
 

Order Form
Customer Name: Mt. Diablo Unified School District

Start Date: 07/01/2018 End Date: 06/30/2021

Payment Summary

You will be billed once a year for each year per the terms in the Payment Notes.

School Year Total Due for Year

18/19 $21700.00

19/20 $31000.00

20/21 $40300.00
Detail

The following breaks down the total amount due each year by license and service:

Service Type License/Service Price Unit 18/19

School Loop Standard 2.0 (SLS2) Site License $350.00 62.00  $21700.00 

  Total 18/19 $21700.00

Service Type License/Service Price Unit 19/20

Services ServBlock $.00 3.00  $.00 

School Loop Standard 2.0 (SLS2) Site License $500.00 62.00  $31000.00 

  Total 19/20 $31000.00

Service Type License/Service Price Unit 20/21

School Loop Standard 2.0 (SLS2) Site License $650.00 62.00  $40300.00 

  Total 20/21 $40300.00

General Notes -Service Blocks are five hours of professional services -Includes free extension for conversion to SLS2 thru 12/31/18

Payment Notes

Please send a purchase order to accounts@schoolloop.com. We invoice off your purchase order with payment due in

30 days. Annual services are billed once for each school year on July 1 of the corresponding year. You will be

invoiced separately for each school year. Other services will be billed on PO. Our mailing address is P.O. Box 2416,

San Francisco, CA 94126.

By signing this Order Form, Customer agrees that any and all subscriptions and services provided by School Loop under this Order Form are subject to

the School Loop Master Subscription Agreement which Customer signed with School Loop. Any capitalized terms used but not defined in this Order

Form shall have the meanings ascribed to such terms in the Subscription Agreement.

 Mt. Diablo Unified School District

  By (Signature)

  Name/Title (Printed)

  

  Date

  School Loop, Inc.

  By (Signature)

Mark Gross CEO / Founder

  Name/Title

  

  25 April, 2018

  Date
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SCHOOL LOOP MASTER SUBSCRIPTION AGREEMENT
 

This School Loop Subscription Agreement (“ Agreement”) is agreed to by the Mt. Diablo Unified School District (“ Customer”), with an address of 1936 Carlotta Dr,

Concord, CA 94519 and School Loop, Inc., with an address of P.O. Box 2416, San Francisco, CA 94126 (“ School Loop”). Customer and School Loop may sign

forms ("Documents") referencing this Agreement with order details including School Loop’s Order Form, or by Purchase Order, or any other agreed to document, and

each such Document is subject to the terms of the Agreement. The Agreement is effective as of the date the first Document is signed by the Customer and School Loop

(the “ Effective Date”) through 06/30/2021, the end date of the term.

This Agreement permits Customer to purchase and receive a subscription to School Loop’s web-based Service (as defined below) for the period specified on the

Document (the “ Subscription Term”) and sets forth the terms and conditions under which such Service will be provided. This Agreement shall govern Customer’s initial

subscription on the Effective Date as well as any future subscription purchases made by Customer which reference this Agreement.

1. The Service

1.1. Provision of Service. School Loop offers on-line subscription products designed to facilitate the distribution of information regarding students to parents, students,

school and district staff, and, with the proper approvals, to appropriate people with student information rights ("Users"), and provide communications and information-

sharing capabilities between teachers, students, school and district staff, people with student information rights, and parents (the “ Service”). Subject to the terms of this

Agreement, School Loop shall host the Service and will make the Service available to Customer during the Subscription Term. From time to time School Loop may make

available evaluation or no-charge Services.

1.2. Restrictions. 1.2. Customer may use the Service only as expressly authorized by School Loop and for no other purpose. Customer shall not: (a) rent, lease, copy, provide

access to or sublicense the Service to a third party, (b) reverse engineer, decompile, disassemble, or otherwise seek to obtain the source code to the Service, (c) remove or

obscure any product identification, proprietary, copyright or other notices contained in the Service (including any reports or data printed from the Service); or (d) publicly

disseminate information or analysis regarding the performance of the Service.

1.3. Professional Services.If School Loop and Customer agree separately in a Statement of Work (“SOW”), School Loop shall provide the professional consulting services

described in that SOW (“Professional Services”). During the Subscription Term, Customer shall have a license right to use anything delivered as part of the Professional

Services internally solely in conjunction with use of the Service under this Agreement, but School Loop shall retain all right, title and interest in and to any such work product,

code or software and any derivative, enhancement or modification thereof created by School Loop (or its agents). Each SOW must be signed by both parties before School Loop

shall commence work under such SOW.

2. Customer Obligations

2.1. "Customer Content" means any data, information or other content of any type which is provided by Customer or any User to School Loop for inclusion in the Service;

including, without limitation, data, information or other content which Customer or Users input to or upload to the Service. Customer shall assure that use of the Service and all

Customer Content at all times comply with all applicable local, state, federal and international law, regulations and conventions, including, without limitation, those related to

data privacy, international communications, and the exportation of technical or personal data. Customer is solely responsible for the accuracy, content and legality of all

Customer Content (including its use as authorized hereunder). Customer represents and warrants to School Loop that Customer has sufficient rights in the Customer Content to

authorize School Loop to process, distribute and display the Customer Content as contemplated by this Agreement and the Service, and that the Customer Content does not

infringe the rights of any third-party or constitute libel, slander or defamation. Customer represents that all Customer Content complies with Federal and local privacy regulations

and its distribution to Users is not a violation of FERPA or of any local laws or education codes.

2.2. Access to Service. If Customer or Users are given access to accounts on School Loop’s systems in order to make use of the Service, Customer shall require that all Users,

employees and agents accessing such accounts keep user ID and password information confidential, and that each employee or agent not share such information with any

unauthorized person. User IDs are granted to individual named persons and may not be shared unless required by law. Customer shall be responsible for actions taken using

Customer’s and Users’ accounts.

2.3. User Consents. Customer acknowledges that use of the Service may require communication with students. Customer agrees that it shall be solely responsible for (a)

securing any consents that may be required from Users to have their data used in the Service, (b) securing from Users such permissions as may be necessary or required in order

to collect, store and use such data for the rendering of the Service, (c) providing for such use of User data in its privacy and data use policies, and (d) complying with applicable

privacy and other laws. School Loop may provide Customer with a model set of statements which Customer may use to create User consent forms, however those statements are

for Customer’s convenience only and it is Customer’s responsibility to ensure that these statements conform to the obligations of this Agreement and applicable law. Customer

understands and acknowledges that if ordered by Customer, some features of the Service may allow certain Customer Content to be made public on the Internet. This publicly

available Customer Content may include general information about a school, information regarding school news and events, information posted by teachers about their

curriculum (such as course descriptions, syllabi, assignments and the like). Customer agrees that it shall be solely responsible for notifying Users that certain Customer Content

will be made public on the Internet and for securing the appropriate User consents. Customer also acknowledges that School Loop may make available functionality which

allows third parties to access information on the Service or input information on the Service (by way of example and not limitation, functionality which allows synchronizing of

a user’s School Loop calendar to an external service).

2.4. Third Party Services. Customer acknowledges that the Service may permit Customer to integrate, at Customer’s and/or Users’ discretion, functionality provided by third

party services. Such third party services are not considered part of the “Service” provided hereunder. By enabling any such third party services, Customer agrees that School

Loop is not responsible for the accuracy, legality, availability or reliability of any such third party services, the acts or omissions of any providers of such third party services or

any information made available in connection with such third party services. The manner in which such third party services use, store and disclose your information is governed

solely by the policies of such third parties, and School Loop will have no liability or responsibility for the privacy practices or other actions of any provider of such third party

service. As such, Customer agrees not to seek to hold School Loop liable or responsible for any damage or loss caused by or in connection with the use of such third party

services. School Loop enables these features merely as a convenience and the integration or inclusion of such features does not imply an endorsement or recommendation.
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3. Ownership

3.1. Rights in Customer Content. Customer shall retain all right, title and interest (including any and all intellectual property rights) in and to the Customer Content, and School

Loop shall use such Customer Content solely for the purposes of providing the Service. Subject to the terms of this Agreement, Customer hereby grants to School Loop the non-

exclusive, worldwide, royalty-free right to use, copy, store, transmit, modify, create derivative works of and publicly display the Customer Content solely to the extent necessary

to provide the Service except where doing so is in violation of FERPA or local laws or education code

3.2. Subscription not Sale. This is a subscription agreement for use of the Service and is not an agreement for sale. Customer agrees that the Service and the end-user

documentation and any and all related and underlying School Loop software and technology constitute trade secrets or copyrighted material of School Loop or its suppliers, and

that School Loop or its suppliers retain all right, title and interest (including all intellectual property rights) therein. Customer may point their DNS to the sites, and they retain

full rights and ownership of their own domain. School Loop may employ a subdomain of schoolloop.com in order to provide the Service, however no ownership or license right

in the schoolloop.com domain, or any subdomain, is transferred under this Agreement, and School Loop reserves the sole right to manage any and all domains and subdomains

related to the Service as it sees fit. All rights not specifically granted shall be reserved to School Loop. No right, title or interest in any of School Loop’s trademarks is granted

hereunder.

4. Fees and Payment.

All fees are as set forth in the applicable Order Form and shall be paid by Customer in accordance with the terms of the applicable Order Form. Except as set forth in Section 6.1

(Limited Warranty), or in the Order Form all fees are non-refundable. Payment is due 30 days from the date of invoice or PO, whichever is later, unless otherwise set forth on the

order form. Accounts that are more than 30 days overdue are subject to suspension.

 

Customer is required to pay any sales, use, value-added withholding, or similar taxes or levies, other than taxes based on the income of School Loop. Customer may not withhold

any amounts (including as may be required by any taxing authority) without express written consent of School Loop.

 

5. Term and Termination

 

5.1. Term. This Agreement shall continue until the earlier occurs of (a) expiration or termination of the Subscription Term, or (b) termination in accordance with this Section 6.

Customer’s subscription shall renew if and as described in the Order Form

 

5.2. Termination for Cause. Either party may terminate this Agreement: (a) if the other party fails to cure any material breach of this Agreement (including a failure to pay fees)

within 30 days after written notice or (b) if the other party files or has filed against it any bankruptcy, dissolution or similar proceeding or enters into any form of arrangement

with its creditors (provided such filing is not removed within 60 days thereof).

 

5.3. Effect of Termination. Upon any termination of this Agreement, Customer shall immediately cease any and all use of and access to the Service (including any and all

related School Loop software, technology and systems) and delete (or, at School Loop’s request and expense, return) any and all copies of the Service documentation provided

by School Loop, any School Loop passwords or access codes and any other School Loop Confidential Information in its possession. Termination of this Agreement shall be in

addition to, and not in lieu of, any equitable or other remedies available to the terminating party.

 

5.4. Suspension of Service. School Loop has the right, in its sole reasonable discretion, to suspend the Services immediately if deemed reasonably necessary, (reasonably

necessary conditions which, for example, may include breaches of security that risk FERPA protected-data, the publication of pornography or other restricted materials by

customer) by School Loop to prevent any harm to School Loop and/or its business. School Loop will provide notice and opportunity to cure if practicable depending on the

nature of the breach. Once cured, School Loop will promptly restore the Services.

 

5.5. Survival.5.5. The following Sections shall survive any expiration or termination of this Agreement: 1.2 (Restrictions), 2.4 (Third Party Services), 3 (Ownership), 4 (Fees

and Payment), 5 (Term and Termination), 6.1 (Warranty Disclaimer), 7 (Limitation of Remedies and Damages), 8 (Indemnification), 9 (Confidentiality), and 10 (General).

 

6. Limited Warranty

 

6.1. Limited Warranty. 6.1. School Loop warrants, for Customer’s benefit only, that the Service will be provided in material conformity with its documentation. School Loop

does not warrant that the operation of the Service will be uninterrupted or error-free. As Customer’s sole and exclusive remedy for any breach of warranty, School Loop will use

reasonable efforts to correct any failure of the Service to conform to its documentation at no charge to Customer. If School Loop determines it cannot resolve a material defect

within a reasonable period of time, Customer will have the right to terminate the Subscription Term and receive as its sole remedy a refund of: (a) the subscription fees specified

in the applicable Order Form which are allocable to the 30 day period prior to the date the warranty claim was made and (b) any fees Customer has pre-paid for periods of

service it has not yet received. The limited warranty set forth in this Section 6.1 shall not apply: (a) unless Customer makes a claim within 30 days of the date on which the

condition giving rise to the claim first appeared, (b) if the error was caused by misuse, unauthorized modifications or third-party hardware, software or services, or (c) to any

Free Services.

 

6.2. Warranty Disclaimer. EXCEPT FOR THE LIMITED WARRANTY IN SECTION 6.1, AND TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE SERVICE

AND ALL TRAINING SERVICES ARE PROVIDED TO CUSTOMER “AS IS” AND WITH ALL FAULTS. SCHOOL LOOP AND ITS SUPPLIERS DO NOT

REPRESENT OR WARRANT THAT (A) THE SERVICE OR TRAINING SERVICES WILL BE SECURE, TIMELY, UNINTERRUPTED OR ERROR FREE, (B) ANY
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CUSTOMER CONTENT OR OTHER STORED DATA WILL BE ACCURATE OR NON-CORRUPTED, OR (C) THAT THE SERVICE WILL BE FREE OF ANY

VIRUSES OR MALICIOUS CODE WHICH CANNOT BE DETECTED USING COMMERCIALLY AVAILABLE PRODUCTS. SCHOOL LOOP SPECIFICALLY

DISCLAIMS ANY AND ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICE AND TRAINING SERVICE, INCLUDING

BUT NOT LIMITED TO IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, TITLE AND FITNESS FOR A PARTICULAR PURPOSE,

REGARDLESS OF ANY KNOWLEDGE OF CUSTOMER’S PARTICULAR NEEDS. CUSTOMER MAY HAVE OTHER STATUTORY RIGHTS. HOWEVER, TO THE

FULL EXTENT PERMITTED BY LAW, THE DURATION OF STATUTORILY REQUIRED WARRANTIES, IF ANY, SHALL BE LIMITED TO THE LIMITED

WARRANTY PERIOD. SCHOOL LOOP SHALL NOT BE LIABLE FOR DELAYS, INTERRUPTIONS, THE SERVICE FAILURES AND OTHER PROBLEMS

INHERENT IN USE OF THE INTERNET AND ELECTRONIC COMMUNICATIONS OR OTHER SYSTEMS OUTSIDE THE REASONABLE CONTROL OF SCHOOL

LOOP.

 

7. Limitation of Remedies and Damages

 

7.1. NEITHER PARTY SHALL BE LIABLE FOR ANY LOSS OF USE, LOST DATA, FAILURE OF SECURITY MECHANISMS, INTERRUPTION OF BUSINESS, OR

ANY INDIRECT, SPECIAL, INCIDENTAL, RELIANCE OR CONSEQUENTIAL DAMAGES OF ANY KIND (INCLUDING LOST PROFITS), REGARDLESS OF THE

FORM OF ACTION, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, EVEN IF INFORMED OF THE

POSSIBILITY OF SUCH DAMAGES IN ADVANCE.

 

7.2. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, SCHOOL LOOP’S ENTIRE LIABILITY RELATING TO THE SUBJECT MATTER OF

THIS AGREEMENT SHALL NOT EXCEED THE GREATER OF $1,000 OR THE AMOUNT ACTUALLY PAID BY CUSTOMER TO SCHOOL LOOP UNDER THE

APPLICABLE ORDER FORM.

 

7.3. THIS SECTION 7 SHALL NOT APPLY TO CUSTOMER WITH RESPECT TO ANY CLAIM ARISING UNDER SECTIONS 1.2 (RESTRICTIONS), 8.2

(INDEMNIFICATION BY CUSTOMER) OR 9 (CONFIDENTIALITY). The parties agree that the limitations specified in this Section 7 will survive and apply even if any

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

 

8. Indemnification

 

8.1. Indemnity by School Loop. School Loop shall indemnify and hold harmless Customer from and against any claim of infringement of a U.S. patent, U.S. copyright, or U.S.

trademark asserted against Customer by a third party based upon Customer’s authorized use of the Service, provided that School Loop shall have received from Customer: (i)

prompt written notice of such claim (but in any event notice in sufficient time for School Loop to respond without prejudice); (ii) the exclusive right to control and direct the

investigation, defense, or settlement of such claim; and (iii) all reasonable necessary cooperation of Customer. If Customer’s use of any of the Service is, or in School Loop’s

opinion is likely to be, enjoined due to the type of infringement specified above, or if required by settlement, School Loop may, in its sole discretion: (a) substitute substantially

functionally similar services; (b) procure for Customer the right to continue using the Service; or if (a) and (b) are commercially impracticable, (c) terminate the Agreement and

refund to Customer the fees paid by Customer for the portion of the Subscription Term which was paid by Customer but not rendered by School Loop. The foregoing

indemnification obligation of School Loop shall not apply: (1) if the Service is modified by any party other than School Loop, but solely to the extent the alleged infringement is

caused by such modification; (2) the Service is combined with other non-School Loop products or processes not authorized by School Loop, but solely to the extent the alleged

infringement is caused by such combination; (3) to any unauthorized use of the Service; (4) to the Customer Content or any third-party deliverables or components contained

within the Service; (5) to any action arising as a result of the Customer Content; or (6) to any Free Service. THIS SECTION 9 SETS FORTH SCHOOL LOOP’S SOLE

LIABILITY AND CUSTOMER’S SOLE AND EXCLUSIVE REMEDY WITH RESPECT TO ANY CLAIM OF INTELLECTUAL PROPERTY INFRINGEMENT.

 

8.2. Customer Responsibility for Content.Customer shall indemnify and hold harmless School Loop from and against any and all claims, costs, damages, losses, liabilities and

expenses (including reasonable attorneys’ fees and costs) arising out of or in connection with any claim alleging (a) that the Customer Content or its use in the Service infringes

the rights of, or has caused damage to, Customer, a User or other third-party (excluding any claim to the extent based on any underlying School Loop software or technology),

(b) any action or inaction by Customer or a User resulting in damage to persons or property, or (c) that Customer failed to secure adequate permission from any User for the use

of the Customer Content. This indemnification obligation is subject to Customer receiving prompt notice of the claim and having the sole right to control the defense and

settlement of all such claims, lawsuits and other proceedings. School Loop agrees to provide such reasonable assistance and cooperation to Customer as is reasonably requested

by Customer.

 

9. Confidentiality

 

9.1. "Confidential Information" means (a) any School Loop software, interfaces, web applications and documentation that are designated as confidential, and (b) information

designated as confidential by either party, including, but not limited to, data, designs, drawings, documentation, software (regardless of form or media), prototypes, processes,

methods, concepts, research, development and business activities, whether obtained or disclosed verbally or in writing, and (c) any pupil records, as defined under relevant

education codes. The Service itself, documentation and technical information provided by School Loop or its agents shall be deemed Confidential Information of School Loop

without any marking or further designation. School Loop acknowledges that Customer is a public school district and that certain Customer Content is protected and governed by

the Family Educational Rights and Privacy Act, 20 U.S.C. § 1232g (“FERPA”), and the local Education Code, and School Loop agrees that it shall maintain the confidentiality

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

 

9.2. Nondisclosure. The parties acknowledge that they have been entrusted with Confidential Information of the other party and agree to use reasonable care to protect the
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confidentiality thereof, using at least the same degree of care that each of them would use to protect their own similar information. Except as otherwise required by applicable

law, each party shall not (a) use such Confidential Information of the other party for any purpose except as authorized under this Agreement, (b) disclose any such Confidential

Information to any person (except its employees and agents bound by obligations of confidentiality on a need-to-know basis) unless such disclosure is authorized by the other

party in writing, or (c) disclose any such Confidential Information required by court or judicial order without first attempting to inform the other party and cooperating with the

other party if such party contests the disclosure thereof. Each party agrees to take all reasonable steps to ensure that Confidential Information is not disclosed or distributed by its

employees or agents in violation of the terms of this Agreement and to notify the other party promptly and in writing upon its discovery of any unauthorized access or disclosure

of any Confidential Information.

 

9.3. Exclusions.The obligations under this Section 10 shall not apply to information which (a) is or becomes a part of public knowledge through no act or omission of the

receiving party, (b) was rightfully in the receiving party’s possession prior to disclosure by the disclosing party, (c) comes into the possession of the receiving party rightfully

from a third party without obligation of confidentiality, (d) is independently developed by the receiving party without the use of any Confidential Information of the disclosing

party, or (e) is subject to disclosure under applicable law.

 

9.4. Enforcement. Each party understands and agrees that, notwithstanding any other provision of this Agreement, breach of Section 10 (Confidentiality) may cause the other

party irreparable damage for which recovery of money damages would be inadequate, and that each party shall therefore be entitled to obtain timely injunctive relief to protect

such party’s rights under this Agreement in addition to any and all remedies available at law.

 

10. General

 

10.1. Assignment. This Agreement will bind and inure to the benefit of each party’s permitted successors and assigns. Neither party may assign this Agreement except upon the

advance written consent of the other party, except that School Loop may assign this Agreement in connection with a merger, reorganization, acquisition or other transfer of all or

substantially all of its assets or voting securities. Any attempt to transfer or assign this Agreement without such written consent will be null and void. We may also share

information about users in connection with or during negotiation of any merger, financing, acquisition, bankruptcy, dissolution, transaction or proceeding involving sale, transfer,

divestiture or disclosure of all or a portion of our business or assets to another company. In these circumstances, we will only share information with a company that has agreed

to data privacy standards no less stringent than our own. In the event that information is shared in this manner, notice will be posted on our Site.

 

10.2. Severability. If any provision of this Agreement shall be adjudged by any court of competent jurisdiction to be unenforceable or invalid, that provision shall be limited to

the minimum extent necessary so that this Agreement shall otherwise remain in effect.

 

10.3. Governing Law; Jurisdiction and Venue. This Agreement shall be governed by the laws of the State of California and the United States without regard to conflicts of

laws provisions thereof, and without regard to the United Nations Convention on the International Sale of Goods or the Uniform Computer Information Transaction Act. Unless

waived by School Loop in its sole discretion, the jurisdiction and venue for actions related to the subject matter hereof shall be the California state and United States federal

courts located in San Francisco, California, and both parties hereby submit to the personal jurisdiction of such courts.

 

10.4. Notice. Any notice or communication required or permitted under this Agreement shall be in writing to the parties at the addresses set forth on the Order Form or at such

other address as may be given in writing by either party to the other in accordance with this Section 10.4 and shall be deemed to have been received by the addressee (a) if given

by hand, immediately upon receipt; (b) if given by overnight courier service, the first business day following dispatch or (c) if given by registered or certified mail, postage

prepaid and return receipt requested, the second business day after such notice is deposited in the mail.

 

10.5. Amendments; Waivers. No supplement, modification, or amendment of this Agreement shall be binding, unless executed in writing by a duly authorized representative of

each party to this Agreement. No waiver will be implied from conduct or failure to enforce or exercise rights under this Agreement, nor will any waiver be effective unless in a

writing signed by a duly authorized representative on behalf of the party claimed to have waived. No provision of any purchase order or other business form employed by

Customer will supersede the terms and conditions of this Agreement, and any such document relating to this Agreement shall be for administrative purposes only and shall have

no legal effect.

 

10.6. Entire Agreement. This Agreement, and any other agreement incorporated by this Agreement by reference, including but not limited to any SOW or Subscription

Agreement(s) is/are the complete and exclusive statement of the mutual understanding of the parties and supersedes and cancels all previous written and oral agreements and

communications relating to the subject matter of this Agreement. Customer acknowledges that the Service is an on-line, subscription-based product, and that in order to provide

improved customer experience, new features, and new products School Loop may make changes to the Service at any time.

 

10.7. Changes to the Services. Customer acknowledges that the Service is an on-line, subscription-based product, and that in order to provide improved customer experience,

new features, and new products, School Loop may make changes to the Service at any time. Such changes may require Customer to update or upgrade software or equipment

used to access the Service. Customer shall be solely responsible for any such updates or upgrades, provided, however, that if any planned changes to the Service are reasonably

foreseeable to require any updates or upgrades to Customer’s software or equipment, School Loop shall provide Customer with 6 months prior notice of such planned changes.

 

10.8. Student Count Verification. Upon contracting, and once a year for the term of the contract, Customer shall furnish School Loop with official student enrollment figures

for the district and for each school using the Service. If applicable to the type of license, this report will serve as the official student count each year for invoicing throughout the

Subscription Term.
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10.9. Force Majeure. Neither party shall be liable to the other for any delay or failure to perform any obligation under this Agreement (except for a failure to pay fees) if the

delay or failure is due to unforeseen events which occur after the signing of this Agreement and which are beyond the reasonable control of such party, such as a strike, blockade,

war, act of terrorism, riot, natural disaster or refusal of a license by a government agency.

 

10.10. Publicity. Subject to Customer’s sole discretion, which shall not be unreasonably withheld, School Loop shall have the right to use Customer’s name and logo as part of

School Loop’s customer list.

 

10.11. Government End Users. If the user or licensee of the Service is an agency, department, or other entity of the United States Government, the use, duplication,

reproduction, release, modification, disclosure, or transfer of the Service, or any related documentation of any kind, including technical data and manuals, is restricted by a

license agreement and by the terms of this contract in accordance with Federal Acquisition Regulation 12.212 for civilian purposes and Defense Federal Acquisition Regulation

Supplement 227.7202 for military purposes. This product was developed fully at private expense. All other use is prohibited.

 

10.12. Subcontractors.School Loop may use the services of subcontractors for performance of services under this Agreement, provided that School Loop remains responsible

for (a) compliance of any such subcontractor with the terms of this Agreement and (b) for the overall performance of the Service as required under this Agreement.

 

10.13. Independent Contractors. The relationship of the parties hereto is that of independent contractors. Neither party shall be deemed to be the legal representative of the

other. Each party agrees to assume complete responsibility for its own employees with regard to federal or state employers' liability and withholding tax, worker's compensation,

social security, unemployment insurance, and Occupational Safety and Health Administration requirements and other federal, state and local laws.

 

10.14. Compliance with Laws. Customer and School Loop will comply, at their own expense, with all statutes, regulations, laws, rules and ordinances of any governmental

body, department or agency which apply to or result from Customer’s obligations under this Agreement. Customer agrees not to export the Service directly or indirectly,

separately or as part of a system, without first obtaining proper authority to do so from the appropriate governmental agencies or entities, as may be required by law.

 

Mt. Diablo Unified School District

Customer

Name/Title

Signature

Date

-------------------------------

School Loop, Inc

Mark Gross CEO / Founder

Signature

25 April, 2018

Date
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