
BRIEF DESCRIPTION OF CONTRACT: Read Live is a cloud-based intervention
used as a supplemental program to accelerate reading achievement. The program takes students

through steps to develop fluency and phonics skills, support comprehension, and improve

vocabulary. Read Live tracks student progress and uses the data to differentiate instruction.

Because the software and data are "in the cloud," there is no server to set up or maintain.

Students are able to access the program from desktop computers, laptops, or Chromebooks.

The cost of this service is $6,970 and is allocated in the District's budget for Curriculum and

Instruction.



DAMS JOINT UNIFIED S~HGIOL llISTRiCT

A~~ENDM~NT TU ~CLOUI~- BASED SOFTWARE AGREEMENT INVOLVING

EDUCATION CODE SECTION 4907:x.1 AMENDMENT Tt3 THE READ NATURALLY
AGR~EM~NT BETVVE~N THE DAVi~ JtJiNT UNfFIEU SCHOOL DISTRICT AND READ

~.IVE, INC,

THIS A14~ENDNIENT ('`Amend~n~~~t'') tc~ the Read Live A~~ree~nent by ai3d between. the Davvis
Joint Unified School District, a public sch~c~l district of the state of California and Read Live Inc., a
corporation, dated January 23, 2417 ("A~reement'') (a true and. correct copy' af~~vhich is attached }xer~to
as Exhibit ̀~A„ and is hereby made anc~ entered into as at 3anuary 23, 2017as follt~ws:

WHEREAS, Vendor provides a supplementary cloud-based reading intervention that helps tee
accelerate reading achievement. Teachers can track studetlt pra~~ress easily and use tl~e data to
differentiate instruetio~~.

WHEREAS, as a Califon~ia puk~lic schoc}l district, the District is subject to the California
Educa~i~an Gc~de;

WHEREAS, Vendor is a "third party" under Education Code: section X9073.1, which defines
"third ~art~~" as a pro rider of digital educational sc~ft~vare or s~.rvices, includi►ig cloud-based services,
for the cii~;ital storage, management, and r~;tr~eval c~f~upil records;

WHEREAS, Ec~Ucatic~n Cade section 49073..1 requests that any contract for the provisioia of
serviies entered i~~to between District and Vendor co~atai~~ ccrtai~l prc~~~isions s}~ecitied in sections (b)(1 }
tt~rou~h (b}(9~ afEducation Code section ~9t}73.1; and

WHEREAS, T}~e District anc~ Vender desire tc~ ai~lend the terms in their Agreement that will
satiety the requirements cif Education Cade section 4907~i.1.

Nt3E'V, THEREFORE, DISTRICT AND VENDOR AGREE TO THE FlJLLO«'I:NG
TERMS IN COMPLIANCE W[TH ED[1CATICIN Ci~DE SECTION 49073.1.

I. Ownership and Control of Puuil Records, Pupil Records shall continue to be the
pre}pez-ty cat and under the ca~itr~al t~f the District in accordance with Calitt~rnia Eclt~catic~n Cade section
4907:x. I . Fur purposes of this contract, "Pupil I~ec~ords" means both any infa~~natic~n dir~ctty related to
a pupil that is maintained by the District and infonz~ati~n acquired directly frc~in the pu~ril through tl~e
use cif in~tru~tic~nal software or applications assiga~ed to t13e pupil by a teacher or other District ~~nplc~yee.
Fc~r purposes c~i'tl~is A~reeine~at, "Deide~itiixed Infc~n~~aiic~t~" mea~~s inf'orntatio~z tha cannot be used to
identify an individual pupil. Fc~r ~~urposes ref this A~reemef~t. "Pupil Keec~rds" dcr~s nc~t it~elude
Deidei~titi~d I~~fannatian, includi~lg aggre~at~d Deidentitied Inf'or~n~tion, used by ~etidor to imprav~
educational products fnr adaptive lea i~~g purposes and for custoz7~izing pupil learning; tc~ demonstrate
the effectiveness afi Vendor`s products in the. ~narketi~~~ cif those products; ar far tl~e dec~relop~ne~it a3zd
iln~rc~veia~ez~t of educational sites, services, car applicatial~s.



2. C3wnership anc! Control of Pupil-Generated Content. ~'upils may retain possession

and. control of their own Pupil-Generated Content, as defined 1~erein, ar may transfer Pupil-Generated

Content to a personal account by notifying the Distric:t's Director of Technology in writing of such

request. The IJistrict will provide a written request to Vendor and Vender shall. return the Pupil-

Generated Content in a fann~t acceptable to the District within five (5) days of receiving the District°s

request. Far purposes c~t~ this contract, "Pupil Generated Content" includes essays, research reports,

portfolios, creative writing, music car other audicz files, phota~~-aphs, lout does nc~t include pupil responses

to a standardized assessment where pu~i1 possession and control wQu3d jeopardize the validity and

reliability of that assessment.

3. Use of Pupil Records. Vendor shall not use any intormatian in the Pupil Records for

any purpose other than those ret~uired or specifically permitted ley this Agreement.

4. Review of Pupil Records. A parent, legal guardian., or pupil who has readied the age of

eighteen (I 4} ma}r review personally identitiat~le information in the pupil's records anc~ correct erroneous

informatiota by n~tit~~in~; the District's Director of Technology in tiuritin~; of such request. Tl~e District

will meet with parent, legal guardian, ~r pupil whc~ has reached the al e of eighteen (1 S) to review and

correct any information in the Pupil's Record. The District will notify Vender cif the need to review

Pupil Records and/ar make corrections to any Pupil Records ire writing. Vendor shall prt~vide such Pupil

Records and/ar correct such errors within five {S} days of receipt of written ~~otice. Vender shall

c~c~perate with tlae District in complying with. this ~nandat~.

5. Seeurity and Canfidenfiiality of Pupil Records. Vendor agrees to hc~td Pupil Records

in strict confidence. Vendor shall ~~ot use or disclose Pupil Records received tram ar on behalf of District

except as pennitt~d or required by this A~,~reement, as required by law, or as otherwise authorized in

writing by District. Vendor a~~rees that it will protect the Pupil Records it receives from car on t~ehalf of

District accardi~~g tc~ commercially acce~tabte sia~adards and ~~o less rigarotrsly than it protects its own

~~i~fidential infr~rmatian. Vender wiil designate and train responsible individuals, to ensure the security

and cotlfidentiality of Pupil Records. Vendor shall develop, i~nplernent, maintai~~ and use appropriate

adm nistraCive, technical and physical security pleasures to preserve the co~i#identiality, inte~~;rity and

availabiltty of all electronically mai~~tained or transmitted Pupil Records received froi~n or an behalf of

District, as set forth in this contract, These measures shall be extended by contract to all subcontractors

used by Vendor. If District reasonably determines in good faith that Vendor has z~aterially breached

any cif its obligations ut~d~r this Section, District may, in its sale discretion, terminate the A~;nee~nent

immediately if cure is nc+t passible. District shall prc~vicie writtert~ notice to Ve~~dor describing tl~e

vit~lation, the action it i~~tei~ds to take; and tine timefraane for such action.

6. Breach Notification Process. Vendor, within otle (1) busi~tess day cif discovery, shall

report tca District any use car disclosure of Pupil Records not authorized by the Agreement ar otherwise

auth~ri~ed iii writit~~ b}j tl~e I3istrict. Vender's report shall id~~~tify: (i) tl~e nature of the unauthorized

use or disclosure, {ii) the Pupil Records used car disclosed, (iii} who ~Z~ade the unauthorized use or

received the unautl~arized disclosure, (iv} what Vendor has done ar shall do to mitigate any effect of the

unauthorized use ar discic~~ure> acid (v} what can-ective ac#ion Vendor leas taken or s11a11 take to prevent

future similar unauthorized use ar ciiselc~sure. Vender sI1a11 provide such other information, inctu~in~ a

written report, requested by District. In the event raf an unauthorized disclosure cif a Pupil's Records,

affected parents, legal guardians, car pupils wlao have reached the age of ei~;l~tee~~ (18}will be notified in

writing and provided with details and next steps to address the spccifie breach. Compliance witiz these

requirements shall nc~t, iii itself, absolve Vendor of liability in the event afan unauthorized disclosure cif

Pupil Ree.ords.



7. Retention and Destruction of Pupil Records. Ve~~d~r ce~-t►ties th~~t a pu~~il's records
shall not he retained car available to ~e~~dor upon completion of the tenr~ of the ~:antract. At the
termination trf the contract, T'upil Records in the possessic~i~ cif Vendor sl~ait be returned andlor destroyed.
Upon t~nninatic~n, caticellatic~n, expiration car other ca~lclusian ~f the contact, l~'endar shall retun~ all
Pupil Records tc> District i~~ a fc~r~nat aeceptat~le to District, or if return is ~~ot feasible as determi7l~d lay
District in u~rittei~ notice tc~ Vendc~t-, destroy axly and all Pupil Reeorcfs. Vendor s}lall not destroy a~iy
Pupil Records without express written pennissic~n of District. Vendor shall comply with any liti~;atican
hold car carder to preserve, Pupil Records.

8. Compliance with Applicable Laws. T}~e District and V~ndar c~xill jc~intty ensure
compliance with. the federal Family Educational Rights a»d Privacy Act {"FE RI'A'") (20 U.S.C'. Sec.
123? ) Chrc~u~h foltc~v~ri~~g tl~e cc~nfideiltiality pr~visic~ns as set forth in this cantrait, as v~~eil ~s appiic~bte
District Board pc~li~;ies. The parties ack~tc~wledge a~~d agree that t}~e District is subject to federal and
I«ea1 }aws relating to the protection of personally ide~ltifiable inf€~rmatic~n ("PII'°} of s~ucients, including
FE:RPA, and that Vender is o~tainin~ sLicl~ PII as a "schac~l official" under section 99.3 l of F~RPA for
the purpose ~f providing the servr'ces heretander. I~1 additia~l to FERPA, ~endc~r shall comply with all
federal,. state and local taws, rules, re~;ulatio~is a~1ci orc~inat~ces t~lat are ncz~a= car may ix7 the tutors becc~rne
a~aplicable to Vendor;. the ser~xices being prcavided by ~~nd~r; ~fenc~ar's busitles~, eguip~nent and
personnel engaged in c~~eratic~ns coy°ered b}~ this cUntract; and the prcatectic~rt cif Pu~ail Records and Pti,
including but nc~t limited tc~ Eciucativ~3 Code sectio~~ 49(}60 cst sey. the C'hildre~~"s online Privacy
Protection Act {COPPA) a~1d the Student CJnline Persc~~~~l i~~fc~rmatirn~ Pr<~tectio~~ Act (SOPIPA}.
Vendor certifies that it is fate liar with these lativs, as well as any ether applicable requirea~tents for the
storage and transmission oaf t'u~il Records a~~d Vendor will comply with all suc1~ r~qu reinents.

9. Prohibition on Targeted Ad~rertisin~. ~~enc~c~r shall not use PII in E'upit Records to
e~~~age iz~ tar~~ted adr~ertisit~~.

1~. Gavernin~ Law and. Venue. Tl~e A~ree~nent at~ci this A~~~endment shall be ~;c~4~er~~ed by
at~t~ ctanstrucd in acu>rdance ~vit~~ the laws of tl~ S~~~te of California. Any dispute, claims, demands car
actions arising out cif ear in relation tc~ the A~reemc:nt and this Atne~~dxnent stall be brcau~llt in and
res~lved by tl~e Supericar Court ofthe County of'Yaic~.

I1. Ef€ect of Aniendm~ent. If any provisic>~is c~ftl~is Ainer~dtnent to tlae A~ree~a~enE cc~i~~lict
car are c~tllerwi~e eat~tr~ry tc> tl~e ar~i~i~1a1 terms <~f'tl~e A~reem~~~t, the t~nns cif this An3endtner~t prevail.

Exce~~t as specifically ~nc~ditied herein, all. c~t}t~r teens and conditions cc7i3tained in the A~rectnent
l~ety~-een the L}istrict and Vei~d~r shalt re,rnaii~ unchanged at~d in fi►t1 fierce and effect.

Dated this 23 Day of January, 2417.

Davis Joint unified School District Reid Live ,.-~ ~,.~°-~

its: ______ _ —~___ Its: __ _ _ __ _ , t ~ ~c~.a°~c1~~;v'
°.?



1284 Corporate Center Dr, Ste 600
Saint Paui, MN 55121

phone: 800.788.4085 651.452.4085
fax: 651.452.9204

website: www.readnaturaily.com

Quote No: Q136568
Quote Date: 11 J2/2016

PO # PO #
Bi11 to: DAVIS JOINT UNIFIED SCH DIST Ship to: DAVIS JOINT UNIFtED SCH DIST

Bill Storm BiJi Storm
526 B ST 526 B ST
DAVIS, CA 95616 DAVIS, CA 95616

(IUANTiTY ITEM NO. DESCRIPTION UNIT PRICE AMOUNT

365 RL01 D Read Live 1 Year Subscription - 130+ Seat License 19.00 6935.00

1 BAL01 Benchmark Assessor Live - 50 seats -1 year license 35.00 35.00

RlSS01Q Option: Read Live Hands-on Training Workbook (1 per teacher): add
$49/book

""'Subscription for Read Live Account 00013093
"*Read Naturally Live Seats: 365
"'rota! Benchmark Assessor Live Seats: 50
"'Current Subscription Expiration Date: 1/151201?
"'New Subscription Expiration Date: 1!15/2018

"'This quote contains options for teacher training. Read Naturally strongly recommends teacher training for proper
implementation. Please include quantities when submitting a purchase order. For more training options, please visit our
website: http://www.readnaturally.com/training

"""*This quote reflects our new pricing for 2017. You have an option to renew at our current pricing by placing your order
before January 1. Please contact us for a revised quote if you would like to take advantage of this offer.

You may submit a purchase order: SUBTOTAL: i $6,970.00,
• via email: customerservice@readnaturallv.com SALES TAX: $4.00.:
• via fax: 651.452.9204 

SHIPPING AND HANDLING: ~ _ X0.00'
■ via mail: 1284 Corporate Center Dr. #600, St. Paul, MN 55121

Or order by phone (credit card orders only}:800.788.4085 option 2 ORDER TOTAL: $6,970.0



I~ T I o

Naturally
`'~/-'' November 02, 2016

Bill Storm
DAVIS JOINT UNIFIED SCH DIST
526 B ST
DAVIS, CA 95616

Ex~iratior~ Approaching l/ Action Required!!

Thank you for using Read Live, Read Naturally's next-generation reading assessment and intervention
program. We hope your students have been able to see success with the program.

Your Read live subscription is scheduled to end on 1/15/2017.

The enclosed quote reflects a one year renewal of the licenses that are currently active in your account:
• 365 Read Naturally Live licenses
• 1 Benchmark Assessor Live license packs (50 licenses/pack)

N41E: This quote reflects our new pricing for 2017. You have an option to renew at our current
pricing by placing your order before January 1. Please contact us for a revised quote if
you would like to take advantage of this offer.

Please contact Read Naturally Customer Service at 800-788-4Q85 or by emailing
customerserviceCa~readnaturally.cam with any questions or if you would like to explore changing the
number of licenses in your account.

You can renew your subscription to Read Live by:
• Phone {credit card orders only): Call 800-788-4085 or 651-452-4085.
• Mail: Send a purchase order along with the attached invoice to
1284 Corporate Center Drive, Suite 600, St. Paul, MN 55121.

• Fax: Fax a purchase order along with the attached invoice or order form from our web site to
651-452-9204.

Read Naturally representatives are available by phone or email to e~ctend your subscription or answer
any outstanding questions you may fiave.

The Read Live Team

1284 Corporate Center Drive Suite 600 Saint Paul, MN 55121
phone: 800.788.4085/651.452.4085 fax: 651.452.9204 website: www.readnaturally.com



Read Live Privacy and Security Policy

Read live is an educational program provided by Read Naturally, Inc. that consists of a web-based application

and an optional, corresponding iPad App. Read Naturally considers the privacy of all users, and especially the

security and confidentiality of student data, to be extremely important.

Several federal and state laws govern measures to secure and protect student data. To help your educational

institution comply with these laws, Read Naturally has adopted certain practices, and requires that educators

using Read Live fulfill certain responsibilities, to safeguard student data. This document describes the

practices we employ to secure and protect this data.

By using Read Live, you consent to these practices and agree to accept the responsibilities described below. If

you have any questions about this document, we can be reached via e-mail at 'rr~fo r~~dn~turalfv.com or by
phone at 800.788.4085.

DATA CQ~LECTED

Read Live collects only information that is required for the program to effectively improve students' reading

skills and enable teachers and other staff members to efficiently administer the program.

Student data: Read Live collects information about students who use the program, including but not limited

to name, grade, school, and scores and other results from working in the program. The student record may
also contain the name, telephone number, and email address of the student's parent or guardian.

Staff Member data: Read Live collects information about users who administer the program, including but

not limited to name, telephone number, and email address. Staff members can correct or update their

information using the "My Profile" link within Read Live.

Read Live collects non-personally identifiable information for the purposes of evaluating, monitoring, and
improving the program's functionality and performance. This information includes but is not limited to a
user's IP address, domain information, and "cookie" information. A cookie is a piece of data stored on the
user's hard drive containing information about the user. Read Live uses cookie information to help provide an

enhanced functional system experience to those visiting the site. If a user rejects the cookie, the user may
still use the site.

DATA ENTRY AND DATA gUALITY

Read Naturally operates in compliance with the Children's Online Privacy Protection Act ("COPPA"). We will

not knowingly collect or use personal information from anyone under 13 years of age.

You, as a user authorized by your educational institution, control what user data is entered in Read Live.

Student data entered on this site should be limited to information that is relevant to the legitimate
educational purpose of improving student performance. We will not ask you to enter, and you should not
enter, data about students that is not relevant to this legitimate educational purpose.
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Because you enter the student and staff member data stored in Read Live, you control its accuracy. if you
discover that this data in Read Live is inaccurate or if it changes, you are responsible for correcting the
information in your account.

Authorized staff members may delete student and staff member data from Read Live. Deleting a student
removes all data pertaining to that student, including personal data and scores. Upon deletion, Read
Naturally no longer has access to the user data, and the data cannot be recovered.

Requests by students, parents, or guardians to review, access or correct student data shall be handled by
you. If you need assistance in complying with such requests, or if you need any assistance entering, accessing,
or correcting the user data in Read Live, please contact Read Naturally.

Students may retain possession and control of their student data by notifying you or your educational
institution in writing of such request. You must in turn provide a written request to Read Naturally to transfer
the appropriate student data to a personal Read Live account, to be accessed and controlled by the student.
Read Naturally will complete such requests within five (5) business days. Standard subscription fees will appty
to the personal account.

OWNERSHIP AND USE

Read Naturally does not own, nor does it control, the student data entered into Read Live. Student data will
be used by Read Naturally and its authorized contractors for the sole purpose of providing contracted
services to the educational institution. Read Naturally will not disclose, sell, rent or otherwise use this data in
any manner other than that described in this document. Read Naturally will not use data entered in Read Live
to market products or services directly to students or their parents or guardians.

Read Naturally may use aggregated data in research, product development, and marketing. Aggregated, non-
personally identifiable data (e.g., summary or statistical data) may be shared with third parties.

In the event that Read Naturally wishes to release aggregated data that identifies your educational institution
by name, Read Naturally will enter into a separate agreement with you to authorize its release and
publication.

From time to time, Read Naturally sends out informational communications about Read live, relying on the
Staff Member data it has collected. These communications include but are not limited to announcements of
new releases, notifications that the system will be unavailable due to schedu►ed maintenance, and
information on efficiently using the program. These communications are sent to staff members only, not to
students or their parents or guardians.

DISCLOSURE AND STORAGE

Read Naturally will only disclose student data to authorized representatives of your educational institution,
and will not knowingly disclose the student data to any third person without express written authorization.
You may not disclose or otherwise use the student data entered on this site for any unauthorized purposes.
Your educational institution may from time to time request that Read Naturally provide student data to third
parties of its choosing. We will do so with written authorization, which acknowledges that Read Naturally is
providing that data as your educational. institution's agent and that once the data is received by the third
party, Read Naturally no longer has any control over the use or disposition of the data.

Read Naturally will not keep student data after your educational institution instructs us in writing to destroy
it. If a reasonable amount of time passes after an educational institution's Read Live subscription lapses, Read
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Naturally may, at its discretion, destroy the student data for the lapsed account, even without a specific
request from that institution to do so.

In the unlikely event of the unauthorized disclosure of personally identifiable student data, Read Naturally
will notify the educational institution of the breach in writing. Read Naturally does not have sufficient contact
information to identify and notify other affected parties. Therefore, Read Naturally and your educational
institution must work together in good faith to identify and notify the appropriate affected parties.

SECURITY SAFEGUARDS

Read Naturally employs certain practices and safeguards to help educational institutions meet the
requirements of the Family Educational Rights and Privacy Act ("FERPA"~.

We are committed to protecting student data against unauthorized access, use, modification, destruction, or
disclosure. Protecting student data requires efforts from us and from you. We will implement reasonable and
appropriate safeguards when collecting student data from you and when storing that student data in our
database and you will observe our security safeguards and exercise reasonable caution when using this site.

Specific institutional and technological security safeguards include:

1. Read Naturally will only authorize aceess to the program to trained employees and contractors who
are necessary to provide service to the educational institution and to support the development of
the program.

2. The educational institution should only allow authorized employees to access the educational
institution's data. The use of Staff Member Roles within the program allow the educational
institution to designate specific levels of access to student data.

3. Each user authorized by the educational institution is given a unique user ID and password. You must
safeguard your username and password, and not permit any unauthorized access to student data
entered or kept in the Read live system.

4. Upon written request by the educational institution, Read Naturally will destroy any student data for
educational institutions that no longer subscribe to the Read Live program. Read Naturally will
provide written verification that the data has been destroyed as requested.

5. Read Naturally uses industry standard server and network hardware and software to ensure that
data is protected from unauthorized access or disclosure.

6. Student users do not have access to links to external websites from within Read live. However, Staff
Member users may find links to web sites owned and operated by other organizations. Please note
that when you click on one of these links, you are moving to another web site. While we reviewed
the linked sites at the time of the posting of the link, and only provide a link if we believe the content
of a site might be of interest to Read live users, the content of those linked sites is the responsibility
of the organization actually owning and/or operating the site. Read Naturally is not responsible for
the content of any linked site. We encourage you to read the privacy statements of any linked site as
its privacy policy may differ from Read Naturally's policy.

DOCUMENT UPDATES

Read Naturally reserves the right to revise this document at any time. Changes to this document will be
posted within Read Live and on the Read Naturally website.
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Read Naturally SE: License agreement

(313 Views)

DEFINITIONS: The following definitions are applicable to this license agreement: "software" refers to the software program
and all other material on the enclosed CD-ROM. "Customer" means the entity who purchased the software and who is entering
into this license agreement.

1. SOFTWARE LICENSE GRANT: Customer is granted anon-exclusive, non-transferable license to use the software and
documentation subject to the restrictions and terms set forth in this license agreement.

Stand Alone license: Customers who have purchased a stand alone license may install the management system software on
multiple computers at a single school. Content levels may only be used on one computer at a time.

School License:
a. Management system: Customers who have purchased a management system school license may use the management
system software on one server servicing an unlimited number of students within a single school.
b. Content levels: The school can run the content levels (client application) on any workstation connected to the server by
means of a LAN (local area network), not a WAN (wide-area network), which are typically used on a district level. The school
can simultaneously access the application from alt workstations networked to the LAN server.

District license:
a. Customers who have purchased software under the terms of a district license may use the management system software
with an unlimited number of students within the district. The district can run the server application on one or more district
servers.
b. The district can run the content levels (client application) on any workstation connected to the server by means of a LAN
(local area network) or WAN (wide-area network). The educational entities within the district can simultaneously access the
application from atl workstations networked to the districts server(s). The content levels are licensed on a per school basis.
Districts wishing to have multiple schools use content levels must license content levels for each school separately.

Definitions:
Customer: A customer is defined as the entity purchasing the software. A customer can be an individual, school, or school
district depending on the terms of the purchase agreement.
School: A school is defined as an entity organized for the purpose of education. The entity wiN exist on a single contiguous
area of land. The school will be organized as an entity separate from other schools with its own mailing address and
administration.
District: A district is defined as an administrative collection of entities organized for the purpose of education.
Management system: The management system manages all student, class, school, and district information (when applicable).
The management system resides on an individual computer, school server or district server based on the license purchased.
Content levels: The content levels contain the stories, questions, vocabulary words, including all story text and audio. These
content levels are sold individually on a computer or school basis. There is no district license for content levels.

2. RESTRICTIONS: The only right granted to the customer is the right to use the software and accompanying documentation
in accordance with this license agreement. All rights not expressly granted to the customer in this license agreement are
specifically reserved to Read Naturally. Customer does not receive or acquire any right, title, or interest to the software, or to
any applicable patents, trademarks, copyrights, ortrade-secrets. Customer may not remove or alter any proprietary notices,
labels, or trademarks on the software or accompanying documentation. Customer may not modify, translate, copy, reproduce,
reverse engineer, dissemble, decompile, or otherwise derive source code from the software or accompanying documentation,
or use it as a basis for the preparation of other software programs or derivative works, or use it in any manner that infringes the
intellectual property or other rights of Read Naturally or another party. The software, the media on which it is delivered to the
customer, and accompanying documentation (i.e., user guides, manuals, online help systems, etc.) may not be duplicated or
transmitted electronically, including over the intemet, rented, loaned, leased, sold, distributed, made available, directly or
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indirectly, for use by any other person or entity not covered by this license agreement, used by third parties in a service bureau
or otherwise transferred, transmitted or used without authorization under this license agreement.

3. TERMINATION: Any failure to comply with the terms and conditions of this license agreement shall result in automatic
termination of this license agreement. Upon termination of this license agreement for any reason, Customer must destroy all
copies of the software and accompanying documentation.

4. COMMUNICATION OF LICENSE AGREEMENT: Customer agrees to communicate the terms and restrictions contained in
this license agreement to all persons who have access to the software or accompanying documentation.

5. UNAUTHORIZED USE AND COMPLIANCE: Customer shall take reasonable efforts to prevent use of software by any
person or entity other than customer or student of customer. Customer shall use all reasonable efforts to see that all persons
who have access to the software or accompanying documentation abide by the terms and conditions of this license agreement.
Customer agrees to notify Read Naturally in writing of any unauthorized use.

6. LIMITED WARRANTY: Read Naturally warrants that the software will substantially perform in the manner described in the
software documentation for a period of ninety (90) days after the customer takes receipt of software. The warranty shall be void
if any defect in the software is a result of accident, abuse, or misapplication. Except as specifically provided herein, there are
no other warranties, express or implied, including but not limited to any implied warranty of merchantability or any implied
warranty of fitness for a particular purpose.

7. CUSTOMER RESPONSIBILITY FOR THE SOFTWARE AND COMPONENTS: Customer is solely responsible for
selection of the software to achieve customer's intended results or for particular applications. Read Naturally is not responsible
for lost, stolen, or damaged software while it is in the possession of the customer.

8. LIMITATION OF LIABILITY: In no event shall READ NATURALLY be liable to a customer for any special, indirect,
incidental, consequential, or punitive damages, including but not limited to any lost profits, lost time, lost savings, lost data,
lost fees, or expenses of any kind arising from installation or use of the software or accompanying documentation in any
manner, however caused and on any theory of liability. In any event, Read Naturally's liability relating to the software shall be
limited to the greater of 100 U.S. dollars or the money paid for the software. These limitations will apply even if Read Naturally
has been advised of such possible damages.

9. SEVERABILITY: If any provision of this license agreement is declared by a court of competent jurisdiction to be invalid for
any reason, such invalidity shall not affect the remaining provisions.

10. ENTIRE LICENSE AGREEMENT: This license agreement constitutes the entire agreement between parties pertaining to
the subject matter hereof and supersedes all prior representations, warranties, conditions, agreements, and understandings,
whether oral or written, express or implied relating to this license agreement. No supplement, modification or waiver of this
license agreement shall be effective unless it is provided or approved by Read Naturally in writing.

11. MISCELLANEOUS: This license agreement shall be governed by the laws of the United States and the State of
Minnesota.
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