
CONTRACT NAME: AGREEMENT BETWEEN EDGENUITY

INC. AND DAVIS JOINT UNIFIED SCHOOL DISTRICT

BRIEF DESCRIPTION OF CONTRACT: Edgenuity, Inc. is a digital curriculum

program that was piloted last year by King High School and DSIS and allows students to have
highly engaging, individualized instruction in over 30 courses. It provides entry level courses for
English and Math to be used in intervention courses, as well as higher level courses in Math,
Social Sciences and Science. Teachers are able to provide immediate feedback and to view the
proficiency and time spent by each student.

The curriculum includes GED test preparation and career courses imperative to students moving
directly into the work force. Each lesson has a direct instruction video component that meets the
WASC recommendation for both DSIS and King High School.

The cost for the service is $24,745. It is allocated in the 2016-2017 Curriculum and Instruction
discretionary budget.



Davis faint Unified School District

EDUCATION CODE SECTION 49073.1 AMENDMENT TO
SUBSCRIPTION AGREEMENT BETWEEN

THE DAMS JOINT UNIFIED SCHOOL DISTRICT AND EDGENUTfY INC.

THIS .AMENDMENT ("Amendment") to the Subscription Agreement by and between
the Davis Joint Unified School District, a public school district of the state of California and
Edgenuity Inc., a Nevada corporation ("Vendor"), dated July 1, 2016 {"Agreement") (a true and
correct copy of which is attached hereto as Exhibit "A" and is hereby made and entered into as of
the date of last signature {"Effective Date") as follows:

WHEREAS, Vendor provides a subscription to the Edgenuity Virtual Classroom and Web
Administrator and related saftwaze and professional services;

WHEREAS, as a California public school district, the District is subject to the California
Education Code;

WHEREAS, Vendor is a "third party" under Education Codes section 49073.1, which
defines "third party" as a provider of digital educational software or services, including cloud-
based services, for the digital storage, management, and retrieval of pupil records;

WHEREAS, Education Code section 49073.1 request that any contract for the provision
of services entered into between District and Vendor contain certain provisions specified in
sections (b)(1}through (b)(9) of Education Code section 49073.1; and

WHEREAS, The District and Vendor desire to amend the terms in their Agreement that
will satisfy the requirements of Education Code section 490?3.1.

NUW, THEREFORE, DISTRICT AND VENDOR AGREE TO THE FOLLOWING
TERMS IN COMPLIANCE WITH EDUCATION CODE SECTION 49073.1.

1. Ownership and Cantral of Puail Records. Pupil Records shall continue to be the
property of and under the control of the District in accordance with California Education Code
section 49073.1. Far purposes of this contract, "Pupil Records" means both any information
directly related to a pupil that is maintained by the District and information acquired directly from
the pupil through the use of instructional software or applications assigned to the pupil by a teacher
or other District employee. Far purposes of this Agreement, "Deidentified Information" means
information that cannot be used to identify an individual pupil. Far purposes of this Agreement,
"Pupil Records" does not include Deidentified Information, including aggregated Deidentified
Information, used by Vendor to improve educational products for adaprive learning purposes and
for customizing pupil learning; to demonstrate the effectiveness of Vendor's products in the
mazkating of those products; or for the development and improvement of educational sites,
services, ar applications.
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2. Ownershiu and Control of Pupil-Generated Content. Pupils may retain
possession and control of their own Pupil-Generated Content, as defined herein, or may transfer
Pupil-Generated Content to a personal account by notifying the District's Director of Information
Technology in writing of such request. The District will provide a written request to Vendor's
Director of Legal Affairs, and Vendor shall return the Fupil-Generated Content in a format
acceptable to the District within five (5}days of receiving the District's request. Far purposes of
this contract, "Pupil Generated Content" includes essays, research reports, portfolios, creative
writing, music or other audio files, photographs, but does not include pupil responses to a
standazdized assessment where pupil possession and control would jeopardize the validity and
reliability of that assessment.

3. Use of Puail Records. Vendor shall not use any inforrnarion in the Pupil Records
for any purpose other than those required or specifically permitted by this Agreement.

4. Review of Punic Records. A parent, legal guazdian, or pupil who has reached the
age of eighteen (18) may review personally identifiable information in the pupil's records and
correct erroneous infarmarion by notifying the District's Director of Information Technology in
writing of such request. The District will meet with pazent, legal guardian, or pupil who has
reached the age of eighteen {18) to review and correct any information in the Pupil's Records. The
District will notify Vendor of the need to review Pupil Records and/pr make corrections to any
Pupil Records in writing. Vendor shall provide such Pupil Records and/or correct such errors
within five {5) days of receipt of written notice. Vendor shall cooperate with the District in
complying with this mandate.

5. Security and Confidentiality of Puail Records. Vendor agrees to hold Pupil
Records in strict confidence. Vendor shall not use or disclose Pupil Records received from or on
behalf of District except as permitted or required by this Agreement, as required by law, or as
otherwise authorized in writing by District. Vendor agrees that it will protect the Pupil Records it
receives from or on behalf of District according to commercially acceptable standazds and no less
rigorously than it protects its awn confidential information. Vendor will designate and train
responsible individuals, to ensure the secwity and confidentiality of Pupil Records. Vendor shall
develop, implement, maintain and use appropriate administrative, technical and physical security
measures to preserve the confidentiality, integrity and availability of all electronically maintained
or transmitted Pupil Records received from or on behalf of District, as set forth in Section 10 of

this contract. These measures sha11 be extended by contract to all subcontractors used by Vendor.

If District reasonably determines in good faith that Vendor has materially breached any of its

obligations under this Section, District may, in its sole discretion, terminate the Agreement

immediately if cure is not possible. District shall provide written notice to Vendor describing the

violation, the action it intends to take and the timeframe far such action.

6. Breach Notificat~o~n Process. Vendor, within one (1) business day of discovery,

shall report to District any use or disclosure of Pupil Records not authorized by the contract or in
writing by the District. Vendor's report shall identify: (i) the nature of the unauthorized use or

disclosure; (ii) the Pupil Records used or disclosed, {iii) who made the unauthorized use or received

the unauthorized disclosure, (iv) what Vendor has done or shall do to mitigate any effect of the

unauthorized use or disclosure, and (v) what corrective action Vendor has taken or shall take to

prevent future similar unauthorized use or disclosure. Vendor shall provide such other
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information, including a written report, requested by District. In the event of an unauthorized
disclosure of a Pupil's Records, affected parents, legal guardians, or pupils who have reached the
age of eighteen (18) will be notified in writing and provided with details and next steps to address
the specific breach. Compliance with these requirements shall not, in itself, absolve Vendor of
liability in the event of an unauthorized disclosure of Pupil Records.

7. Retention and Destruction of Puail Records. Vendor certifies that a pupil's
records shall not be retained or available to Vendor upon completion of the term of the contract.
At the termination of the contract, Pupil Records in the possession of Vendor shall be returned
and/or destroyed. Upon termination, cancellation, expiration or other conclusion of the contract,
Vendor shall return all Pupil Records to District in a format acceptable to District, or if return is
not feasible as deternuned by District in written notice to Vendor, destroy any and all Pupil
Records. Vendor shall not destroy any Pupil Records without express written permission of
District. Vendor shall comply with any litigation hold or order to preserve Pupil Records.

8. Compliance with Aonlicable Laws. The District and Vendor will jointly ensure
compliance with the federal Family Educarional Rights and Privacy Act ("FERPA") (20 U.S.C.
Sec. 1232g} through following the confidentiality provisions as set forth in this contract, as well
as applicable District Board policies. The parties acknowledge and agree that the District is subject
to federal and local laws relating to the protection of personally identifiable information ("PII") of
students, including FERPA, and that Vendor is obtaining such PII as a "school official" under
section 99.31 of FERPA for the purpose of providing the services hereunder. In addition to
FERPA, Vendor shall comply with all federal, state and local taws, rules, regulations and
ordinances that are now or may in the future became applicable to Vendor; the services being
provided by Vendor; Vendor's business, equipment and personnel engaged in operations covered
by this contract; and the protection of Pupil Records and PII, including but not limited to Education
Code section 49460 et seq., the Children's Online Privacy Protection Act (COPPA) and the
Student Online Personal Information Protection Act (SOPIPA). Vendor certifies that it is familiaz
with these laws, as well as any other applicable requirements for the storage and transmission of
Pupil Records and Vendor will comply with all such requirements.

9. Prohibition on Targeted Advertising. Vendor shall not use PII in Pupil Records
to engage in targeted advertising.

10. Termination. If District reasonably determines in good faith that Vendor has
materially breached any of its obligations under this Amendment or the Agreement, District, in its
sole discretion, shall have the right to provide Vendor with written notice of a fifteen (15) day
period to cure the breach. If Vendor fails to cure a breach within that period of time, District may
terminate the Agreement immediately. If, in its sole discretion, District deternunes that a cure is
not possible, District may provide written notice of immediate termination of the Agreement.

11. Gover~nin~ Law and Venue. The Agreement and this Amendment shall be
governed by and construed in accordance with the laws of the State of California. Any dispute,
claims, demands or actions arising out ofor in relation to the Agreement and this Amendment shall
be brought in and resolved by the Superior Court of the County of Yolo.
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12. Effect of Amendment. If any ~rc~visiot~s of this Amencimeiit to t11~ A~;reetnent
conflict or are otherwise contrary to the ori~i~~al terms of the Agreement, tl~c terms of this
Amendment prevail.

Except as specifically modified herein, all other terms and. conditions contained in tl~e A~~reement
between the District and Vendor shall remain unchanged and in full force and effect.

Davis Joint Unified Schaal District Edgenuity Inc. .

By' —

Name;

Its. _

Date:

~y:

Name. C~. r ' ,r ~ f : ,

Ifis: ~;,~,,~

Date:

orr~~oa.~oo~s
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EXHIBIT A a:4 _

S7'AIVttAiti) TERMS AND CtJ1VD[TIOiYS

Tl~esc teens ar~d ccanditierns (Standard Terms) apply tc~ the subscription for the Edgenuity L,e~ming 1V(anagc-rnc~~t Softw.arc Sen~ic;c~ (Service). `Cite
Agreement for the Scrviec consists of these Standard Terms and the appiicabt~ Quote (~al3ich reEc~~nces flit; purchased services, tZrm, pricir~a, a~id
other tentts of Che t>rder}.

L~ARN[NG d~fANAGE~TEPVT SOFTt~'~ftE SERVICE. 'I`tai~ Agreerne~rt provides Customer access tc~ and usage of Edget3uity's
Internet- bz~sed learning x~~an~bcrrx~nt software service solely for internal education-related and training-related purposes of` the Custam~r.

2. tiSE OF SERVICE.
v. Custcrnier Owned Data. All ci<ita ar~et rnat~rials uploaded or cntcre~l ~4-ithitr the Sergi°ice !ay Customer re~73airis tl~e pro rty t~fCuste~~a~er,

~s between Edgenuity at~d Custoiazer (Customer Datu). Cvstrnner ~;r~ints Edgexruity tl~c right to use Chc Gastr~n~er Date srrEety ~`ar purposes
c>f serf ginning under this AgreGmcnt. During ilte tcnn of this fibrcemcnk, Custo~n~r ~n~y ex}~art its Customer I)uta to khc extent allowed
by functionality withxu the Service. Customer tivarrants a«d represents that Customer htt:~ appropriate rights to any Customer DaEa added to
rite Service.

h. Custonicr Responsilailities. Custamc;r (i) roust keep its passwords secure :~r~~ confi~teiitial; (ii) is solely respc~rysible for Custo~ricr I3~rta
and all actiuity in its account in the Service; (iii must use coimncrcially re<isc>aahle efi~~rts to prevent unautl~c~ri-rc:~i access to its acecaunt
and narify Edgenuity prcrtnptty c~~' any snc}t unauthon;zed access; and (iv} m<ry use the Service only under the Scruice'~ written t~cl~nicz~l
guides anti applicable law. Custt~~~er authcar~zes its inEcgratars car other third party ve~~dor~ and Gdgenuity #r~ conduct initial setup anc~
conCinuc:d access of the Sen~iac in con3pli:~nee wieh the terms of this Agrec~r7et~t, sa long as tt~e access is for the sole benefit crf Custcr~ncr.
Further, Customer evill provide Fd~enuity the nary;c find concoct information ftir all third parties aukl~onr_ed by Custt~mer nr;ces~ary for
C'ustanacr to r~ceivc the Servic;c:.~ during the Tenn cif this Agrwcme«t. Ccr~tainer is se~iely respa~isiblc for cF>rnpiiancc under all fcdc-rat,
state and l~ca] priti~a~y 1a~vs ~~nd regulatin~rs far all such Customer autborizecl integrators car ether t}~ird party vendc~r(s} that Custc~i~icr
~nandatc;; Edge7~uity access the Service Far its benefit under khis A~reemct~t.

c. Licensed i~lateriat. A(1 aadi~, ~;idca ar~d other c;onCent, currieulu~n„ dacuenentation ~~nd software (including witl}c ut iimi~atic~n applets and
animatiaKis) provided by Ecigenuity as dart of the Service (Licensed Mat~naC) arc licensed to Gustc~mer as Yollows: Eclgcnuity ~;r7nts
Custc~iner a x~a~i-exclusive, nc>n-transferable license during tlic t~nt1 of each Quote t~ access and use such licensed Material for internal
edUcatini~al and training purpo~c~s solely in ec~«necticm with the Service. I`Jc~twithstanding <xnything in tljis Agreement, all ~d~;enuity third
part}r ~v~b servicc;s ire ~avernecl by Attaehjnent A. Tlr~~ Sta~~darci Teens are wpciaC~d train tune-to-time; ray Gd~renuity anti the current
version can b~ found at i~t~:Jl~v~vw.ed~ez~uity.c<arnted enintv-sta~icts~rd-teens-end-eonclitinns-of-~~l~df

d. Professional Ueve(opment. All i~nplen~enkatic~x~ pl~tnnin~, ~ra~ram cicsi~~, administrative and instrueti~mal trai~~ing, cc~nsultin~ ~~nd
cc~acl~in~ fpr education prat'essioxiais ivi11 be provided by Eclgenuity as d~scrit~ecl in the ~i~p(icable Qutote. ~r~y prafessionnl devclopinent
purcls<~sed will expire at the cod of the teen in the applicable Quatc.

e. Edgenuity Technical end Customer Support. Ed~enuity will ~rt~vicie tecl~nic<i! a~~ci custarner support far t}ae Service ur~dcr the teens
of Et~genuity's support policies found at 4vtiuru.ed,~enuitv.ec~mtsuppart includa"x~~ atl updates, bug fixc~, and ~nt~ancemtr~ts when ge«crally
made available.

3. 1i'Alt[2A;YTIES and DiSCLA1~IERS.
a. Compliance ~!'arranty, Eaet~ part} Mill ecxnpty tivith, an~3 ~viH cause cacl~ crf i~.4 ernplc7yees, agents, and uuitractors to cc~m}~ly with, alI

laws ¢~pplicabl~: to its p~r#orniance under this Agreement, irrclu~lir~g without limitatia~ the Family Educatic~naf Rights and Privacy Act
(FERFA}:end Ctiilciren's (7nti~~~: Privacy I~ratcc:tic~~i Apt (COPPA}.

t~. Profess on~l Development and Instructional Ser~rices t1'arranty. Ectgenuity warra~~ts that it wil(~mvide Prafessinnai Dc~elopmcr~t and
InsCruetica~tal Scrvieu~s in a prcafessinnal, warkmantik~ manner consistent with the teens of ttris A~rcctnent and ender gen~ralty acc~pteci
industry standards.

o. Edgenuity Service ~i`arranty. Edgenuiry wam~nts thaE coinsn~rciatly reasonable efforts will F~ rn~cic to maintain the. online availability
of the Service. ClJS7"OMER'S EXGLt1SIVE REMEDY A1~FI3 EDGENUITY'S ENTiI2E LIABILITY UNDECtTIICS WAR[LAi~TY W[LL
BE ~'OR GDG~NUITY TQ REPAIR TI-IC NONCONFORMING SERVICE„ C}l2 1F ELIGEPVUITY CANNC?T MAKE SUCI-1 REPAtit
WITHIN ~ REASCJNABLE PERIOD OF't'IME, THEN EDtsENU1"['Y MAY 7'EftMINATE ACCESS TO THE. SERVICE ~Ivi7 REFUND
`C'HE PO(2"CIdN OF THE FEE ATTRISt7TAB1,£ TQ St1CH ~4N-Gq;VFC?RMI~G SGRVtGE.

d DISCLAIMERS. ALL LICLNSEQ MAT'ERlAL i5 PItOVii)ED "AS IS" AND WITH ALL FAULTS. CXCGPT F(7R TI-IE A[30VE
WARRANTIES, TFIC SERVICES 1NCl.t1DING PR{~FESSIC}NAL D~VELOP141~NT AND INSTRl3CTtONAL S~RVtC~S ARE
PRdVlDEI7 OA; r13~; "AS-IS" r~ND "~'Jf-IEN AVAILABLE" BASIS. ALL (3Ttl~[2 REPttESElr;'tATIONS ANI7 ~'Jf1RRAAfT[~S
GONCECtN(NG THE L(CENSEI3 MATI I2IAL AiVL3 SERViC:~S ARE HEREBY I~XPRESSLY I~fSCLA1MED T~ "CI-tE ~XTLh6'C
ALLC?WED BY LAW, INCI.UDINC, tlNY WARRANTY OF MERCHANTABILITY f)F2 FITNESS FOR. A I'ARTiCULAR PIJRPt7SE.
THERE IS N4 WAfiRAt3TY THAT ̀CI-IE fJhERATI0IV (7R ~QNI~lECTIViTY C1F Tf~tE SERVICE 1~VCLL CIE LININTGtt(2UPTED OR
EREtdR-FREE, OR THAT TI{E SEIt1~iCE 1~Ii.L BE FREE flF ALL f'{3SSIBLE METHODS OF UNAUTHQRIZEI? ACCESS,

Page 2 cal6
2016 Gdgcnuiry Standard Tcnns - Rcv 20I6,Q l.docx



ATTACK, OR INTRUSION.

PAYMENT, INVOICING AND TAXES.
Unless otherwise provided in the Quotc, Customer agrees to pay the amount of rsch invoice oet 30 days after the invoice date. Except to the
extent that Customer provides Edgenuity with a valid tax exemption certificate authorized by the appropriate taxing authority, Customer must
pay any taxes, impositions, or other charges imposed or levied by any governmental authority, including any sales, use, valae-added, or
withholding taxes, in connecrion with the Quote, excluding Edgenuity income and payroll taxes.

MUTUAL CONFIDENTIAL[1'Y.
a. Defiaition of Confidential InformatFon. Confidential Information means ali non-public information iecluding Personally identifiable

Information (PII) as defined by applicable law, disclosed by a party (Discloser) to the other party (Recipient), whether orally or in writing,
that is designated as confidenriat or that reasonably should be understood to be confidential given the nature of the information and the
circumstances of disclosure (Contidendat Information). Edgenuity's Confidential Information includes without limitation the Service, its
user interface design and layout, pricing information, and the Licensed Material.

b. Protection of Cont~deat[al laformation. The Recipient must use the same degree of care that it uses to protect the confidentiality of its
own confidential information (but in no event less than reasonable care) not to disclose or use any Confidential Information of the Discloser
for any purpose outside the scope of this Agreement. The Recipient must make wmmercially reasonable efforts to limit access to
Confidential Information of Discloser to those of its employees and contractors who oced such access for purposes consistent with this
Agreement and who have signed confidentiality agreements with Recipient no less restrictive than the confidentiality terms of this
Agreement.

c. Exclusions. Confidential Information excludes infocmagon that: {i) is or becomes generally known to the public without breach of any
obligation owed to Discloser; (ii) was known to the Recipient before its disclosure by the Discloser without breach of any obligation owed
to the Discloser; (iii} is received from a third party without breach of any obligation owed to Discloser; or (iv) was independently developed
by the Recipient without use or access to the Confidential Information. The Recipient may disclose Confidential Informarion to the eactent
required by law or court order, but will provide Discloser with advance written notice to seek a protective order.

EDGENUiTY PROPERTY.
a. Reservation of Rights. The content, dceumentation, software, workflow processes, user interface, designs, know-how, Licensed Material,

and other items pcnvided by Edgenuity as part of the Service are the proprietary property of Edgenuity and its licensors, and all right, title
and interest in and to such items, including all associated intellectual property rights, ranain only with Ed$enuity. Customer may not remove
or modify any prnpcietary marking or restrictive legends in the Service or Licensed Material. Edgenuity reserves sil rights unless expressly
granted in this Agreement

b. Restrictions. Customer may not (i) sell, resell, rent or lease the Service or Licensed Material or use it in a service provider capacity; (ii)
use the Service to store or dansmit infringing, unsolicited marketing emails, libelous, ar otherwise objectionable, unlawful or tortious
material, or to store or transmit material in violation of third-party rights; (iii) interfere with or disrupt the integrity or performance of the
Service or attempt to gain unauthorized access to the Service or their related systems or networks; (vi) use the Service or Licensed Material
for other than internal Customer educational purposes; {v) reproduce, frame, mirror, modify, hanslate, enhance, decampile, disassemble,
copy, downl~d or reverse engineer the Service or the Licensed Material or modify, create derivative works based on the Service or any
Licensed Material; or (vi) access the Service or use the Licensed Material to build a competitive service or product, or copy any feature,
function oc graphic for competitive purposes.

TERM AND TERMINATION.
a Term. This Agreement conrinues until all Quotes have e~cpired, unless tecminateod by Edgenuity for material breach.

b. Funding-0ut Clause. Customer's payment obligation is conditioned upon the availability of funds that are appropriated or allocated by
the applicable government agency. If funds are not allocated, Customer may terminate this Agreement at the end of the period for which
funds are available. Customer must norify Edgenuity in writing within thirty (30) calendar days before termination. Upon termination,
Edgenuity will be entitled to a pro-rata portion of the foes for Service performed up to the date of termination.

c. Non-payment of Fees. Edgenuity may terminate the Agreement and access to the Service and the Licensed Material in a Quote within
ten (10) days after Customer receipt of a notice ofnon-payment of amounts owed under that Quote.

d. Mutual Termination for Material Breach. Except for 7(c), if either party is in material breach of this Agreement, the non-breaching party
may terminate this Agreement at the end of a written thirty (30) calendar day notice and cure period, if the breach has not been cured.

e. Return of Customer Data. Within sixty (6U) days after termination, upon request, Edgenuity wilt make the Service available for Customer
to export such data as provic~Cl in Section 2(a).

f. Suspension for Violafilons of Law. Edgenuiry may temporarily suspend the Service or remove the applicable Customer Data, or both, if
it in good fai#h believes that, as part of using the Service, Customer has violated a law. Edgenuiry will attempt to contact Customer in
advance.

g. Return or Destroy Edgenuity Property Upon Termination. Ugon expiration or termination of this Agreement for any reason, Customer
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must pay Edgenuiry for any amounts owed, and destroy ar return all property of Edgenuity. Cusromer will confirm its compliance with this
destruction or return requirement in writing upon request of Edgenuity.

8. L[AB[[.1TY LIMIT.
a. EXCLUSION OF INDIRECT DAMAGES. EBGENU[TY IS NOT L[ABLE FOR ANY tNDtRECT, SPECIAL, INCIDENTAL OR

CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT (INCLUDING, WITHOUT LIMITATION,
COSTS OF DELAY; LOSS OF DATA, RECORDS OR INFORMATION; AND LOST PROFITS), EVEN IF iT KNOWS OF THE
POSSIBILITY OF SUCH DAMAGE OR LOSS.

b. TOTAL LIMIT ON LIABILITY. EBGENUiTY'S TOTAL LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT
(WHETHER IiV CONTRACT, TORT OR OTHERWISE} DOES NOT EXCEED THE AMOUNT PAID BY CUSTOMER WITHIN THE
IZ-MONTH PERIOD BEFORE THE EVENT THAT GAVE RISE TO THE LIABILITY.

9. INDEMNITY.
a. Edgenuity will defend or settle any third party claim against Customea to the extent that such claim alleges that Edgenuity technology used

to provide the Service violates a copyright, patent, trademark or other intellectual property right, if Customer, promptly notifies Edgenuiry
of the claim in wriring, coapeaates with Edgenuity in the defense, and allows Edgenuity to solely control the defense ar settlement of the
claim. Edgenuity wiH pay infringement claim defense costs, Edgenuity-negotiated settlement amounu,andcourt-awarded damages incwred
as pact of its obligations under this Agree~nnent If such a claim appears 1 ikely, then Edgenuity may modify the Service, procure the necessary
rights, or replace the infringing part of the Service with a functional equivalent. If Edgenuity determines that none of these are reasonably
available, then Edgenuity may terminate the Service and refund any prepaid and unused fees. Edgenuity has no obligation for any claim, in
whole or in part, arising from informarion, items or technology not provide8 by Ed$enuity or for any third party web services not owned by
Edgenuity. THIS SECTIUN CONTAINS CUSTOMER'S EXCLUSIVE REMEDIES AND EDGENUITY'S SOLE LIABILITY FOR
INTELLECTUAL PROPERTY INFRINGEMEiVT CLAIMS.

b. To the extent permitted under applicable law, Customer will defend, indemnify and hold harmless Edgenuity from and against any third
party claims, losses, damages, settlements, penalties, fines, costs, or expenses (including reasonable attorneys' fees) that arise from or relate
to (i) Customer's negligence, misconduct or breach of this Agreement; (ii) any Customer Data or third party content, products, services or
systems, including their integration or their requic~ed third pasty integrarion with the Service; and (iii) any Customer violation of applicable
law which results in third party claim against Edg~uity.

10. OTHER TERMS.
a. Governing Law. This Agreement is governed by the laws of the state where the Customer resides, excluding any conflict of law principles.

Nothing in this Agreement prevents either party from seeking injunctive relief in any court of comp~ent jurisdiction.

b. EnKre Agreement and Changes. This Agreement, Attachments "A", "B" and the Quote constitute the entire agreement betwcen the
parties and supersede any prior or contemporaneous negotiations or agreemenu, whether oral or written, related to this subject matter.
Customer is not relying on any representation concerning this subject matter, oral or written, not included in this Agrcement No
representarion, promise or inducement not included in this Agreement is binding. No modification of this Agrcement is effective unless
signed by both parties, and no waiver is effective unless the party waiving the right signs a waiver in wriring.

c. No Assignment. Neither party may assign or transfer this Agrec~nent or a Quote to a third party, except that this Agreement with all Quotes
may be assigned, without the consent of the other party, as part of a merger, or sale of substantially all the assets, of a party.

d. Independent Contractors. The parties are indepec►clent contractors with respect to each other.

e. Feedback By submitting ideas, suggestions or feedback to Edgenuity regarding the Service, Customer agrees that such items submitted
do not contain confidenrial or proprietary information; and Customer grants Edgenuiry an irrevocable, unlimited, myalty-freeand fu11y-paid
perpetual license to use such items for any business purpose.

f. Enforceability and Force Majenre. If any term of this Agreement is invalid or unenforceable, the other terms remain in effect Except
for the payment of monies, eeither party is liable for events beyond its reasonable control, including, without limitation force majeure events,
failure of Internet services, any third party service and telecommunications services.

g. Money Damages [nsuflicient. Any breach by a party of this Agreement or violation of the other pazty's intellectual property tights could
cause irreparalsle injury or harm to the other party. The other party may seek a court order to stop any breach or avoid any future breach.

h. No Additional Terms end Order of Precedence. Edgenuity rejects additional or conflicting terms of any Customer form-purchasing
dcenment. If there is an inconsistency between this Agreement and any Quote, the Quote will prevail only with respect to pricing, duration
and service specific terms.

i. Survival of Terms. Any terms that by their nature survive termination of this Agreement for a pony to assert its rights and receive the
protections of this Agreement, will survive.
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4~tachment A
Third Party Terms

DEFINITIONS.

Third Party Service means a web based software service procured by Edgenuity from a third party for use by Edgenuity in connection
with the Service or Hardware.

Hardware means any hardware marketed or supplied by Edgenuity and identified on a Quote.

GENERAL.

Third Party Web Services. Edgenuiry is not the vendor of such Third Party Service however such Third Party Services are provided
under the terms of the Agreement and any additional terms included within this Attachment A, eaccept far the Middlebury Interactive
Services, which is governed by their terms, as further detailed below.

b. Har ware. Edgenuity is not the manufacturer of Hardware and such Hardware is provided subject to the separate sale terms provided by
the manufacturer (including without limitation, return and exchange terms), all of which Customer agrees to abide by. Edgenuity makes no
warranties with respect to the Hardware and any pre-installed associated software. Customer hereby grants Edgenuity permission to provide
remote technical support for setup and diagnostic purposes for new Hardware if required. Customer owns the Hardware and has a license
to any pre-installed software, subject to the applicable license agreement During the term of the Agre~nent, if Customer modifies Hardware
in any way, it may void the manufacturer's warranty. Upon termination of the Agreement, Edgenuity will remotely remove any and all
Edgenuity content and soRware from the Hardware.

THIRD PARTY SERVICES. Some but not all of Edgenuity's Third Party Services ace listed below.

a. ExptoreLearniag. Without limiring any of the provisions of Section 2 above, access to and use of any ExploreLeaming Gizmos (Gizmos)
provided by Edgenuity are governed by the following additional terms:

Neither Customer nor any of its users are authorized to access or use any Gizmos, except: (i) users who are students and who are
authorized by Customer to access and use the Service that includes or incorporates the Gizmos; and (ii) users who are teachers of
those same students, provided that such teachers may use the Gizmos only for the purposes of assigning and managing assignments
for those students;

ii. A Gizmo may only be used in connection with the Service with which that particular Gizmo has been provided, and may not be
used in connection with any other class, program, application, ar software.

iii. Customer uod«stands and agrees that any access to or use of any Gizmo provided by Edgenuiry by Customer or any of its users
in contravention of the foregoing terms constitutes a material breach of the Agreement, and that if Customer desires to use a Gizmo
in a manner that is not authorized by the Agreement, it is solely the responsibility of Customer (and not of Edgenuity) to obtain
authorization for such use from the appropriate third party.

Middlebury Interactive Services (MIL}. Without limiting any of the provisions of Section 2 atsove, if the Agreement includes any
Middlebury Interactive Services products, including but not limited to Powerspeak, Customer acknowledges that with the use of MiL's
products, the Customer is subject to M[L's terms. For further information, please refer to MIL's terms which can be foiu►d online at:
http://middleburvinteractive com/temis-use. Customer understands and agrees that any access to or use of MIL products provided by
Edgenuity to Customer or any of its users in conuaventian of the foregoing terms constitutes a material breach, and that if Customer desires
to use a MIL Products in a manner that is not authorized, it is solely the responsibility of Customer (and not of Edgenuity) to obtain
authorization for such use from the appropriate third party.

a Education Testing Services (ETS'~ e-rater~t Scoring Service.
i. The swreand/or feedback received from the c-rated technology should be considered as one piece of evidence about a stud~t's

writing ability. When a score from the ~rate~ engine is being used for an important decision shout a students performance,
inshuctors should review and evaluate the score and/or feedback to ensure that the appropriate decision about placement ar
pert'ormance has been made.

The user understands and agrees that the Scoring Service may not be used for any other purpose, ar provided to any other party,
than as described herein. As permitted under state or federal law, user shall indemnify and hold Edgenuity andtor Educational
Testing Service (ETS) hazmless from any and all claims arising out of the use of the Scoring Service ar use of the scores ancUor
feedback to determine placement of, or grades far students, or any other purpose.

iii. THE E-RATERS SCORING SERVICE (SCORE AND GRAMMAR CHECKING FEATURE) PROVIDED BY ETS (S
PROVIDED "AS-IS", WITHOiJT WARRANTIES OF ANY KIND AND ETS DISCLAIMS ALL WARRANTIES WITH
RESPECT TO THE E-RATERS SCORING SERVICE, INCLUDING, BUT NOT LtM1TED TO, THE IMPLIED
WARRANTIES OF NON-INFRINGEMENT, TITLE, MERCHAtVTABILITY, AND FITNESS FOR A PARTICULAR
PURPOSE. IN NO EVENT WILL ETS BE LIABLE TO CLIENT OR ANY THIRD PARTY FOR ANY DIRECT, INDIRECT,
PUNITIVE, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THE THIRD

Page 4 of 6
2016 Edgenuity Standard Terms -Rev 2016.Ol.docx



PARTY PRODUCTS, EVEN IF THEY HAVE BEEN ADVISED OF THE POSStB1LITY OF SUCH DAMAGES OR LOSSES.

iv. With regard to essays submitted to the site, you (Customer) hereby grant to ETS anon-exclusive, royalty-free, world-wide,
irrevocable license to reproduce, transmit, display, disclose, archive and otherwise use any such files you submit to the site for the
purposes of scoring and providing fcedback. ECS will not retain any personally-identifiable information that may be associated
with the essays. This license shall survive the termination of any license grar►ted herein to ETS but in no event longer than 18
months. Any cessation of ase of the site shall not result in the terminarion of any license you grant herein to ETS. Nothing herein
shall preclude ETS from using information independently created by E7'S.

d. Sophia Learning Inc. If this Agreement includes any Sophia Learning [nc. courses for use, the following language applies to any such
purchase or use: "Customer agrces that the use of any Sophia course is prohibited for a(I students under the age of 13 years "

TEIIRD PARTY HARDWARE AND SERVICES WARRANTEES.

a. Hardware aad Third Party Services Warranties. ALL HARDWARE AND THIRD PARTY SERVICES ARE PROVIDED BY
EBGENtJITY "AS IS: ' EDGENUITY MAKES NO REPRESENTATION OR WARRAAITY OF AMY KIND, EXPRESS OR IMPLIED.

Edgenuity transfers to Customer, to the ext~t hansferable, transferrable warranties and indemnities Edgenuity deceives from the
manufackurer of the Hardware or Third Party Service. Edgenuity's sole obligarion with respect to Hardware and Third Party
Service will be to use rEasonable commercial efforts to facilitate warranty and indemnificarivn claims that Customer makes against
the manufacturer of the Hardware or Third Party Service.

Customer, recognizing that Edgenuity is not the manufacturer of Hardware or Third Parry Service, expressly waives any claim
that Customer may have against Edgenuity for product Iiabiliry or infringement of any intei[ectual property right with respect to
any Hardware or Third Party Service, as welt as any right to indemnification from Edgenuity on account of any sack claim made
against Customex by a third party.
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Attachment B
Instructional Services

DEFINITIONS.

Instructional Services means services provided by Edgenuity including student access to teachers and coaches, the development and
implementation of policies and procedures for purposes of student outcomes, and other services stated in a Quote.

Virtual Program means a program of instruction created through technology and provided by Edgenuity, in which the student and teacher
are separated by time, space, or both.

INSTRUCTIONAL SERV ICES.

a. Edgeauity Teachers. [f specified in the Quote, Edgenuity will provide students with virtual access to teachers or coaches (or both) who are
hired, trained, supervises) and paid by Edgenuity.

i. Edge~uity teachers will be available during reasonable business hours.
ii. Edgenuity teachers will assist in the virtual delivery of the Licensed Material to students.
iii. Customer may make recommertdatioos regarding the hiring, dismissal, discipline, and supervision of Edgenuity teachers, which

recommendations Edgenuity may accept or reject in its sole discretion. No such recommendations arc binding on Edgenuity, and
as betwcen CusWmer and Edgenuity. Edgenuity will have sole authority regarding such individuals.

b. Policies and Procedures. Edgenuity may implement insavctionat policies and procedures for purposes of student outcomes that are in
addition to or differ from existing Customer policies and procedures.

i. Where conflicts exist betwcen policies, Edgenuity policies and procedures will take precedence unless otherwise agreed to by
both parties in wriring.

ii. Edgenuity will interpret and follow applicable Customer instructional policies according to the actual policy language and under
applicable law.

iii. If Customer is utilizing Edgenuity's NCAA compliant Instructional Services, Customer must abide by all policies and procedures
specific to NCAA guidelines.

c. Virtual Program Liaison. Customer must designate an individual to serve as its primary liaison to Edgenuiry for all communications
related to the provision of Instructional Services and the Virtual Programs throughout the Term (Primary Liaison).

i. Customer may change the identity of the Primary Liaison from time to time upon reasonable written notice to Edgenuity.
ii. The Primary Liaison will serve as the primary point of contact for sU communications with Edgenuity related to the Virtual

Programs and for c~ardinating efforts necessary for the fulfrliment of Customer's obligations as specified in this Agrcement with
respect to Ilse Victual Programs.

d. Administrative Services. Customer shall be responsible for all day-today management of the Virtual Programs, subject in all cases to
compliance with applicable law and Customer policies.

Exceptional Student Services. If Customer is a public entity receiving fetle~al funds, Customer is considered the "Local Educational
Agency," and is responsible for the provision of special education.

i. The following are not services provided 6y Edgenuity: providing special educarion, creating, implementing or providing
Individualized Education Programs (IEP), providing reasonable accommodations or any sen+ices of any nature under the
Individuals with Disabilities Education Act, the Americans with Disabilities Act, section 504 of the Rehabilitation Act, or any
similar law, whether federal, state or local.

ii. Notwithstanding the foregoing, Edgenuity will discuss, formulate and make adjustments and accommodations in furtherance of
student IEPs or seasonable accommodarions established by Customer, but solely to the extent that Edgenuity may do so without
incurring direct or indirect costs.

State Testiag. Customer is responsible for providing appropriate accommodations for the administration of any state-mandated
standardized testing. Customer is also responsible for deceiving, distributing, administering, proctoring and returning any and all state-
mandated standardized tests under applicable and documented state law, policies and procedures.

TERM AND TERMINATION.

a. Term. This Attachment B wilt continue for the duration specified in the Quote, unless earlier terminated under the terms of the Agreement
(Term).

b. Non-Solic~tatlon. During the Tenn, and for a period of one (1) year thereafter, Customer may not, directly or indirectly, solicitor make
offers of employment to hire, in any capacity, or accept any services or work, from any employees, or contractors of Ed$enuity who are
associated (either directly or indirectly) with the performance of lnsdvctional Services.
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Edgenuity Inc.
8860 E. ChaparraC Road
Suite 100
Scottsdale AZ 8525p
480-423-419 8

6/30(2017

'' '!M • s

~AVIS JOINT UNIFIED SCHOCIL DISTRICT

Date 5/i 812016

Quote # 22421

Vendor #

8/1612416 7/112016

---z------------ 1

2U Concurrent User ~ieenses Vir#ual Glassroam and Web Administrator y~ 550.Q0 1 i 3OOO.QO
with access up to 34 courses o4 choice.

"*NOTE: Does not include Sophia ar MyPath Courses. The district
has the option to purchase either one at an additionaC cost.

1 Professional Development Introductory Package 7,500.00

1 MyPath Math and Reading Site License far small schoa(s (King High 2,995.00 2,995.00
$C~104~~

10 IS Teaching Services per semester course 325A4 3,250.00

Total X24,745.00

This quote is subject to Edgenusty Inc. Standard Terms and Conditions ("Terms and Conditions"},These Terms and Conditions are avaitabie at
http:l/www.edgenuity.cornledgenuily-staFldard-terms-and-conditions-af-sale.pdf, may change without notice and are incorporated by this reference. By
signing this quote or by suhmitt~ng a purchase order or farm purchasing document, Customer explicitly agrees to these Terms and Conditions
resulting fi a legally binding agreement.

If this Quote includes anp Sophia0 Learning inc. courses for purchase, the following language applies to any such purchase {and this language is
also found in the above linked Terms and Conditions}: "Use of any Sophia course is prohibited far ail students under the age of 13 years"

Customer Edgenuity Inc. Representative

Signature j sse.t folla@edgenuity.com

Print Name 
530.760.7043

Title

Nat valid unless accompanied by a purchase order.

Please specify a shipping address if applicable.

Pease e-mail this quote, the purchase order and order documentation to AFt@edgenuity.com or fax to 480~t23-Q213.

8&80 E. Chaparral Rd., Suite 100. Scottsdale, Arizona 85250 877.2Q20.EDU Fax. 480.423.0213 www.edgenuity.com


