Content, excluding Private Date, will be 

made public on the Internet and for securing the appropriate User 

consents. Customer also acknowledges that School Loop may make 

available functionality which allows third parties to access information 
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on the Service or input information on the Service (by way of 

example and not limitation, functionality which allows synchronizing of 

auser’s School Loop calendar to an external service ). Such 

inlormatiori shell only be made available ,  to third parties after the 

express written consent of the Customer is first obtained by School 

Loop. 

31 	Ownership 

3.1 	Rights In Customer Content. Customer Shall retain all right, 

title and interest (including any and all intellectual properly rights) 

in and to the Customer Content, and School Loop shall use such 

Customer Content Solely for the purposes of providing the Service. 

Subject to the terms of this Agreement, Customer hereby grants to 

School Loop the Con-exclusive, worldwide, royalty-free right to use, 

copy, store, transmit, and modify the Customer Content solely to the 

oxtOni necessary to provide the Service on behalf of and for the 

Customer except where doing so is in violation of FERPA or local 

laws or the California Education Code. 

3,2 	Subscription not Sale. This is a subscription agreement for 

use of the Service and is not an agreement for sate, Customer 

agrees that the Service and the end-user documentation and any 

anal all related and underlying School Loop software and technology 

constitute trade Secrets or copyrighted materiel of School Loop or its 

suppliers, and that School Loop or tts suppliers retain all right, title 

and interest (including all intellectual properly rights) therein, 

Customer may point their DNS to the sites, and Customer retains 

full rights and ownership of their own domain. School Loop may 

employ a subdomain of schooltoop.corn in order to provide the 

Service, however no Ownership or license right in the schooltoop.com  

domain, or any subdemato, is transferred under this Agreement, and 

School Loop reserves the Sole right to manage any and all domains 

and sulxtomaina related to the Service as It sees fit, subject to the 

terms of this Agreement, All rights not specifically granted shall be 

reserved to School Loop, No right, title or interest in any of School 

Loop’s trademarks is granted hereunder. 

3.3, 	Response to Legal Orders, Demands, or Requests for Data. 

Except as otherwise expressly prohibited by low, School Loop will 

(a) immediately notify Customer of any subpoenas, warrants, or 

other legal orders, demands, or requests received by School Loop 

scathing any Customer Content, Including, but not limited to, Private 

Data; (b) consult with Customer regarding response; and 

(c) cooperate with Customer’s reasonable requests in connection 

with efforts by Customer to intervene and quash or modify the legal 

order, demand or request seeking any Customer Content, Including, 

but not limited to, Private Data, Customer will promptly provide a 

copy of Its response to School Loop, School Loop shalt promptly 

supply Customer and requesting party with copies of data required 

for Customer to respond, and shall cooperate with Customer’s and 

requesting party’s reasonable requests in connection with Its 

response. 

4. 	Fees and Payment. 

All tees are asset forth in the applicable Order Form end shalt be 

paid by Customer In accordance with ttjQ  terms of the applicable 

Order Form. Except as set forth in Section 6 (Limited Warranty), 

all teas are non-refundable. Payment is due 30 days from 

Customer’s receipt of invoice or P0, whichever is later, unless 

otherwise set forth on the order form, Accounts that are more than 

30 days overdue are subject to suspension upon 30 days notice to 

Customer. 

School Loop shall pay all contributions, taxes and premiums payable 

under federal, state and beat laws measured upon the payroll of 

employees engaged In the performance- of work under this 

Agreement, and all applicable sates use, excise, transportation, 

privilege, occupational and other texas applicable to furnish the work 

performance hereunder and shall save Customer harmless from 

liability from any such contributions, premiums, and taxes for School 

Loop’s employees and subcontractors. 

5. 	Term and Termination 

5.1. 	Term. This Agreement shell continue until tire earlier occurs 

of (a) expiration or termination of the Subscription Term, or (is) 

termination in accordance with this Section 5. Customer’s 

subscription shall renew If and as described In the Order Form or 

Section 10.11. 

5.2. 	Termination for Cause. Either party may terminate this 

Agreement: (a) if the other party falls to cure any material breach 

of this Agreemant (including a failure to pay tees) within 30 days 

after written notice or (b) It the ether party fries or has filed 

against it any bankruptcy, dissolution or similar proceeding or enters 

into any form of arrangement with Its creditors (provided such filing 

Is not removed within 60 days thereof). 

1E3, 	Effect of Termination. Upon any termination of this 

Agreement, Customer shall immediately cease any and all use of 

and access to the Service (including any and all related School 

Loop software, technology and systems) and delete (or, at School 

Loop’s request and expense, return) any and all copies of the 

Service documentation provided by School Loop, arty School Loop 

passwords or access codes and any other School Loop Confidential 

Information In Its possesdion. Termination of this Agreement shall be 

in addition to, and not in lieu of, any equitable or other remedies 

available to the terminating party, School Loop stratI cooperate with 

the Customer to provide access to Customer Content,. and School 

Loop strati not limit access to Customer Content during the 

termination process. School Loop will ensure that all Customer 

Content and User Data are transferred to Customer or a third patty 

designated by Customer securely, within a reasonable time period 

without significant Interruption in caMeo. 

5.4. 	Suspension of Service. School Loop has the right, in its sole 

reasonable discretion, to suspend the Services Immediately if deemed 

reasonably necessary, (reasonably necessary conditions which, for 

example, may include breaches of security that risk FERPA 

protected-date, the publication of pornography or other restricted 

materials by customer) by School Loop to prevent an immediate 

and significant harm to School Loop and/or Its business, School 

Loop will provide notice and opportunity to cure If practicable 

depending on the nature of the breach. Once cured, School Loop 

will promptly restore the Services. Customer Shell receive a prorate 

credit for the time of interruption, if such interruption was not 

ceused by the action of the Customer. However, In the event that 

a dispute arises between Customer and School Loop, School Loop 

exprestaly egress to continue to perform Its obligations under this 

Agreement during the pendency of the dispute. Each party agrees 

to diligently and In good faith attempt to resolve any disputes which 

may arise. 
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5.5. 	Survival 	The following Sections shall sutaivO any expiration 

or termination of this Agreement: 1.2 (RestrictIons), 3 

(Ownership), 4 (Fees and Payment), S (Term and Termination) 

0.2 (Warranty Oisclairrtor) 7 Limitation of Remedies and 

Damuqxur ) , 	8 	( Indemnification ) , 	0 	( Confidentiality) , 	and 	10 

General) 

61 	Warranty 

(SI. Warranty and Warranty Disclaimer 

6. 1A, Limited 	Warranty, 	School 	Loop 	warrants, 	for 

Customer’s benefit only, that the Service will be provided In 

substantial conformity with Its documentation under normal, proper 

and intended usage and that the Service does 001 contain any 

computer worms, viruses or,  other harmful code or disabling device 

or any unlawful, discriminatory, libelous, harmful, obscene material of 

any kind, 	School Loop does not warreN that the operation of the 

Service will b 	uninterrupted or error-free. School Loop will use 

reasonable efforts to correct any failure of the Service to conform to 

its documentation at no charge to Customer, If School Leap 

dotorrrrines it cannot resolve a material dStOct within a reasonable 

period of time, not to exceed thirty (30) days, Customer will have 

the tight to terminate the Subscription Term and receive a refund of 

any fees Customer has pre-paid for periods of service II has not 

yet received, in addition to other remedies available in law or 

equity. The limited warranty sot forth in this Section 6.1 shall not 

apply to any Free Services.  

Non-infringement Warranty. 	School Loop further 

warrants, for Customer’s benefit only, that (e) School Loop has 

the tight to possess, use and allow Customer to use the Service 

provided for the purposes contemplated herein, and (b) that to 

School Loop’s knowledge, the Service and any supporting software 

or oouiprnonrl of School Loop does not infringe any copyright, 

troderriark or trade secret of any third party. 

6.2. Warranty 	Disclaimer. 	EXCEPT FOR THE 	LIMITED 

WARRANTY IN SECTION 6.1, AND TO THE EXTENT PERMITTED 

BY APPLICABLE LAW, THE SERVICE AND ALL TRAINING 

SERVICES ARE PROVIDED TO CUSTOMER "AS ISv  AND WITH 

ALL FAULTS. SCHOOL LOOP AND ITS SUPPLIERS DO NOT 

REPRESENT OR WARRANT THAT (A) THE SERVICE OR 

TRAINING SERVICES WILL BE SECURE, TIMELY, 

UNINTERRUPTED OR ERROR FREE, OR, (B) ANY CUSTOMER 

CONTENT OR OTHER STORED DATA WILL BE ACCURATE OR 

NON-CORRUPTED OR (C) THAT THE SERVICE WILL BE FREE 

OF ANY VIRUSES OR MALICIOUS CODE WHICH CANNOT BE 

DETECTED USING COMMERCIALLY AVAILABLE PRODUCTS. 

SCHOOL LOOP SPECIFICALLY DISCLAIMS ANY AND ALL OTHER 

WARRANTIES, EITHER EXPRESS OR IMPLIED, WITH RESPECT 

TO THE SERVICE AND TRAINING SERVICE, INCLUDING BUT NOT 

LIMITED TO IMPLIED WARRANTIES DF MERCHANTABILITY, TITLE 

AND FITNESS FOR A PARTICULAR PURPOSE, REGARDLESS OF 

ANY KNOWLEDGE OF CUSTOMER’S PARTICULAR NEEDS. 

CUSTOMER MAY HAVE OTHER STATUTORY RIGHTS. HOWEVER, 

TO THE FULL EXTENT PERMITTED BY LAW, THE DURATION OF 

STATUTORILY REQUIRED WARRANTIES, IF ANY, SHALL BE 

LIMITED TO THE LIMITED WARRANT’( PERIOD. SCHOOL LOOP 

SHALL NOT BE LIABLE FOR DELAYS, INTERRUPTIONS, THE 

SERVICE FAILURES AND OTHER PROBLEMS INHERENT IN USE 

OF THE INTERNET AND ELECTRONIC COMMUNICATIONS OR 
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OTHER SYSTEMS OUTSIDE THE REASONABLE CONTROL OF 

SCHOOL LOOP. 

7. Limitation of Remedies and Damages 

7,1. NEITHER PARTY SHALL BE LIABLE FOR ANY LOSS OF 

USE, INTERRUPTION OF BUSINESS, OR ANY INDIRECT, 

SPECIAL, INCIDENTAL, RELIANCE OR CONSEQUENTIAL DAMAGES 

OF ANY KIND (INCLUDING LOST PROFITS), REGARDLESS OF 

THE FORM OF ACTION, WHETHER IN CONTRACT, TORT 

(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, 

EVEN IF INFORMED OF THE POSSIBILITY OF SUCH DAMAGES 

IN ADVANCE. NEITHER PARTY’S ENTIRE LIABILITY SHALL NOT 

EXCEED THE AMOUNT ACTUALLY PAID BY CUSTOMER TO 

SCHOOL LOOP UNDER THE APPLICABLE ORDER FORM, 

PROVIDED THAT THIS LIMITATION OF LIABILITY SHALL NOT 

APPLY TO SECTION 11.8, SECTION 9 AND SECTION 10 OF THIS 

AGREEMENT, 

8. School Loop’s Protection of Private Personal Information 

8.1. 	Private Data. Private data and information ("Prlvat Beta") 

includes paper and electronic Strident, faculty and staff information 

supplied by Customer, as well as any tieta provided by Customer’s 

students, faculty and staff to School Loop, which is protected by 

federal and stale law, including, but not limited to, 20 U.S.C. 

section 1232 (g) and Education Code sections 49060, cr1 seq., 

Family Education Rights and Privacy Act (’FERPA"), 20 U.S.C. 

Section 1232(gJ, at seq., Federal Trade Commission’s Standards for 

Safeguarding Customer Information; Final Rule (16 CFR Pail 314), 
California Senate Bill 1 (CA Financial Privacy Information Act) 

(Effective July 1, 2004), California Civil Code sections 1798,82 

and 1798.29, and any applicable data protection protocols. School 

Loop certifies that It is familiar with the federal and State laws listed 

above, as well as tiny other applicable requirements for the storage 

end transmission of Private Data and that School Loop will comply 

with all such requirements. School Loop acknowledges that the 

Agreement allows the School Loop access to Private Data 

8.2. 	Prohibition on Unauthorized Use or Disclosure of Private 

Data, School Loop agrees to hold Private Data in Strict confidence. 

School Loop shall not use or disclose Private Data received from or 

on behalf of Customer except as permitted or required by the 

Agreement, as required by law, on as otherwise authorized in writing 

by Customer, School Loop agrees that it will protect the Private 

Data It receives from or on behalf of Customer according to 

commercially acceptable standards and no less rigorously than it 

protects Its own confidential irrlorrrration. 

63. 	Return or Destruction of Private Data, 	Upon termination, 

cancellation, expiration or Other conclusion of the Agreement, School 

Loop shall return all Private Data la Customer, or If tatom is not 

feasible as determined by Customer in wiShers notice to School 

Loop, destroy any and all Private Data. 

11.4. 	Customer Remedies, 	If Cushorirer reasonably determines in 

good faith that School Loop has mxritrrteuly breached any of Its 

obligations under this Article, Customer, In its sole discretion, may 

lorrninxrte the Agreement immediately If cure Is not possible. 

Customer shall provide written notice to School Loop describing the 

violation and the action ’it Intends to lake, 

B.S. 	Maintenance of the Security of Electronic information, School 

Loop shall develop, Implement, maintain and use appropriate 

administrative, technical and physical security measures to preserve 
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the 	confidentiality, 	integrity 	and 	availability 	of 	all 	electronically 

rnarnlrtlned or tie nr,rrritled Private Data received Irum or on behalf 01 

Customer or its students 	Without limiting the foregoing, School 

Loop warrants that all Private Data will be encrypted in transmission 

	

including via web interface) 	These measures will be extended by 

contract to all subcontractors used by School Loop 

fit 	Reporting of Unauthorized Disclosures or Misuse of Private 

Data 	School Loop, within one business day of discovery, shall 

report to Customer any use or disclosure of Private Data not 

authorized by the Agreement or in writing by Customer. 	School 

Loop’s report shell identity: 	(a ) the nature of the unauthorized use 

or disclosure; (b) the Private Date used or disclosed, (c) who 

made the unauthorized use or received the unauthorized disclosure, 

Id) what School Loop has done or shell do to mitigate any effect 

of the unauthorized use or disclosure, and (c) what corrective 

action School Loop has taken or shrill take to prevent future similar 

unauthorized use or disclosure, School Loop shall provide such 

other Information, including a written report, requested by Customer. 

5.7, 	3ransrnission of Data outside the United States. School Loop 

is 0 U.S. -based company. 	Any work involving the use of 

Customer’s Private Data or transmission or storage of Customer’s 

Private Data initiated by School Loop coveted under this Agreement 

outside the United States is subject to prior written authorization by 

the Customer. Fxemples of transmissions that are not Initiated by 

School Loop include calls on our servers by users and automatically 

generated email, Phone or other alerts and updates distributed to 

users by School Loop as part of the Service 

&fl. 	Indemnity. 	School Loop shalt indemnify, defend and hold 

Customer harmless from all claims, liabilities, damages or judgments 

involving a third party, including Customer’s coats and attorneys’ 

toes, which arise as a result Of School Loop’s failure to meat any 

of its obligations under this Section, 

11.9. 	The partirf a agree that the limitations specified in this 

Soctiori It will survive and apply even if any limited remedy specified 

in this Agreement is found to have failed of its essential purpose. 

9. 	Indemnification 

9,1. 	tndsrnnliy by School Loop, School Loop shall Indemnify and 

hold harmless Customet from and against any claim of infringement 

of a U.S. patent, U. S. copyright, or U.S. trademark asserted 

against Customer by e third early based upon Customer’s authorized 

use of the Service, provided that School Loop shalt have received 

from Customer: (i) prompt written notice of such claim (hut in any 

event notice in sufficient time for School Loot) to respond without 

prejudice ) ; (ii) the exclusive right to control and direct the 

investigation, defense, or settlement of such claim; and (Iii) all 

reasonable necessary cooperation of Customer, if Customer’s use of 

any of the Service is, or In School Loop’s opinion is likely to be, 

uroined due to the type of infringement specified above, or if 

required by settlement, School Loop cray, In its sole dtscretion: (a) 

substitute substantially functionally similar services; (b) procure for 

Customer the right to continue using the Service; or It (a) and 

(h) ore commercially impracticable, (c) terminate the Agreement 

and refund to Customer the tees paid by Customer for the portion 

of the Subscription Term which was paid by Customer but not 

rendered by School Loop. The foregoing indemnification obligation of 

School Loop shall not apply: (I) If the Service is modified by any 

party other than School Loop, but solely to the extent the alleged 
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infringement is caused by such modification; ( 2 ) the Service is 

combirrad with other’ non-School Loop products or processes not 

authorized by School Loop, but solely to the extent the alleged 

infringement is caused by such combination; (3) to any 

unauthorized use of the Service; (4) to the Customer Content or 

anythird-party deliverables or components contained within the 

Service; ( S ) to any action arising as a result of the Customer 

Content; or (6) to any Free Service, School Loop further agrees 

to rind does hereby Indemnify, hold harmless and defend the 

Customer and its Beard of Trustees, officer’s, employees and agents 

from every claim or demand made and every liability, loss, damage 

or expense (including reasonable attorneys’ fees), of any nature 

whatsoever, ("Darntrgas") which arise from any act, neglect, default 

or omission of School Loot) or any person firm, or corporation 

employed by School Loop in the performance of this Agreement, 

except for liability for Damages which result from the sole negligence 

or willful misconduct of the Customer or Its officers, employees or 

agents, 

11.2. 	Customer Responsibility for Content, Customer shall Indemnify 

and hold hmtmerlesa School Loop from and against any and all 

claims, casts, damages, losses, liabilities and expenses (Including 

reasonable attorneys’ fees and costs) arising out of or In 

connection with any claim alleging (a) that the Customer Content 

or its use in the Service infringes the rights of, or has caused 

damage to, Customer, a User cv other third-party (excluding any 

claim to the extent based on any underlying School Loop software 

or technology), (b) any action or inaction by Customer or a User 

resulting’ in damage to persons or property, or (c) that Customer 

failed to secure adequate permission from any User for tire use of 

the Customer Content when Customer has a duty to do so 

hereunder. Tills Indemnification obligation is subject to Customer 

receiving prompt notice of the claim and having the sole right to 

control tite defense and settlement of all such claims, lawsuits and 

0111cr proceedings. School Loop agrees to provide such reasonable 

assistance and Cooperation to Customer as is reasonably requested 

by Customer, 

9,3, 	Insurance, 	School Loop agrees to carry a comprehensive 

general and automobile liability insurance wIth limits of One Million 

Dollars ($1,000,000,00) per occurrence combined single limIt for 

bodily Injury and property damage in a form mutually acceptable to 

both parties to protect School Loop and Customer against liability or 

claims of liability which may arise out of this Agreement. School 

Loop shall provide $1,000,000 in Cyber Liability insurance to cover 

Security, Privacy, Business Interruption, Cyber Extoition, and Denial 

of Service. In addition, School Loop agrees to provide an 

endorsement to this policy stating"Such insurance as is afforded by 

this policy shalt be primary, and any insurance carried by Customer 

slixit be excess and noncontributory." School Loop shall provide 

Customer with certificates of Insurance evidencing all coverages and 

endorsements required hereunder Including a thirty 00) day Written 

notice of cancellation or reduction In coverage. School Loop agrees 

to name Customer and its officers, agents and employees as 

additional insured tinder said policy. School Loop agrees to 

maintain workers’ compensation insurance as required under the laws 

of the State of California. 

10. 	Confidentiality 

10,1. "Confidential Information" means (a) any School Loop 

software, Interfaces, web applications and documentation that are 
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deegnatod as confidential, and ( b ) information designated as 

conlidentiI by either party, Including, but not limited to, data, 

designs drawings, docurnentalion, software ( regardless of form or 

media) prototypes, p acoases, methods, concepts, research, 

development and business activities, whether obtained or disclosed 

verbally or in writing, arid (c) any Private Data arid pupil racord, 

as defined under relevant oducatiort codes, The Service itself, 

docurrientation and technical information provided by School Loop or 

its agerns shall be deemed Confidential Information of School Loop 

Without any marking or further designation. School Loop 

uc;knowtedqas that Custontctr is a public school district and that 

certain Custonirir Content is protectedr5t governed by the Family 

Educational Rights and Privacy Act, 20 U.S.C. § 1232g 

("FERPf") , ar)d the, local Education Code, and School Loop 

agrees that it shall Ira considered a school official" under FERPA 

for purposes of accessing Pupil information necessary to perform the 

Services and as such it shall maintain the confidentiality of such 

data, and will abide by FERPA and the local Education Code. 

10.2, Nondisclosure. The parties acknowledge that they have been 

entrusted with Confidential Information of the other party and agree 

to use reasonable care to protect itte confidentiality thereof, using at 

least the same degree of cars that each of them would use to 

protect their own similar information Except as otherwise requlrcd by 

applicable taw, each party Shalt not (a) use such Confidential 

Information of the other party for any purpose except as authorized 

under this Agreement, (b) disclose any such Confidential Information 

to any person (except its employees and agents bound by 

obligations of confidentiality on a need-lo-know basis) unless such 

disclosure is authorized by file Other party in writing, or 

(c) disclose any such Confidential Information required by couti or 

J udicial order without first attempting to inforrn the other petty and 

cooperating With the other party if such party contests the disclosure 

thereof, Each party agrees to take all reasonable steps to amuse 

that Confidential Information is not disclosed or distributed by its 

employees or agents in violation of the tatmnri of this Agreement and 

to notify the other party promptly and in writing upon its discovery 

of any unauthorized access or disclosure of any Confidential 

I rrtorrnatiort 

10.3. Exclusions, The obligations under this Section 9 shell not 

apply to itiforrrtatioul which ( a ) is or becomes rt part of public 

knowledge through no act or emission of the receiving party, 

(b) was rightfully In the receiving party’s possession prior to 

disclosure by the disclosing party, (c) comes into the possession of 

the receiving party rightfully from a third party without obligation of 

confidentiality, (ci) is Independently developed by the receiving party 

without the use of any Confidential Information of the disclosing 

parly, or ((l) is subject to disclosure under any applicable legal 

raquiremani of legal process issued by any court or any competent 

governmental authority including, but not limited to, disclosure under 

the California Public Records Act (Soy, Code § 6250, at seq.) it 

is understood that the Customer itt suect to the California Public 

Records Act. If a request under the California Public Records Act 

is rrtsda to review School Loop’s Confidential Information, Customer 

shall notify School Loop of the request and the date that such 

records will be released lu the requester unless School Loop obtains 

a coon order enjoining thol disclosure. If School Loop fails to 

Obtain a court airier enjoining that disclosure, the Customer wilt 

release the requested information on 1150 data specified. 

104. Enforcement. Each party undorslcmnds and agrees that, 

notwithstanding any other provision of uris Agreement, breach of 

Section ii ( Confidtrrttirrlity) may cause tire other party irreparable 

damage for which recovery of money damages would be inadequate, 

and that each party shalt therefore be entitled to obtain timely 

irilunCtivo relief to ptcmlact such party’s rights under this Agreement in 

addition to any and all trsmodias available at law. 

11. 	General 

11.1. Assignment. This Agreement will hind and Inure to the 

benefit Of each party’s permitted successors and assigns. Neither 

party may assign this Agreement except apart the advance written 

consent of the other party, except that School Loop may assign this 

Agreement in connection with a merger, reorganization, acquisition or 

other transfer of all or substantially all 01 its assets or voting 

securities. Any attempt to transfer or assign this Agroamaril without 

such written consent will be null and void, 

11.2. SeverabilIty. If any provision of this Agreement shall be 

adjudged by any court of competent jurisdiction to be unenforceable 

or invalid, that provision shalt be limited to the minimum extent 

necessary so that this Agreement shell otherwise remain in affect. 

11.3. Governing Law; Jurisdiction and Venue. This Agreement shall 

be governed by the tows of the State of California and the United 

States without regard to conflicts of laws provisions thereof, and 

without regard to the Untied Nations Convention on the International 

Sale of Goads or the Uniform Computer Information Transaction Act, 

Unless waived by Customer In Its sole discretion, the jurisdiction and 

venue for actions related to the subject matter hereof shalt be the 

California state and United States federal courts located In Yolo 

County, California, and both parties hereby submit to the personal 

jurisdiction of such courts, 

11.4, Attorneys’ Fees and Coats. The prevailing party in any action 

to enforce this Agreement will be entitled to recover Its attorneys’ 

fees and costs In connection with such action, 

11.5. Notice, Any notice or communication required or permitted 

under this Agreement shall be in willing to the parties at the 

addresses set forth on the Order Form or at such other address as 

may be given in writing by either party to the Other in accordance 

with this Section 11.5 and shall be deemed to have been received 

by the addressee (e) if given by hand, immediately upon receipt; 

(h) if given by overnight courier service, the first business day 

following dispatch on (c) if given by registered or certified mail, 

postage prepaid arid return receipt toquostOd, the second business 

day after such notice is deposited in the malt, 

11.6. Amendments; Waivers, No supplement, modufiction, or 

amendment of this Agreement shell be binding, unless executed in 

writing by a duly authorized representative of each party to this 

Agreement. NO waiver will be implied from conduct or failure to 

enforce or exercise rights under this Agreement, nor will any waiver 

he effective unless in a writing signed by a duly authorized 

representative on behalf of the party claimed to have waived. No 

Provision of any purchase ,  order or other business taint employed by 

Customer will supersede the terms and conditions of this Agreement, 

and any such document relating to this Agreement shall be for 

admnlrfistretiva purposes only and shell have no legal effect. 

11.7. Entire Agreement. This Agreement, and any other agreement 

Incorporated by this Agreement by reference, including but not limited 

to any SOW or Subscription Agreement (s) is/are the complete and 
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Oxcius ix trotrirnent of tOo nutuirl ununrxondnti of thu portico and 
St aider; and cancels all previous written and oral rigreemenis and 

CotnrnLrrrlceti005 relating 10 tim sot xci Caller of this Agreornere 

1 1.8. Changes to the Services, 	Customer acknowledgos that lhn 

Service is an on-line, subscription-based product, and that in order 

to provide improved customer experience, new features, and now 

products may become available. Such changes may faquire 

Customer to update or upgrade software or equipment used to 

access the Service. 	School Loop shall notify the Customer 01 any 

proposed chanfrrrs in advance. 	The Customer may choose 10 

terminate the Agreement or Customer may continue With the 

Agraerrrertl, in which case Customer shell be responsible for any 

such upclsrtev or upgrades. provided, however, that under no 

cIrcumstances shall Cusrorrier be required to make any cash 

payments or otherwise expend any funds to update or upgrade 

software or rtqurpment usod to access the Services 

118 Audit Rights. Upon School Loop’s written request, Customers 

using any version of School Loop Plus shall furnish School LOOP 

with a signed codification certifying that the Service is being used 

pursuant to the terms of this Agreement, including any access and 

user limitations. With prior reasonable written notice, School Loop 

may audit the use of the Service by Customer provided such audit 

is during regular business hours. 

11.10. Force Mejeure. Nlther party shell be liable to ttle ether for 

any delay or failure to perform any obligation under this Agreement 

except for a frillure to pay torts) if tire delay or fatluro Is duo to 

unforeseen events which occur after the signing of this Agreement 

and which are beyond  the reasonable control of such party, such as 

a strike, blockade, war, act of terrorism, lot, natural disaster or 

refusal of a licence by a governnront agency. 

1.11. Pribttctty, School Loop shall not imply, indicate or ,  otherwise 

suggest that the Service end/or any related activities era connected 

or affiliated with, or are endorsed, favored or supported by, or are 

opposed by the Customer. No materiel may reference the 

Customer, any school name or logo, without the prior written 

consent of the Customer,  

wrxker’s comperrsrrllorr, social security, rrnemptoyrncrnt insurance, and 

Occupational Safety and Health Administration uxquirrrracrnts and other 

federal, stale and local laws, 

11.15. Compliance with Laws. Customer arid School Loop will 
comply, at ttrelr own expanse, with all ststules, rogulrrtiorrs, laws, 

rules and ordinances of any governmental body, department or 

agency which apply to or result from Customers obligations tinder 

this Agreement. Customer agrees not to expert the Service directly 

or Indirectly, separately or as pert of a system, without first 

obtaining proper authority to do so from the appraprlato governmental 

agencies or entities, as may be requited by law. School Loop will 
comply, 01 School Loop’s expense, with alt statutes, reputations, 

rules and ordinances of any governmental body, department or 

agotrcy which apply to or result from School Loop’s obligations 

under this Agreement. School Loop agrees not to export the Service 

directly or Indirectly, separately or as part of a system, without first 

obtaining proper authority to do so from the appropriate governmental 

agencies or entitles, as may be required by law. School Loop and 

all School Loop’s employees or agents $11011 secure and maintain In 

force such permits and licenses as are reqttlrad by law In 

connection with the furnishing of services 	pursuant to this 
Agreement. 	The services completed herein shall be subject to the 

Customer’s general right of inspection to secure the satisfactory 
completion thereof. 

11.12, Government End Users. It the user or llcenseo of the 

Service is an agency, department, or other entity of the United 

States Government, the use, duplication, reproduction, release, 

modification, disclosure, or transfer of the Service, or any related 

documentation of any kind, including technical data and manuals, is 

restricted  by a license agroomcrnt and by the terms of this contract 

In accordance with Federal Acquisition Regulation 12.212 for civilian 

purposes and Defense Foderal Acquisition Regulation Supplement 

2277202 for military purposes This oroduct was devetoped fully at 

twivatu expense. All other use is prohibited. 

11.13. Subcontractors. School Loop may use the cervices of 

srrhcontractors for performance of sorvices under this Agreement, 

provided that School Loop rerirtrins responsible for (a) compliance 

of any such subcontractor with the terms of this Agreement, 

including confidentiality requirements, and (b) for the overall 

performance of the Service as requited under this Agreement. 

11.14, Independent Contractors 	The relationship of the parties 

trareto is that of independent contractors. Neither party shall be 

deemed to be the legal representative of the other. Each party 

agrees to aeeunvru complete responsibility for its own employees with 

regard to fdaral or stale employee;’ liability and withholding tax, 
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EXHIBIT "A" 
IMPLEMENTATION SCHEDULE AND TIMELINE 

Technic! implementation 
Activity 	 Timeline 	- 	� __Process 	 Bililng_ 

Davis JUSD provides information about each school site 
(school name, SIS code, etc) and we create the site the 
same day. Once the sites are created, Davis JUSD 
webmasters will be able to start working in the system 	There is no cost for the 

Website creation 	April- will take 1-2 days 	 immediately. 	 website system 

School Loop created Sloopy, a simple custom Java program 
that sends data extracted from your SIS database to School 
Loop. All data is compressed and encrypted before sending 
via SM1P. Davis JUSD staff will 1) extract  data files in tab 
delimited format from the SIS to our sloopy folder, 2) setup 

Early May- will take I day to 2 weeks 	conflg files to direct the java program to send the files to our 
(depends on cooperation of Davis 	servers, 3) create an automated task to extract the files run 

515 integration 	 JUSD team) 	 the Java program on a nightly basis. 

School Loop uses LDAP to create a secure authentication 
process with Davis JUSD directory services (for instance, 
Active Directory). Via a secure web service, users will login 
with the user name and password assigned by Davis JUSD. 
All policies and practices relating to user names and 
passwords are managed through Davis JUSD directory 

Early May- will take -1 day to 2 weeks 	services. Davis JUSD staff will 1) install the user web-service 
Directory services 	(depends on cooperation of Davis 	foider on an externally accessible Web server and 2) 
integration 	 JUSO team) 	 configure a properties file and run the web service. 

User Implementation 

School Loop will 
invoice Davis JUSD for 
SIS integration and 
Plus license at the 
completion of SIS 
integration 

School Loop will 
invoice Davis JUDD for 
directory services at 
the completion of 
integration for this 
service 

ActivJ 	 Timeilne 	 Process  
School Loop will 
invoice Davis JUSD for 
training after the 

May- a full-day session is 	 completion of the 
Training 	 approximately 6 hours 	 Training is subject to Davis JUSD’s schedule and availability 	session 

April- August- depends on Davis 	 There is no cost for the 
Website implementation 	JUSD’s schedule and availability 	Davis JUSD staff implement district and school websites 	website system 
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