g

«.

Piggyback Consent Form (“Consent Form”) to the
Education/State & Local Government Purchase Agreement

and
Professional Services Agreement
between
Glendale Unified School District and Apple Inc. (“Apple”)

Customer Apple
Name of Institution: (3 [tV U ? ( |EM Apple Inc.
Address: 0 _L0Y _ - s/ One Apple Park Way,
City, State, Zip: 35300 " D ﬁ : ’r - Yep) Ka Cupertino, Califomia 95014

LT, - AT

Dear Customer,

Thank you for your recent purchase order. After an initial review, we have determined that you do not have a contract with
Apple; however, you are an eligible purchaser under the purchase agreements identified below (“Agreements”) and attached to
this Consent Form.

Name of Agreements Education/State & Local Government Purchase Agreement and Professional Services Agreement
Agreement Number Education/State & Local Government Purchase Agreement: 12987 (CCN 4060)

Agreement Number Professional Services Agreement: 335142

Bid Number P-13 18/19

Purchaser Glendale Unified Schoot District

Date of Agreements 10-19-2018

Apple may process your current and future purchase orders under the Agreements, provided that you execute this Consent
Form. If for some reason the Agreements are not attached to this Consent Form, please immediately request them prior to
executing this Consent Form. Apple advises Customer to review all the terms and conditions of the Agreements prior to
executing this Consent Form.

By executing this Consent Form, Customer agrees to be bound by the terms and conditions of the Agreements. Customer
further agrees that it shall be responsible and liable for any purchases made under the Agreements and for any of its actions or
inactions pursuant to the terms and conditions of the Agreements.

This Consent Form will terminate upon termination or expiration of the Agreements. Apple may terminate this Consent Form at
any time without cause (i.e. for any or no reason) upon thirty (30) days’ written notice to Customer. Apple also may terminate
this Consent Form immediately upon written notice to Customer, if Customer breaches or fails to perform any terms and
conditions of the Agreements or this Consent Form.

Please complete and execute this Consent Form and return it to contracts@apple.com. Please note that if we do not receive
this Consent Form, your purchase order will not be processed.

If you have any questions or comments regarding this Consent Form, please email contracts@apple.com.

Regards,
Sales Contracts Management
Apple Inc.

Piggyback Consent Form 10f1 SCC_28_JUNE_2019



Education/State & Local Government Purchase Agreement
This Agreement is entered inta by and between Apple Inc,, a Catifornla carporation located at One Apple Park Way, Cupertino, Cabfornia 95014
{"Applen) and Customer, each of wham agrees (o be bound by and camply with alf terms and conditions contained in the Agreement.

Customer Legal Mame (*Customer”): Glendale Unified School Disuict

DOA Name:

Addiess: Glendale, CA 91205

Burpose

Customer wishes to purchase Produtts lrom Apple for Custamer's own
use, and the Pastles intend that this Agreement will govemn the
purchase of such Products In accordance with the tetms and
canditions set forth below.

1. Definjtlons
The fallowlng terms have 1he meanings speciiled below:

“Agreement” means, collectively, this Education/Sate & Local
Gavernment Purchase Agreement, Apple piice lists and any mutually
executed amendments or addenda to the Agreement.

“Apple Product® or “Apple Products® ineans Seivices, CTO Products,
hardware and software products manufactured, distributed or
licensed under an Apple-owned or licensed brand name that
Customer has paid to acquire or has properly licensed from Apple for
its own use, but excluding ariy third party software and all other third
pany products.

*Apple Confidential Infarmatlon® meaas any and all Informatlon In
oral or wrltten form that Customer knows of has reason to know Is
confidential information and that is disclosed In connection with this
Agreement or 1o which Customer may have access In connection with
this Agreement, Including but not limited ta financial information and
data, personnel infarmation, Information tegarding strategic alliances,
casts or piicing data, the Identities of custamers and prospective
customers, and any information relating 1o new product launch,
Induding the release dates and praduct speciflcations. Apple
Canfidential infoimation shall not Include any information that: (i) was
rightfully in a Customer's possession prior to disdosure withaut any
obligation to maintain its confidentiality; (i) was Independently
developed by Custamer withaut the use of or teference to Apple
Confidential Information; or (i) Is now, of hiereafter becomes, publicly
avallable other than through disclosute by Customer In breach of this
Agreement.

*Configure-To-Order Product” or “CTO Product™ means Products
that Apple modifies from its standard configurations and that are
avaltable 10 Customer only by speciat order.

*Customer Confldentlal Information” means and is Umited to
Information that is: (i) reduced to a tangible form, (i} Independently
developed by Customer without the use of or reference ta any Apple
Confidential Informatlon, and (iil) provided specifically at Apple's
request after execution of this Agreement and after execution of an
acknowledyment signed by an Apple Sales Oitector that such
Information shall be treated as Customer Confidential Infarmation.
Custamer Confidential Information shall not Include any Information
that: (a) Is communicated veibally; (b) was rightfully in Apple’s
passession prior to disclosure withaut any obfigation to malntaln Its
confidentlality; (c) was Independently developed by Apple without the
use of Custamner Confidential Information; (d) Is required to vedfy
Customer's comphance with any provisions of this Agreement; ar {e) is
now, of heleafier becomes, publicly avallable other than through
disclosure by Apple in bieazh of this Agieement.

“Effective Date” means the date upon which an authorized
representative of Apple signs this Agreement.

*Limited Warranty™ means Apple's standard limited warranty that Is
set forth in the documentation that accompanies any Apple Products
purchased under this Agreement.

“Line of Credit* means a Ene of aedit established for Customer by
Apple in [ts sole discretion.

“Party” means elther Apple or Customer and “Partlas® means both of
them.

“Products® mean, coflectively, Services, Apple Products and other
praducts 1hat are sold or Ecensed by Apple to Custamer for its own
use,

*Services® inean, collectively, the standard, price-listed-setvices,
suppont and/or taining praducts sold under the Apple brand name.

2. Interpretation

in the event of any canflict or inconsistency between the terms of this
Agreement and any license terms of tenms of use accompanying any
Apple Produq, such license teims and/or terms of use shall control
salely as to the use of the Apple Product covered by those terms.

3. d Canditio; chas:

3,1 Osdering

Customer may order Praducts from Apple by elther: () ordering at an
Apple Retail Store, (i) ordering electronically through the anline portal
managed by Apple, (ill} submliting a purchase order to Apple, as
permitted by Apple, or {iv) by any other means communicated by
Apple. Customer s solely responsible for all purchase declstons,
induding but not Kmlted to, ensuring the compatibility and
appropriatencss of all Products. All purchases of Products under this
Agreement shall be made solely for Customer's end use and not for
resale. In the cvent Customer submits orders via an online portal
managed by Apple, Customer agrees to Apple’s Terms of Use and
Privacy Policy located on such online portal. Funthermore, purchases
through an online portal may also be subject 10 an Online Sales Palicy.
In the event of any inconsistency between this Agreement and the
Online Sales falicy, this Agieement will govem.

3.2 Custamers subsidlaries and/or affiiates may not purchase
Products from Apple under this Agreement unless Apple has agreed
In signed writing with Customer that such subsidiaries and/or affiliates
are authorized to purchase Products from Apple pursuant to this
Agreement, Such authorization shall be subject ta the parent company
having provided a guarantee of the debts to Apple of such subsidiarles
and/or affillates and compliance with the obligations of this
Agreement by such subsidianies and/or affiliates. Notwithstanding the
foiegoing, Apple may requite at its sole discretion that the debts to
Apple of such subsidiarles and/or afflliates must be induded in a
parent company quarantee.

3.3 Limited Bllling Service Account

Apple will provide Customer a imited billing service account 10 use
when placing service arders such as Customer Installable Parts (CtPs)
and mall-in or an-she repalrs via the contact center or Apple Retall
Stores. Customer may be asked to submit a purchase arder when
placing a service order. Customer acknowledges that Apple does not
provide service CIP or repalr prkelng on an Apple price list. Apple will
quote current service CIP or repalr pricing to Customer prior to



Macessing any puschase azder, and Customner will have the optlon to
either accept or decline the quoted piices, Apple will not pracess the
purchase order If Customer decines the quoted price, but will pracess
the puichase arder under the terms of this Agreement if Customer
accepts the quoted pricing.

3.4 Prices and Orders

Custamer agrees that Apple may change Praduct offerings, discounts
and pricing at any time and without notice to Custamer. Prces Include
standard frelght and Insurance using an Apple-selecied canler. Apple
does not guarantee that Praducts will be available at ail times during
the Term. Apple teserves the tight ta accept or dedine any aider, in
whole or in past. Apple may cancel any accepted order pilor to
shipment, If in lts sole discretion, Apple determines that it has
Insufficient inventory to fulfill such oider. Apple may make padtial
shipments of Customer’s ordats and witl not be Hable for any fallure 10
ship complete ordess. Customer will be involced sepasately for each
panial shipment and will pay each involce when due, without regard
to subsequent deliverics. Apple witl allocate its available Inventory and
make delfveries (including partlal shipments} in its sole disceetion and
withaut lability to Customer.

3.5 Delivery

3.5.1 Excepl for U.S. federal government agencles, title and risk of loss
to all Products will pass to Custamer upon shipment from Apple's
shipping location. For Praducts shipped pursuant to Apple’s standard
practices In all but the (ast week of every Appl: fiscal quarter duilng
the Term, Apple will lssue credits or replace Produais retuined due to
damage in transit or that are lost In transit. For Products shipped
pursuant to Apple's standard practices In the last week of every Apple
fiscal quarter during the Term, Apple will not Issue credits or replace
Products retumed due te damage in transit or that are last In transh.
Instead, Apple will provide for a palicy of insurance under which
Customer may make 3 clalm for any loss. When Products are not
shipped pursuant to Apple's standard practices but instead via a cariier
selected by Custamer, Apple will nat issue credits or replace Products
returned due 10 damage {n transit or that aie lost in transit. Customer
shall insure Moducts for thelr full replacement vatue fram delivery to
Customer untl) Customer has paid Apple in full for such Products, and
shall name Apple a5 a loss payee an the Custamer’s policy. For both
government and non-government sales, shipping charges for orders
shipped under Customer's instructions will be added 10 Apple’s
involce or shipped frelght coltect, at Apple’s aption.

3.5.2 For arders picked up by Customer at the Apple Retail Stose, title
and tlsk of loss or damage to Praducts wiil pass to Customer upon pick
up of the Praducts from the Apple Retail Store.

3.5.3 Far (1.5, federal government agencies only, title and tlsk of lass to
all Products will pass to Customer upan delivery to Custamer's delivery

point.

3.6 Payment

3.6 Unless Custamer qualiftes for credit with Apple ar except as
otherwise appraved by Apple, Customer shall pre-pay lor all arders
placed.

3.6.2 Provided that Customer qualifies for credit with Apple, Custamer
shall be invaiced upon shipment of Products or performance of
Services (as applicable), and provided Customer s qualified for credit
wilh Apple, payment of such involre is due no later than thirty (30}
days fsiom the Involce date.

3.6.3 Apple may in its sole discretion establish a Line of Credit for
Custamut. If Apple establishes aline of Credit it will do soto the extent
permitted by law and under the following minlmum terms and
conditions:

3.6.4 Payment terms for all amounts due from Customer to Apple
Gncluding payments for Services) wilt be net thisty {30) days from the
date of Apple’s Involce, except ay may otherwise be sequired by Apple
in wiiting. Involces must be pald in full by direct debit or other
electiionlc payment method agreed beiween the panles in the
curtency involced without deduction, counterclain or set off

{statutory or otherwise) and In clear funds. If a direct debit Is returned
unpald, Apple shall bie entiifed to place the Customer’s account on
credit hold untif payment Is recelved in full.

3.6.5 The Line of Credit will limit the aggregate amaunt of aedit that
may be extended at any Ume ta Customer for amounts owing to Apple
under this Agreement, any other agreement ar for 2ny other sales or
extensians of credit of any kind by Apple to Customer, The amount of
the Line of Credit may be Immediately adjusted upwards or
downwards at any time as appropilate, at the discretion of Apple. In
exerclsing Its discretion, Apple reserves the tight to cansider and act
upon the following, among other criteria: () the profitability and
financtal well belng of Customer; (i) whether current and accurate
financlal and business pedformance informatlon are provided in a
timely fashion by Customer; (i} the amount and likely present value
of whatever coliateral or credit enhancement has been provided; and
{iv) whether Apple will fikely be, or has been required to realize upon
and liquldate such coffateral or credit enhancement. Custamer
acknowledges that Apple can reduce, vary or cancel the Line of Credit
at any time,

3.6.6 Apple may place sales to Customer on inmediate credit hold (Le.
suspend all sales to Customerj whenever the aulstanding balance
owed by Customer and Its subsidiaries and/or affiliates to Apple would
exceed the Line of Csedit or whenever Customer falts to make payment
1o Apple in accardance with established terms.

3.6.7 Without peejudice ta fts right 1o terminate this Agreement for
breach under Section 10, Apple reserves the right o withhold
shipment and/ar to declare alf sums immediately due and payable in
the event of a breach by Customer of any of its obligatlans to Apple,
Inckiding the failure to comply with any ciedit terms.

3.6.8 Should there at any time be monies owing {rom Apple lo
Customer, Apple will have the right to setoff such sums and apply
them to any sums (whether or not due) owed by Customer or lts
affiliates or subsidlaries to Apple.

3.6.9 Upon Apple’s reasonable request, Customer will provide to Apple
{or an Apple affikate): (i) audited annual financial statements, Including
a balance sheet, cash llow and prafit and loss statements, as well as
auditory' repon and notes to financlals; (5) financial stztements and
similar financlal Informatlan or reponts routinely provided to any other
vendor, lender or crediior to support extensions of eredit, and (ill) such
other finandal informatian as may be reasonably requested by Apple
in a farmat agreed upon by Apple and Customer. if such information
is not provided [n a timely manner, Apple may suspend all sales to
Customer or exerclse any other temedles hereunder until such
Infarmation is provided to Apple.

3.6.10 All applicable local sales ot use taxes, duties and other Imposts,
If any, due on account of purchases hereunder shall be paid by
Custamer. Prool of tax-exemt status must be on file at Apples
Suppait Center for any order (o be treated as a tax-exempt transaction.
Apple will alsa charge for any fees due from Customer by regulation
or statute, including, Il applicable, fees due under the Californla
Electronic Waste Hecycling Act or similar laws in other states. Apple
reseives the right to change lis price lists and Customer's credit terms
at any time. In additlon to Apple's other rights herein, Apple rescrves
the right, without Labllity or obligation ta Customer, to suspend
deliverles due to a payment default.

3.7 Product Returns
Praducts purchased hereunder shall be subject to Apple's then-curtent
policies far defective and dead-on-arival (DOA) Products.

3.8 Suppart

Apple will provide past-sates suppon for Apple Products as described
in the documentatlon accompanying such Apple Products. Apple will
not provide suppost for any Products other than unmadified Apple
Products.

4. Confidentlality



4.1 Duiing the Term and for five (5) yeais theiealter, Customer wili not
use Apple Confidential Infarmation excepl as required to achieve the
objectives of this Agreement, or disclose such Apple Confidential
Infaimatlon except 1o employees or canttactors who have a need to
know. Customer will not make any disdlosure or statement of Apple
Canfidential Information in connection with the Agreement or lts
subject matler without Apple’s prior, spedlic wiitten consent.
Customer shalt nat make any public statement regarding any item of
Apple Confidential Informatlon, Induding but not limited to any
matter of business between Customer and Apple, ar the nature of any
cantractual relations between Apple and Custamer of any third party.
Customer may disclose Apple Confidential Infoimation 10 the extent
required by law, provided that It first makes reasonahle effoits to glve
Apple natice af such requliement prior to any such disclosure and
takes reasonahle steps 1o obtaln protective treatment of the Apple
Confidential Information.

4.2 apple will not use Customer Confidential informatlan except as
required to achleve the abjectives of this Agreement, or disclose such
Customer Confidentlat Information except 10 employees, agents or
contractors who have a need ta know or as required by law. Except as
othenwise stated hereln, Apple will not make any dlsdasute or
statement of such infarmation without the Customer’s prior written
consent or as requlred by law.

S. Representations and Warrantles

5.1 Customer represents and watrants that: (i) it has the right to enter
Into this Agreement and petform its ohligallons hereunder; (i) the
1esms of this Agreement do not violate and will not cause a breach of
the terms of any other agreement 1o which Customer Is a paity ar by
which it is bound; and (i)} 28l Products purchased will be for Customer’s
own use In its facilities in the Unlted States and will not be purchased
for resale to any ather entity or individual.

5.2 Apple Limited Warranty

The sale wartanty for an Apple Product purchased hereunder shall be
the Limited Warranty. Except far the Umlted Wamanty, all Apple
Products are sold “as is® and withaut additional warranty or supporn
from Apple. All Products, other than Apple Products, are sold "as Is”
and withaut wawanly or support from Apple, but may be
accampanied by a manufacturer’s wananty, as mose panicutarly
provided in the wananty documentation that accompanies such
Praducts. Upon Customer's tequest, Apple will provide a copy of the
manufacturer's warantly accompanying Products offered by Apple
under this Agreement. Nothing in this Agreement shall be consteued
as obligating Apple to provide any warranty-refated fulfillment or
suppaort for any Peaducts, other than Apple Produats.

5.3 Disclalmer

5.3.1 EXCEPT FOR THE UMIIED WARRANTY, APPLE MAKES NO
WARRANTIES, EITHER EXPRESS OR IMPLIED, WITH RESPECT 10 THE
PRODUCTS OR SERVICES, AND TO THE MAXIMUM EXIENT PROVIDED
BY LAW, APPLE HEREBY DISCLAIMS SUCH WARRANTIES, INCLUDING
BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

5.3.2 Apple Froducts are not intended or sultable for use in susations
ot environments where the failure of time delays of, or emors or
Inaccuracies in, the cantent, data ot information provided by Apple
fraducts could lead ta death, parsanal Injury, or severe physkal ot
environmental damage, Including without imitation the aperation of
nudicar facilities, alicraft navigation or communications systems, alr
taffic contea), life support or weapons systems.

6. Indemnity

6.1 Provided that Customer promptly notifies Apple in wiiting, gives
Apple sole control aver the defense and all celated settlement
negotlations, and does nat compromise or settle any daims then,
subject to the tenms of this paragraph and the exceptions and
{lmitations set forth hefow, including but nat timited to Section 7.1 and
2.2, Apple will defend any praceeding or action brought by a third

party against Customer to the extent based on a clalm that: ()} an Apple
Praduct that Customer has paid to acquire from Apple Infringes aUS.
patent, copytlght, trademark ar misappropriates a U.S. trade secret; or
(i) persanal Injury or tangitile property damage suffered by such third
party was caused by Apple's gross negligence or willful misconduct
during the performance of Services.

6.2 Nowwithstanding the foregoing, Apple shall not be liable or
sesponsible for, or obligated to defend any clalms or damages arising
out of ar related to: (3} modifllcation of any Apple Product (b)
combénatian, operatlan or use of the Apple Product with any other
equipment, data, documentation, items or praducts; (c} use of Apple
Product In a manner or for a purpose, or in a Yacatian, for which It was
not intended; () Impart or export of any Apple Praduct In violation of
applicable export control requirements, regulations or laws; (e) use or
exportatian of any Product(s) into any countries identified an any US.
Government embargoed countries Bst; (1) use of any Apple Product in
amanner or far 3 purpose not authortzed undes the applicable ficense
terms; (g) any other products: or (h) Customer, Its employees, agents,
affillates, subsidiarles or subcontractor's negfigent acts or omissions.

6.3 Customer shall pramptly notify Apple, in wrlting, of any dalm,
demand, proceeding or sult of which Customer becomes aware which
may give rse to a right of defense under Section 6.1 (*Clalm®). Notice
of any Clalm that is a legal proceeding, by suit or othetwise, must be
provided to Apple within thiny (30} days of Customer’s first leamning
of such proceeding. Notice must be In wiiting and include an offer to
tender the defense of the Claim to Apple. Apple, If it accepts such
tender, may take over sole cantrol of the defense of the Clalm. That
contral Inctudes the right to take any and all actions deemed
approprlate by Apple in [ts sole discretion to resotve the Claim by
seitlement of compromise. Upon Apple's acceptance of tender,
Customer will cooperate with Apple with respect to such defense and
settlement. If 3 Claim is settled and to the extent permitted by faw,
neither Party will publicize the setilement and will make every effort
to ensure the settiement agreement contalns a non-disclosure
provision.

6.4 In the event of a Claim, Apple may at its sole option (but shall not
be obligated to): (i} pracure for Customer the right to cantinue use of
the applicable Apple Product(s); (i} replace the applicable Apple
Product(s); (ili) modifly the applicable Apple Product(s); or (iv) refund
the amount pald by Customer to Apple for the applicable Apple
Product, less deprecidtion. THE FOREGOING CONSTITUTES
CUSTOMER'S SOLE AND EXCLUSIVE REMEDY AND APPLE'S ENTIRE
LIABILITY FOR ANY CLAIMS ARISING OUT OF THIS SECTION 6

6.5 Customer shall not use the Apple Products, [Cloud Storage APls
and ICloud service, ar any component or function thereo!, (i} to
create, recelve, maintaln or transmit protected health information (as
defined at 45 C.F.R § 160.103) or {l) in any manner that would make
Apple ot any other third-party distrlbutar, supptler or provider of
those technologies a business assodiate, as defined under the Health
Insurance Portability and Accountability Act of 1996 and Its
implementing requlations (CHIPAA®) at 45 CF.R. § 160,103, of the
Customer or any third pasty, Customer 2grees to be solely
responsible for camplying with any reporting requirements under
law ar contract atlsing from Customer's breach of this Section and to
relmburse Apple (or any losses incutred by Apple relating to those
reparting abligations.

7. an of Liab!

7.1 Apple’s maxinurn aggregate Babllity Gncluding any tiabifity for the
acts or omisslons of Apple's employees, agents and sub-contractors)
for any and all claims of any kind arlsing out of ar in connection with
the Agreement, whether In contract, warranty, ton (including
negtigence), misrepresentation, strict Habllity, statute, or otherwise,
shall not exceed three hundred thousand dollars ($300,000).

7.2 IN NO EVENT, WHETHER AS A RESULT OF BREACH OF CONTRACT,
WARRANTY, TORT (INCLUDING NEGUGENCE), MISREPRESENTATION,
STHICT LIABILITY, STATUTE OR OTHERWASE, SHALL APPLE BE UIABLE
FOR ANY LOSS OF PROFIT OR ANY SPECIAL, CONSEQUENTIAL,



INCIDENTAL, INDIRECT EOSSES (INCLUDING LOSS OF DATA,
INTERRUPTION IN USE, UNAVAIL ABILITY OF DATA, UNAVAILABILITY OR
INIERRUPTION IN AVAILADILITY OF APPLE PRODUCTS, OR OTHER
ECONOMIC ADVANTAGE) OR FOR PUNITIVE OR EXEMPLARY
DAMAGES.

7.3 THE PARTIES AGHEE THAT THE TERMS OF THE AGREEMENT,
INCLUDING THOSE CONCERNING WARRANTIES, INDEMNITY AND
LIMITATIONS OF LIABILITY, REPRESENT A FAIR ALLOCATION OF RISK
BETWEEN THE PARTIES WITHOUT WHICH THEY WOULD NOT HAVE
ENTERED INIO THIS AGREEMENT. LIABILITY FOR DAMAGES WilL BE
LIMITED AND EXCLUDED, EVEN (F ANY EXCLUSIVE REMEDY PROVIDED
FOR IN THE AGREEMENI FAILS OF IS ESSENTIAL PURPOSE. THE
REMEDIES SET FORTH IN THIS AGREEMENT WILL BE CUSTOMER'S SOLE
AND EXCLUSIVE REMEDIES FOR ANY CLAIM MADE AGAINST APPLE.

8. Qwnership

8.1 Use of Name

Neither Pasty shall use the other's name, logo, trademarks o1 seivice
matks in any advertising, communications ar publications without the
ather Party's prior written consent.

8.2 Software

Customer acknowledges that Products often contain not only
hardware but also software, including bt not limited to, opefating
systems and applications. Such software may be Included in ROMs or
other semiconductor chips embedded in hardware, or it may be
contained separately on disks or on other medla, Such software Is
proprietary, Is copyrighted, and may also contaln valuable trade
secrets and Is protected by patents. Customer, as an end user, Is
licensed to use any softwate comained In such Praducts, subjectto the
terms of the license accainpanying the Products, if any, and the
applicable patent, trademark, copyright, and other intellectual
prapeaty, federal and state taws of the Unlted States.

8.3 Restrictions

Unless Customer has obtained Apple's priar wiitten consent,
Customer, In addition to any obligations ar restdctlans set forth in any
license, whicth may accompany a Produc, shall not copy the softwate.
Custamer shall not disassemble, decompile, reverse engineer, copy,
modify, create derivative works thereof or otherwlse change any of the
software o is form.

9, Export Compliance

This Agreement Is subject to all laws, regulations, orders or other
imitatlons on the export and re expon of commodities, technical data
and softwate. Customer agrees that it will not expont, re-expon, resell
or wransfer any exporn-controlied commodity, technical data of
saftware; (i} in vialatlon of such limitations impased by the United
States or any other apprapriate national government authoity; {li} to
any country for which an exposn license o other goveinmental
appraval Is tequlred 2t the time of export, without fisst obtalning all
necessary Hcenses and approvals, at Customes®s sole cost and expense;
{ii) to any country ot natlonal or resident of a country ta which trade
is embargoed by the United States, or any oher relevant national
authorily; (v} to any person or fim on any relevant government
agency restrcied party lists, (examples: United Natlons Sanctions list,
United States Denial Lists, Office of Forelgn Assets Conliol Spedally
Designated Natlonals List, etc.); or (v} for use in, or to an enlily that
might engage In, any sensitive nuclear, chemical or blolgical
weapans, of missile technology end-uses unless authotized by the
United States Govemnment, and any other relevant governiment
agency by regulation or specific license.

10, Term and Termination

101 Term Unless terminated earlier as pravided in this Agreement,
the initial 1erm of this Agreement shall be from the Effective Date
until October 15, 2019 (nitlat Term®), This Agreement may be
renewed for four (4) successive one-year peilods (each a “Renewal
Term®), upon mutual written agreement of the Partles. Such mutual
wrillen agreement shall take the form of an amendment to the

Agreement. The Initlal Term and all Rencwal Terms ate referred to as
the “Term®.

10.2 Termination for Canvenlence

This Agreement may be terminated by either Panty at any time without
cause (Le., for any or no reason), on thinty {30) days” written notice to
the other Party.

10.3 Termination for Cause

Apple may immediately terminate this Agreement and any other
existing agreement with Customer If: (i) Customer falls to fully perform
any obligation under the Agreement; (if) Customer commits a criminat
offence, engages in fraud or any unfawiuf or unfais business practice;
(i} thete is o ematerlal change fn or transfer of Customer’s
management, ownelship, contio! or business operatians, or Custormer
beconws affillated, through cammon management, ownership, or
control, with 2ny person or entity that is unacceptable to Apple; ot (iv)
Customer’s actians expose or threaten to expose Apple to any liability,
obligation, or violailon of taw.

10.4 Effect of Notice of Termination

If either Party gives notice of termination of the Agreement according
to Section 10: (i} all unpald lnvoices Issued by Apple will be accelerated
and become Immedlately due and payabte on the effective date of
terminatian; and () Customer will cease placing new orders for
Products fram Apple on the effective date of termination.

10.5 Survival

All defined terms and the following Sections of this Agreement shall
suivive explration or any termination of the Agreement: 3.6 (Payment);
4 (Confidentiallty): 5 (Representations and Wairanties); 6 (indemnity);
7 (timitatéan of Liability); 9 (Export Compliance); 104 (Effect of Notice
of Termination); 10.5 {Susvival), 11 (General Terms) and; any other
Sections that by their nature would reasonably be expected ta sundve
explration or termination.

11. General Yerms

11.1 Governing Law

If Customer Is a public agency or tnstitution, this Agreement wilt be
gaverned by the laws of the state where Customer is located or if
Customer s a federal government agency, this Agreement will be
qoverned and interpreted In accordance with applicable federal law. If
Customer is a private or corporate entity, this Agreement will be
govemed by the laws of the State of Delaware, without regard to Its
conflict of laws pravisions, and in the event of any action between the
panties, venue shall be in the State of California.

11.2 Notlce under the Agreement
Notices under the Agreement may be glven as follows:

11.2.1 Any notie under this Agreement must be In writing and will be
deemed given upan the earlier of actual receipt of ten (10) days after
belag sent by coutler, retum recelpt requested, to the address stated
below for Apple and to the addsess designated In this Agreement by
Customer for receipt of notices, or as may be provided by the Partles.

Apple inc.

.S, Contracts Operations

One Apple Park Way, M/S 318-60PS
Cupenino, Catifornla 95014

11.2.2 Either Pany may give notlce of its change of address (or recelpt
of notlces In any of the following mannets: (a) In accordance with
Section 11.2.1 (b) by email to the address provided by the Party, or (¢}
as atherwise authorized by Apple.

11.3 Assignment by Apple

Customer may not assign this Agreement of any of its rights or dutles
without Apple's priar written consent. Any non-compliant assignment
by Customer shall be null and void. Apple may asslgn this Agreement,
in whole of In pan, in Apple’s sole and absolute discretion, to any
affillate of ar successor In Interest to Apple, without the consent of
Customer.



11.4 Modifications

Except as otherwise pravided In this Agreement, no modification to
this Agreement will be binding unless in writing and signed by an
authotlzed representative of cach Panty.

11.5 Entire Agreement

Apple and Customer acknowledge that the Agreement supersedes
and extinguishes all previous agreements and representations
{whether oral or wrillen), between or an behall of the Pantles with
respect to Its subject matter. The Agreement contalns all of Apple's
and Custamer's agreements, warranties, understandings, conditlons,
tovenants, promises and representatians with respect to hs subject
matter, Apple and Customer acknowledge and agree that they have
not relled on any other 2greements, warranties, understandings,
conditions, covenants, promises or tepresentations in entering into
this Agreement. Nelther Apple nor Customer will be liable for any
agreements, warrantles, understandings, conditlans, covenants,
promises ar representations not expressly stated or referenced in this
Agreement. Apple Is deemed to have refused any provistons in
purchase orders, Invalces or other documents of statements from
Custamer that purport ta alter or have the effect of alteting any
provision of the Agreement and such refused provisions will be
unenforceable.

11.6 No Rellance

Apple and Customer each acknowledge and agree that, in entetlng
inta the Agreement, they have not relied an and will not be liable for
any agreements, wairanties, understandings, condltions, covenants,
representations or promises other than those expressty stated or
teferenced In the Agreement. The panles acknowledge and
understand that allterms of the Agreement are enforceable as wiltten,
and that Apple and Custamer Intend to enforce and comply with alt
wrliten terms of the Agrecment. Custamer hereby acknowledges and
agrees that It will be bound by all the terms In the Agreement,
notwithstanding any prior or subsequent agreement, warranty,
understanding, condition, cavenant, tepresentation or  promise
suggesting otherwise.

11.7 Severabllity

i a court of competent jurisdiction holds that any piovision of this
Agrecment Is Invalid or unenforceable, the remalning partions of this
Agreement will remaln in full force and effect, and this Agreement will
be adjusted if possible so as 1o give maximum eflect to the original
intent and economic effect of the Parties.

11.8 Walvers

A Party’s walver of any breach by the other Party of failure to enforce
a remedy will not be considered 3 walver of subsequent breaches of
the same or of 2 different kind.

11.9 Farce Majeure )

Neither Party will be liable for delay or failure to fulfill is obligations
under this Agreement, ather than payment obllgations, to the extent
such delay ar fallure Is due to unforeseen clrcumstances or causes
heyand the Pany's reasonable control, Including, but not Emited to,
aas of God, war, rlot, pandemic, emabargoes, acts of civil or military

authoritles, aas of teniorism or sabatage, fire, fload, accldent, stikes,
Inabliity to secure transportation, fallure of communicatians networks,
(a “Force Majeure®), provided such Party promptly notifies the other
Party and uses reasonable efforts to carrect such failure or delay in fts
peiformance. Customes may cancel any ordet delayed by more than
thirty 30) days from the scheduled ship date due o a Force Majeure.

11.10 Head!ngs and Construction

Patagraph headings are for teference only and will not affect the
meaning ar interpretation of this Agreement. Wherever the singular is
used, [tindudes the plure), and wherever the plural Is used, it includes
the singutar.

11.11 Signature Authorizatlon and Electranic Signature

Each Panty represents that the person signing this Agreement centifies
that he or she has authorily to contractually bind Customer to the
teims and conditlons of this Agreement. The Partles agree that this
Agreament or any related documents may be accepted by electranic
signature, which shall be accepted in lieu of a handwritten signature
with full force and elfect.

11.12 Counterparts

This Agreement may be executed In one or more counterparts
@ncluding by facsimile), cach of which when so executed shall be
deemed 10 be an arigina) and shall have the same force and effect as
an orlginal. Such counteipans together shall constitute ane and the
same Instrument.

11.13 Additlonal Ellgible Purchasers

Elgihle Purchasers include the Customer and any school districts and
thekr public or private not-for-profit school systems, state unlversities
and colleges, and cominunlty, vacational and technlcal colleges, state,
caunty or dty agency or depariment (including fire departments and
Ubrasles), special district, port authority, munlcipality, township, or
Natlve Amerlcan reservation in the state that Customer is located
(Eligible Purchasers”). Praducts purchased shall be for cach of the
Eligible Purchasers own use in fts fadlities in the United States and
shall not be purchased for the purpose of resate to another entity or
individual Apple reserves complete discretlon in maldng eligibility
determinations.

(i} The Customer shall be responsible and be liable only for purchases
made diectly by it on its own purchase arders and shali not be llable
far any purchases made by or acts of any other Eligible Purchasers
purchasing under this Agseement. Etigible Purchasers shall be
responsible and liable (or purchases made by or acts of the Eliglble
Parchaser subject to the terms and conditions of this Agreement and
shall not be liable for any purchases made by or acts of any other
Eligible  Purchasets  purchasing  under  this  Agreement.

(i) By placing orders heteunder, Eligible Purchaser acknawledges and
agrees to be hound by the terms and conditians of this Agreement
and shall be deemed a "Customer® under the terrns of the Agreement.

The duly authorized representatives of the Parties execute this
Agreement as of the dates stated below.



Custamer Apple tac,
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Apple Professional Services Agreement
This Agreement is entered into by and between Apple Inc., a California corporation located at 1nfinlte Loop, Cupertino, CA 95014 ("Apple®)
and.

DBA Name: -

Address: Glendale, CA 81206

1. Definitions
In addition to those terms defined in the Agreement, the following terms have the meanings specified befow:

“Agreement” means, collectively, this Apple Professional Services Agreement, any exhibits, addenda, amendments ar additions, and any
documents or materials incorporated by reference.

-Apple Confidentlal Information” means any and all information in oral or wrillen form that Customer knows or has reason to know is
confidential information and that is disclased in connection with this Agreement ar to which Customer may have access in connection
with this Agreeinent, inclucling but nat limited 1o finandial informatlon and data, personnel infarmation, inforenation regarding strategic
alliances, costs or pricing data, the identities of custorners and prospeciive custamers, and new product release dates and new product
specifications. Apple Confidential informatian shall not indlude any inforrmation that: {i) was rightfully in a Customer’s possession prior to
disclosure without any abligation to maintaln its confidentiality; (i) was independently developed by Customer without the use of or
reference to Apple Confidential information; or (iif) is now, or hereafter becomes, publicly available other than through disclosure by
Customer In breach of this Agreement.

~Customer Confidential Information” means and is limited to information that is: (i) reduced ta a tangible form, (i) independently
developed by Custamer without the use of or reference to any Apple Confidential Information, and (iii} provided specifically at Apple's
request after executian of this Agreement and after execution of an acknowledgment signed by an Apple Sales Director that such
information shall be treated as Customer Confidential Information. Customer Confidential Information shall not include any information
1hat: (a) is communicated verbally, (b) was rightfully in Apple's possession prior to disclosure without any obligation to maintain its
confidentiality; {c) was independently developed by Apple without the use of Customer Confidential Information; (d) is required to verify
Custamer's compliance with any provisions of this Agreement; or (e) is now, or hereafter becomes, publicly available other than through
disdosure by Apple in breach of this Agreement.

“Effective Date’ means the date upon which an authorized representative of Apple signs this Agreement.
*Party” ineans either Apple or Customer and “Parties” means both of thern.
“Services® means the information technology consulting services that Custorner acquires from Apple, as identified in a SOW.

“Statement of Work™ or *SOW" means a uniquely numbered document detailing the Services that Customer will acquire from Apple,
substantially in the format attached hereto as Exhibit A.

2, Services

2.1Statement of Work

This Agreement shall serve as a master agreement for the acquisition of Services from Apple by Customer. The Parties acknowledge and
agree hat when Services are to be perfarmed, the Parties shall prepare and execule a Statement of Work. All Services Lo be performed
by Apple shall be documented in a SOW, which shall be uniquely numbered and signed by an authorized representative of both Parties.
€ach SOW shall set forth, at a minimum, a description of the Services, the number of personnel assigned to the Services, the duration of
the Services, and the fees for the Services. Each SOW shall be substantially in the format attached hereto as Exhibit A and, by referencing
this Agreement, incorporates all terms and conditions contained herein. Apple shall have the right 10 accept or decline any proposed
SOW. Any quote for Services will be valid for thirty (30) days, unless otherwise specified.

2.2 Delivery and Acceplance
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Services shall be deemed accepted on date of delivary or upon conclusion of any ayreed acceptance period stated in the SOW, if the
Services substantially conform to their description.

2.3 Performance of Services

Apple shall make reasonable endeavors to provide Services on a timely basis, subject to avallability of qualified personnel and the
difficulty and scope of the Services. However, Apple shal! not be liable for its failure 1o de sa, nor wili it be in breach of this Agreement
solely by reason of such failure. Apple may reassign and substitute personnel at any time and may provide the same or similar Services
to other customers. Apple may contract with an authorized provider (*Provider?) or contractor ("Contractor”) who may perform Services
an its behall. Services supplied by Apple under this Agreement are provided to assist Customer.

3. Compensation

3.1Fees and Expenses

In consideratian of Services peiformed, Custormer agrees to pay Apple the fees and expenses specified in the applicable SOW. If no fee
is specified, Custamer agrees to pay Apple‘s then current fee rate for each haur of Service performed. Customer may specify In each
SOW an authorized limit of fees and/ar expenses for which it shall pay for Services performed, and Apple agrees not to Incur additional
fees and/or expenses beyond the limits specified without priar written approval from Customer.

3.2 Payment
Customer agrees to pay for services identified in the Statement of Work on a time and materials basis at the rates of fixed fee specified.

If no rate or fixed fee is specified, Custorer agrees to pay for Services at Apple’s current published rates. Charges for fraction of hours
or days shall be rounded to the nearest whole number. Charges for Apple pre-paid Services are invoiced upon Apple’s acceptance of
the related purchase order and are due and payable in advance of the Apple pre-pald Services ta be performed. Unless otherwise
specified, charges for all other Services will be invoiced after the Services are performed on a monthly basls, provided Customer is
eligible for Apple’s aredit terms. Custorer shall make payment for Services and expenses incurred by Apple within thirty (30} days of
invoice date. Any overdue amounts shall be subject to a finance charge at the rate of one and a half percent (1.5%) per month
commencing on the date such amount becomes averdue, or the highest rate permitted by applicable law, whichever Is lower. Customer
will pay any tax Apple becomes obligated 1o pay by virtue of this Agreement exdusive of taxes based on the net income of Apple. This
Agreement is for Sewvices and does not indude parts, materials or goods.

3.3 Unused Services

Untess otherwise provided in writing by Apple, Customer agrees that any and all Services must be scheduled and completely performed
within twelve (12) manths from the Effective Date of the applicable SOW ("Professional Services Period”). if Customer fails to schedule
the Servicas within the Professivnal Services Period, Apple reserves the right to deem the Services performed once the Prafessional
Service Period expires and, 1o the extent penmitted by taw, Customer may not be entitled to any refund or credit for any Service not
scheduled during the Professional Services Period.

4. Confidentialily

4.1 During the Term and for five (5) years thereafter, Customer will not use Apple Confidential Information except as required to achieve
the objectives of this Agreement, or disclase such Apple Confidential Information except 1o employees or contractors who have a need
to know. Customer will not make any disclosure or statement of Apple Confidential information in connection wilth the Agreement or its
subject matter without Apple’s prior, specific written consent. Customer shall not make any public stalement regarding any item of
Apple Confidential Information, including but not limited to any ratter of business between Customer and Apple, or the nature of any
contractual relations hetween Apple and Custormer or any third party. Customer may disdose Apple Confidential Information to the
extent required by law, provided that it first makes reasanable efforts to give Apple notice of such requirement prior to any such
disclosure and takes reasonable steps to obtain protective treatment of the Apple Confidential Information,

4.2 Apple will not use Customer Contidential Information except as required to achieve the objectives of this Agreement, or disclose

such Customer Confidential Information except to emplayees, agents or contractors who have a need to know or as required by law.
Except as otharwise stated herein, Apple will not make any disdosure ar statement of such information without the Customer’s prior
wrilten cansent or as required by law.

5. Property Rights

Any ideas, concepls, inventions, know-how, data-processing techniques, software or docurnentation developed by Apple persannel
{alone or jointly with Customer) in cannection with Services provided to Customer ("Apple Information”) will be the exclusive praperty of
Apple, except to the exient that such items are a derivative of Customer’s property. Upon payment of all sums due, Apple grants
Customer a non-exclusive, royalty-free, non-transferable (without right to sublicense) license to use the software or other proprictary
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rights in Services developed under this Agreement. Apple may provide Customer with specific, customized or unique suggestions or
information as part of the Services developed by Apple, which suggestions or information do not have application lo other customers of
Appile (“Customer-Owned Information”). Apple will identify alt Customer-Qwned Information and furnish that information to Customer
subject 1o the qualifications set forth in this Agreement, and Customer will own all of Apple’s right, title and interest in the Customer-
Owned Information.

6. Warranty

Excepl as expressly represented othenwise in this Agreement, and to the extent not prohibited by law, all Services, including without
limitation, any documentation, publications, software programs or code, and other informalicn provided by or on behalf of Apple to
Customer under this Agreement are furnished on an "AS-1S” basis, without warranty of any kind, whether express, implied, statutory or
otherwise especially as to quality, reliability, timeliness, usefulness, sufficiency and accuracy. ALL IMPLIED WARRANTIES, INCLUDING
WITHOUT LIMITATION ALL IMPLIED WARRANTIES OF CONDITION, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE
ARE DISCIAIMED BY APPLE. NO ORAL OR WRITTEN INFORMATION PROVIDED BY APPLE SHALL CREATE A WARRANTY UNLESS
INCORPORATED IN WRITING INTO THIS AGREEMENT.

7. Limitation of Uabijlity and Remedies

IN NO EVENT, WHETHER AS A RESULT OF BREACH OF CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE),
MISREPRESENTATION, STRICT LIABILITY, STATUTE OR OTIHERWISE, SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY
CONSEQUENTIAL, INCIDENTAL, SPECIAL OR INDIRECT LOSSES (INCLUDING LOST BUSINESS PROFITS, LOSS OF DATA, INTERRUPTION
IN USE, UNAVAILABILITY OF DATA OR OTHER ECONOMIC ADVANTAGE) OR FOR PUNITIVE OR EXEMPLARY DAMAGES. IN THE EVENT
THAT APPLE FAILS TO PROVIDE SERVICES IN ACCORDANCE WITH THIS AGREEMENT, APPLE'S ENTIRE LEABILITY AND CUSTOMER'S
EXCLUSIVE REMEDY SHALL BE FOR APPLE TO USE {TS REASONABLE EFFORTS TO RE-PERFORM THOSE SERVICES WITHIN A
REASONABLE PERIOD OF TIME; PROVIDED, THAT IN THE EVENT APPLE IS LINABLE TO CORRECT ANY DEFAULT OR BREACH OF THIS
AGREEMENT, APPLE MAY ELECT TO REFUND ALL PAYMENTS ACTUALLY RECEIVED FROM CUSTOMER FOR THE SERVICES IN
QUESTION, IN FULL SATISFACTION OF APPLE'S OBLIGATIONS UNDER THIS AGREEMENT, SUCH RE-PERFORMANCE OR REFUND SHALL
CONSTITUTE APPLE'S ENTIRE LIABILITY AND CUSTOMER'S EXCLUSIVE REMEDY FOR SUCH DEFAULT OR BREACH. IN NO EVENT SHALL
THE AGGREGATE LIABILITY FOR DAMAGES OF APPLE, ITS EMPLOYEES, AGENTS, AND SUB-CONTRACTORS, EXCEED THE AMOUNTS
CUSTOMER ACTUALLY PAID TO APPLE FOR THE SERVICES AT ISSUE LINDER THIS AGREEMENT. TO THE EXTENT NOT PROHIBITED BY
LAW, THE LIMITATIONS IN THIS SECTION SHALL APPLY TO PERSONAL INJURY LIABRITY,

8. Indemnity

Apple will defend or settle any claim against Customer that a Service delivered under this Agreement {collectively referred to as
“Deliverables”) infringes a United States patent, utifity model, industrial design, copyright, mask work or frademark, provided Custorner
(i) pramptly notifies Apple in wriling of the claim, and (i) couperates with Apple in and grants Apple sole authority ta control the
defense and any related settlement. Apple will pay the cost of such defense and settlement and any costs and damages finally awarded
against Customer. (F such a claim is made or appears likely to be made, Apple may procure the 1ight for Customer to continug using the
Deliverable(s), may modify the Deliverable(s), or snay replace it. If a court enjoins use of the Deliverable(s) or Apple determines that none
of these altarnatives is reasonably available, Apple will take back the Deliverable(s) and refund ils value. Apple is not liable for any claim
of infringement arising from Apple’s compliance with any designs, specifications or instructions of Customer, modification of the
Deliverable(s) by Customer or a third party, or use of the Deliverable(s) in a way not specified by Apple. These terms state the entire
liability of Apple for claims of infringement by Deliverables supplied by Apple.

9, Third Party Software Walver and Authorization

9.1 Should Custormer provide Apple, or an entily acting on Apple’s behalf, with any third party software, OS X image, or iOS loadset,
either identified in wiiting or pravided physically (the *Software®), for Apple to install on Customer’s devices then the folloving terms
apply: (i) Customer appoints Apple as its agent for the sole purpose of installing the Software as pan of the Services; (if) Custamer
warrants and represents that it has all the rights necessary both to use the Software and to instruct Apple to install the Software on the
devices requested by Customer; (iii} Customer also watrants and represents that it has obtained from the copyright owners or licensors
all rights and licenses necessary to utilize any Free/Open Source software {"FOSS”) and that it places no reliance upon Apple to obtain or
provide those rights; (iv) Customer shall be respansible for any Apple loss or liability due to a breach of any warranty in (i) and (i)
abave; {v) Customer agrees to alf the applicable lerms in any Software user agreernent or FOSS license and authorizes Apple to accept
those terms on Customer's hehalf as its agent for the installation process; (vi) Customer shall be fully responsible for alf the obligations
in any Software or FOSS license governing the installed Software; {vii) Customer shall be fully responsible for the content of the provided
0S5 X image (a single file with the suffix .dmg) or I0S loadset. Apple, or an entity acting on Apple’s behalf, will not examine the provided
Software for quality, content or licensing; (viii) Customer is solely responsible for verifying the aforementioned image contains
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appropriate content and does not harm the device being imaged or interfere with the device’s normal operation; and (ix} neither Apple,
nor an entity acting on Apple’s behalf, will be liable for the installation of GPLv3 software.

9.2 Exceeding Services Oullined Hereln

During engagerments in which Apple {or an entity acting on Apple's behalf) will be (i) imaging OS X devices using a Customer provided
image (a single file with the sulfix .dmg) or (i) provisioning iOS devices with a customer provided loadset, unless outlined in the Services
herein or wilhin the Stateinenit of Work, no additional software or scripts may be added to any device by Apple (or an entity acting on
Apple’s behalf), This includas before, during or after the imaging or Joadset processes. Unless cutlined in the Services herein, Apple (or
an entity acting on Apple’s behalf) will not install additionat software or scripls on any device while at a Customer lacation.

10. Cancellation

Customar may cancel Services prior to the stan date by providing emall notice with receipt confitmation to Apple. Apple is not
responsible for ercors in the delivery of cancellation or rescheduling notices, When notice is received at least fifieen (15) calendar days o
more in advance ol the estimaled start date of Services, the Customer is entitled to a refund if payment was prepald, or may reschedule
for a later available date without penalty. There are no refunds or rescheduling allowances for Service changes made within fourteen (14)
days of the estimated start date of Services. If Apple cancels a Service, the Customer is entitled to a refund if payment was prepaid or
may reschedule for a later available date withaut penalty. Apple shall not be responsible for any loss incurred by Customer as a result of
a cancellation or reschedule.

1. Term and Termination

NI Term

Unless terminated earlier as provided in this Agreement, the initial term of this Agreement shall be from the Effective Date until the
followlng Apit 30 (*Initial Term®). This Agreement shall automatically renew for successive twelve (12) month periods (each a ‘Renewal
Ternr®), unless either party provides written natice of its election nat 10 renew at least ninety (90) days prior to the end of the Initial Term
or then-current Renewal Term. The tnitial Term and all Renewa) Terms are referred to as the *Term®.

11.2 Termination for Convenience

This Agreement may be terminated by either Party at any time without cause {i.e., for any or no reasan), on thirty (30) days’ written
notice to the ather Party. As it relates 1o Apple, such termination shall not occur until the successiul completion of any outstanding
SOW. The Custorner may terminate a SOW in whole of in part by giving Apple thirty (30) days’ prior wrilten natice. In the event of such
termination, Apple shall be entitled 1o recover for all Services performed prior to the effective date of terminatian, together with its
reasonable extra costs incurred by reason of the termination.

11.3 Termination for Cause

Either Party may terminate this Agreement or a SOW immediately if the other Party: (i} fails ta cure any material breach of this
Agreement or the SOW within thirty (30) days ol written notice from the non-breaching Party; (i) breaches Confidentiality provisions of
the Agreement; or (ii) becomes insolvent, makes a general assignment for the benefit of credilors or becomes subject to any
proceeding under any bankruptey or insolvency law. Additionally, if Apple is not in default of any of its obligations under a SOW and the
performance of Services is stopped through any wrangful act or neglect of Customer or Customer (alls to make payment to Apple when
due, Apple may give wiitten notice to Customer of its intent o terminate performance, specifying the grounds thereof. If the Customer
fails within thirty (30) days lo cure the act or neglect speciliad or to make the payment identified therein as past due, Apple may then
terminate performance of Services and recover payment from the Customer for all Services perfarmed prior to the termination date.

1.4 Effect of Notice of Termination
if either Party gives notice of termination of the Agreement according to Section 1, all unpaid invoices issued by Apple will be
accelerated and become immediately due and payable on the effective date of termination.

1.5 Survival

All defined terms and the following Sections of this Agreement shall survive expiratlon or any termination of the Agreement: 4
(Confidentiality); 6 (Warranly); 7 (tlimitation of Liability and Remedies); 8 (Indemnity); 11.4 (Effect of Notice of Termination); 11.5 (Survival);
12 (General Terms) and; any other Sections that by their nature would reasonably be expected to survive expiration or termination.

12. General

12.1 Governing Law
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If Customer is a public agency or institution, this Agreemen! will be governed by the laws of the state where Customer is located. (f
Customer is a federal government agency, this Agreement will be governed and interpreted in accordance with applicable federal law. I
Customer is a private or corparate entity, this Agreement wil! be governed by the laws of the State of California, without regard to its
confiict of laws pravisions, and in the event of any action between the parties, venue shall be In the State of California,

12.2 Dispute Resolution

In the event of any dispute or controversy between the Parties to the Agreement, the Parties shall try to resolve the dispute in a fair and
reasonable way. The Parties must escalate a dispute by providing written notice to the other and shall first attempt to resolve such
dispute or contraversy through one senior management member of each Party. If the Parties’ senior management members are unable
to resolve such dispute or contraversy wilhin sixty (60) days after the complaining Party’s written notice to the other Party of such
dispute or controversy, then either Party must, by writlen notice to the other Party, request non-binding mediation to be conducted in
either Santa Claria County or San francisco, Califarnia. Each Party shall bear its own expenses in connection with the mediation, except
that Apple shall pay tha fees and expenses of the mediator. All such non-binding mediation proceedings and negotiations shall be
confidential and shall be treated as compramise and settlement negotiations for purposes of the applicable rutes of evidence. Except for
any outstanding amount due to Apple by Customner under the Agreement, the Parlies’ efforts to resolve any dispute or contraversy
pursuant to this Section shall not toll or extend the required period for commencing litigation set forth In Section 12.3.

12.3 Venue; Time to Bring Clalms

If the Parties are unable o resalve the dispute or controversy within sixty {60) days after commencing mandatory mediation, either Party
inay commence litigation in the state ar federal caurts in Santa Clara County, California (but only such courts). Notwithstanding the
foregaing. each Party sha't have the right to seek urgent relief in order to protect any rights to conlidentialily or inteflectual property.
The Parties hereby waive any applicable band requirements for obtaining urgent reliel and also waive any requirement to show that
damages would be an inadequate remedy to oblain such relief. ANY LITIGATION ARISING OUT OF ANY DISPUTE OR CONTROVERSY
BETWEEN THE PARLIES 10 THIS AGREEMENT MUST BE BROUGHT WITHIN ONE (1) YEAR FROM THE EARLIER OF: (i) NOTICE OF
TERMINATION UNDER SECTION 11; (i) A REQUEST FOR FORMAL MEDIATION UNDER SECTION 12.2; OR (i) THE DATE THE ACTION
ACCRUED. IF A LONGER PERIOD 1S PROVIDED BY STATUTE, THE PARTIES HEREBY EXPRESSLY WAIVE IT.

12.4 Notice under'the Agreement
Notices under the Agreement may be given as (cllows:

12.4.1 Any notice under this Agreement mwust be in writing and will be deermed given upon the earlier of actual receipt of ten (10) days
after being sent by Girst class mail, return eeceipt requested, to the address stated below for Apple and to the address designated in this
Agreement by Customer for receipt of notices, or as may be provided by the Parties.

Apple Inc

1.5, Contracts Operations

One Apple Park Way, M/S 318-60PS
Cupertino, California 95014

12.4.2 Either Party may give notice of its change of address for receipt of notices by giving nolice in accardance with Section 12.4.1, or as
autharized by Apple.

12.5 Independent Contractor
During performance of the Agreement, Apple shall be an independent contractor and not an agent of the Customer, except for the sole

purpose of installing Software pursuant ta Section 9 of this Agreement. Apple shall supervise the performance of its own personnel and
resources and shall have control of the manner and means by which the Services are performed, subject to compliance with the
Agreement and any plans, specifications, schedules, or other items agreed to in a SOW.

12.6 Farce Majeure

Neither Party will be liable for delay or failure to fulfill its obligations under this Agreement, other than payment obligations, to the
exlent such delay or failure is due to unforeseen circumstances or causes beyond the Party’s reasanable contral, including, but not
limited to, acts of Gad, war, riat, embargaoes, acts of civil or military authorities, acts of terrorism or sabotage, fire, flood, accident, strikes,
inability to secure transportation, failure of communications networks (a "Force Majeure®), provided such party prampily notifies the
other parly and uses reasonable efforts to correct such failure or defay In its performance.

12.7 Assignment
Apple may use subcontractars to perform Services under this Agreement. Customer may not assign this Agreement without Apple’s

prior written approval. Any atternpt by Customer to assign without Apple’s written approval shall be deemed vaid.
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12.8 Severabllity

If a court of competent jurisdiction holds that any pravisian of this Agreernent is invalid ar unenforceable, 1he remaining portions of this
Agreement will iemain in full force and effect, and this Agreement will be adjusted if possible so as to give maximum effect tothe
original intent and economic effect of the Partles.

12.9 Walvers
A Party's waiver of any breach Ly the other Party or failure to enforce a remedy will not be considered a waiver of subsequent breaches
of the sarne or of a different kind.

12.10 Entire Agreement

Apple and Customer acknowledge that this Agreement and any associated Statements of Work supersedes and extinguishes all previous
agreements and representations of, between or on behalf of the Parties with respect to its subject matter. This Agreement cantains all of
Apple’s and Customer's agreements, warranties, undeistandings, conditions, covenants, and representations with respect to its subject
matter. Neither Apple nor Customer will be liable for any agreements, warranties, understandings, conditions, covenants, or
representations not expressly et fosth or referanced in this Agreement. Apple is deemed to have refused any different or additional
provisions in purchase orders, invoices or similar documents, unless Apple affirmatively accepts such provision in writing, and such
refused provisions will be unenforceable.

12.11 No Reliance

Apple and Custamer cach acknawledge and agree that, in entering into the Agreement, they have not relied on and will not be liable for
any agreements, warranties, understandings, canditions, cavenants, representations or promises ather than those expressly stated or
referenced in the Agreement. The Parties acknowledge and understand that all terms of the Agreement are enforceable as wiitten and
that Apple and Customer intend to enforce and comply with all written terms of the Agreement. Custamer hereby acknowledges and
agrees that it will be bound by all the terms in the Agreement, notwithstanding any prior or subsequent agreement, warranty,
understanding, condition, covenant, representalion or promise suggeslting otherwise.

12.12 Modifications
Excepl as otherwise provided in this Agreement, no modification to this Agreement will be binding unless in wiiting and signed by an

authorized representative of each party.

12.13 Custamer’s Responsibllities and Representations
Customer shall provide Apple with equipment, information, and facilities necessary to perforin Services described in the SOW, unless
agreed otherwise by the Parties.

12.14 Headings and Construction
Paragraph headings are for reference only and will not affect the meaning or interpretation of this Agreement. Whearever the singular is

used, it includes the plural, and wherever the plural is used, it indudes the singular.

12.15 Counterparts

This Agreement may he executed in ane or more counterparts (induding by facsimile), each of which when so executed shall be
deemed to be an ariginal and shal! have the same force and effect as an original but such counterparts together shall constitute one
and the same instrument

12.16 Additional Eligible Purchasers

Eligible Purchasers include the Customer and any schoel districts and their public or private not-for-prafit schoo! systems, state
universities and colleges, and community, vocational and technical calleges, state, county or city agency or department (including fire
departments and libraries), special district, port authority, municipality, township, ar Native American reservation in the state that
Customer is located {*Eligible Purchasers”). Praducts purchased shall be for each of the Eligible Purchasers own use in its failities in the
United States and shall not be purctiased for the purpase of resale to anather entity or individual. Apple reserves complete discretion in

making cligibility deterrninations.

(il) The Customer shali be responsible and be fiable only for purchases made directly by it on its own purchase orders and shall not be
liable far any purchases made by or acts of any other Eligible Purchasers purchasing under this Agreement. Eligible Purchasers shall be
responsible and liable for purchases made by or acts of the Eligible Purchaser subject to the terms and conditions of this Agreement and
shalt not be liable (or any purchases made by or acts of any other Eligible Purchasers purchasing under this Agreement.
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Exhibit A
Customer Statement of Work (Sample)

Apple inc. ("Apple”) and ______(Customer®) have entered into a Professianal Services Agreement {"Agreement®).
Apple and Customer agree that Apple will provide Services as described in this Statement of Work in accordance with the terms set farth
in the Agreement. This Staternent of Work is effective when signed by Custamer and Apple.

1. intraduction:

Project name;

Project number;

SOW 1D Number;

SOW Effective Date/Stan Date;
Business Ovmars;

* Apple Account Executive:

* Apple Systems Engineer;

» Apple Praofessional Services Manager:
Deliver Ta Address;

Project Manager(s);

* Apple Project Manager:

* Custorner Project Manager:

Project Objective; Project Objective is a short statement condensing the scope of the project, its schedule and resource(s) to be used.

It. Project Description/Description of Services

A. Scope of Statement of Work:

General description of what the project will and will not indude.

8. Yerm of Statement of Work:

Estimated Start Date: [Lnter date]  Estimated Comnpletion Date: | Enter date)
1li. Development and Implementation Approach

A. Basic Approach:

Methodology or strategy by which an engagement/project will be executed. If the SOW cavers multiple releases of functionality, that will
be outlined here,

8. Summary of Services Components and Defiverables:

Se_r;flcn Cornponents i Deliverables -
Example: 4 hours of instruclional service Exarnple: A 4 hour workshop for School X Content Creators and
1S Staft

C. Prolect Schedule/Major Milestones'

D. Project Organization:

High-leve! description of praject arganization.
E. Project Roles and Responsibilities:

F. Reporting'

8of9



Explanation of how the Project Siatus will be tracked and reported.
G. Project Risks and Assumptions:
identification of known and/or potential barriers or boundaries as they relate to the work effort covered by this SOW,

H. Changes of Scope:

Any madifications or changes to the services outlined In the original signed SOW must be approved in writing by both Parties. Such
wiiting may take the farm of a Change Request Form presented to Customer by Apple.

IV, Project Resources and Prices:

A. Service Rates, Expenses and Totals:

Part Number Description ) - Total
(Enter Pari#) {Enter Description) $ [Enter Amount}

[Enter Palt#i [Enter Description) -S |Enter Amount)
Total Fees and Expenses $ [Enter Amount)

B. Autharized Service Fees and Expenses {if any):
Enter § Amount authorized by Institution.

V. Statement of Wark Approval Signatures:

Customer Apple tnc. !
{ i
SIGNATURE: - ' SIGNATURE: R , by
) R T wfod T
[ R , i il
PRINTNAME: . 0 iy 0 4§ i " PRINT NAME: ;' i, A
I RS IR AN
HILE: N l 5 TITLE" __x_\‘__.. )
-——_’:f_i_‘_¥ — o P
E ¢ [
DATE 4 i EFFECTIVE D5
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GLENDALE UNIFIED SCHOOL DISTRICT

September 3, 2019

CONSENT CALENDAR NO. 11

TO: Board of Education

FROM: Dr. Vivian Ekchian., Superintendent

SUBMITTED BY: Stephen Dickinson, Chief Business and Financial Officer
PREPARED BY: Christine Ward, Director, Procurement & Contract Services

SUBJECT: Extension of Bid Number P-13 18/19 for Apple Computer
Products, Services, and Related Items

The Superintendent recommends that the Board of Education
extend Bid Number P-13-18/19 awarded to Apple Inc. for the
purchase of computer products, services, and related items as
needed from October 16, 2019 through October 15, 2020.

This item is in support of Board Priority #2 — Create a Culture of Learning — Ensure the
safety and support the social, emotional, and physical needs of our students and staff.

Apple Inc., like Hewlett-Packard, Dell, and other technology companies serving the needs of
public education, markets its products directly to educational institutions. School districts
purchase products from the manufacturer (Apple), and Apple equipment can be serviced by
either Apple or an Apple certified technician.

This bid may be used by school and community college districts throughout California by
virtue of its “piggyback™ clause (Public Contract Code 20118, 20652) and may be extended
for an additional four (4) years, for a total of five (5) years from the original date of award
(through October 16, 2023), by mutual consent of the District and Apple Inc. (Education
Code 17596).

The pricing structure for this bid is based on the current government and educational price
list for Apple Inc. products, which is published several times each year. A “Technology
Clause” which allows product and component upgrades that meet the general technical
requirements of school districts was included as a part of the bid document.

Equipment will be purchased from general and categorical program funds, as well as
Measure S funds. Bid details are available for review in the Purchasing Department.



