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Authorizing Piggyback of Glendale Unified School District Bid
No P-13, 13/14 For the Purchase of Apple Computer Products, Services and Related
Items

W EF AS, the Glendale Unified School District Board of Education at its meeting on October
15, 2013, awarded Bid No P-13, 13/14 for the purchase or lease of Apple computer products,
services and related items;

v AS, Glendale Bid No P-13, 13/14 authorizes “piggybacking” such that school districts
and eligible California agencies may use the same contract to purchase computer workstations,
laptops and peripherals;

EAS, the statutory authority which authorizes piggybacks is sections 20118 and 20652 of
the California Public Contract Code, which provides that other public school districts or public
agencies in the State of California, may utilize any resultant contract and purchase identical
items at the same prices, and same terms and conditions;

Wi EAS, under the terms of Glendale Bid No P-13, 13/14, the piggyback purchase orders
must be issued between October 31, 2013 and March 31, 2014, unless the contract between
Glendale and Apple is extended;

WHI :=AS, the District has determined that the terms and conditions in the Glendale Bid No P-
13, 13/14 are favorable and desires to purchase or lease Apple computer products, services and
related items, at the same prices, and same terms and conditions;

P , the Board of Education of the Oakland Unified School District hereby
authorizes the District, under the authority of sections 20118 and 20652 of the California Public
Contract Code, to enter into purchase orders in an amount not to exceed $ 3 Million dollars
under the terms and conditions of Glendale Bid No P-13, 13/14 to purchase or lease Apple
computer products, services and related items.



PASSED J DOPTED by the Board of Education of the Oakland Unified School
District this 11™ day of December, 2013, by the following vote, to wit:
Jody London, James Harris, Anne Campbell Washington,Roseann

Torres, Vice President Jumoke Hinton Hodge, President David
AYES: Kakishiba

NOES. None

ABSTAINED: None

ABSENT: Christopher Dobbins

CER I« T

I, Dr. Gary Yee, Superintendent and Secretary of the Board of Education of the Oakland
Unified School District, Alameda County, State of California, do hereby certify that the foregoing
Resolution was duly approved and adopted by the Board of Education of said district at a
meeting thereof held on the 11 day of December, 2013 with a copy of such Resolution being on

G * said district.
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Education/State & Local Government Purchase Agreement
This Education/State & Local Government Purchase Agreement is made between Apple Inc, a California corporation located

at 1 Infinite Loop, Cupertino, CA 95014 ("Apple*) and:

Institution Legal Name ("Purchaser”); Glendale Unified School District

Institution DBA (if different from Legal Name):

Address: 223 North Jackson Street
City, ST, Zip: Glendate, CA 91206
1. Definltions using an Apple-selected carrier. All applicable local sales or

A. “Agreement” means, collectively, this Education/State &
Local Govemment Purchase Agreement, any addenda or
amendments hereto that reference this Education Purchase
Agreement and that are mutually executed by the parties,
and any terms that are incorporated herein by specific
reference, excluding the terms of any purchase orders.

B. “Apple Products” mean Services, hardware and software
products manufactured, distributed or licensed under the
Apple brand name that Purchaser has paid to acquire or has
properly licensed from Appile for its own use, but excluding
third party software and all other third party products.
Apple Product consisting of software is referred to as “Apple
Software”,

C. “Limited Wamanty" means and is limited to Apple’s
standard kmited warranty that is set forth in the
documentation that accompanies an Apple Product
purchased under this Agreement.

D. "Products” mean, collectively, Services, Apple Products
and other products that are sold or licensed by Apple to
Purchaser for Purchaser’s own use.

E. “Services” mean, coliectively, the standard, price-listed
service, support and/or training products sold under the
Apple inc. brand name that Purchaser has paid to scquire.

2. Purchases from Apple

A. Limited Billing Service Account Appie will provide
Purchaser a limited billing service account to use when
placing service orders such as Customer Installable Parts
(CIPs) and mail-in or on-site repairs. Purchaser may be asked
to submhk a purchase order when placing a service order.
Purchaser acknowledges that Apple does not provide
service CIP or repair pricing on an Apple price list; Apple will
quote current pricing to Purchaser prior to processing any
purchase order, and Purchaser will have the option to either
accept or decline the quoted prices. In the event Purchaser
acepts the quoted pricing, Apple will process the purchase
order under the terms of this Agreement; should Purchaser
dedine the quoted prices, Apple will not process the
purchase order.

8. Price. Prices shall be as set forth on the applicable Apple
price [ist in effect on the date Purchaser’s order is accepted
by Apple. Apple reserves the right to accept or decline any
order, in whole or in part. Apple may cancel any sccepted
order prior to shipment. Unless Purchaser notifies Apple
otherwise, Apple may make partial shipments of Purchaser’s
orders. Apple will not be liable for any fallure to ship
complete orders. Purchaser will be invoiced separately for
each partial shipment and will pay each invoice when due,
without regard to subsequent deliveries. Apple will allocate
its available inventory and make deliveries (including partial
shipments) in its sole discretion and without liability to
Purchaser. Prices Include standard freight and insurance

use taxes, duties and other imposts, If any, due on account
of purchases hereunder shall be paid by Purchaser. Proof of
tax exempt status must be on file at Apple’s Support Center
for any order to be treated as a tax-exempt transaction.

C. Dellvery. Title and risk of loss to all Products will pass to
Purchaser upon shipment from Apple’s shipping location.
for Products shipped pursuant to Apple's standard
practices in all but the last week of every Apple fiscal
quarter during the term of this Agreement, Apple will issue
credits or replace Products retumed 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 of the
Agreement, Apple will not issue credits or replace Products
returned due to damage in transit or that are lost in transit.
Instead, Apple wili provide third-party insurance for
damaged or lost Products with Purchaser named as the loss
payee. When not shipping Products pursuant to Apple’s
standard practices but Instead shipping via a crrier
selected by Purchaser, Apple will not issue credits or replace
Products retumed due to damage in transit or that are lost
in transit. Shipping charges for orders that are shipped
under Purchaser's instructions will be added to Appie's
invoice, or shipped freight collect, at Apple’s option.

D. Payment. Purchaser shall be invoiced upon shipment of
Products and, provided Purchaser is qualified for credit with
Apple, payment of such invoice will be due no later than
thirty (30) days from date of invoice. Apple will also charge
for any fees due from Purchaser by regulation or statute,
induding, if applicable, fees due under the Californla
Electronic Waste Recycling Act or similar statutes in other
states. Apple reserves the right to change the Authorized
Apple Price Lists and Purchaser's credit terms at any time. In
addition to Apple's other rights in this Agreement, Apple
reserves the right, without liabllity or obligation to
Pue;;haltser, to suspend deliveries in the event of a payment
defau

3. Limited Watranty

A. The sole warranty for and Apple Product purchased
hereunder shall be the Umited Wamanty. Except for the
Limited Warranty, all Apple Products are sold “as is* and
without additional warranty or support from Apple.

8. All Products, other than Apple Products, are sold "as is”
and without wamanty or support from Apple, but may be
accompanied by a manufacturers wamenty, as more
particularly provided in the wamanty documentation that
accompanies such Products. Upon Purchaser's request,
Apple will provide 3 copy of any manufacturer's warranty
accompanying Products offered by Apple under this
Agreement. Nothing in this Agreement shall be construed
as obligating Apple to provide any wemanty-related
h.nmlmeent or support for any Products, other than Appie
Products.
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C. EXCEPT FOR THE LIMITED WARRANTY, APPLE MAKES NO
WARRANTIES, EITHER EXPRESS OR IMPLIED, WITH RESPECT
TO THE PRODUCTS OR SERVICES, AND TO THE MAXIMUM
EXTENT PROVIDED BY LAW, APPLE HEREBY DISCLAIMS
SUCH WARRANTIES, INCLUDING BUT NOT UMITED TO THE
IMPUED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

APPLE PRODUCTS ARE NOT INTENDED OR SUITABLE FOR
USE IN SITUATIONS OR ENVIRONMENTS WHERE THE
FAILURE OR TIME DELAYS OF, OR ERRORS OR
INACCURACIES IN, THE CONTENT, DATA OR INFORMATION
PROVIDED BY APPLE PRODUCTS COULD LEAD TO DEATH,
PERSONAL  INJURY, OR SEVERE PHYSICAL OR
ENVIRONMENTAL  DAMAGE, INCLUDING ~ WITHOUT
UMITATION THE OPERATION OF NUCLEAR FACILMES,
AIRCRAFT NAVIGATION OR COMMUNICATIONS SYSTEMS,
AIR TRAFFIC CONTROL, LIFE SUPPORT OR WEAPONS
SYSTEMS.

4. Proprietary Rights. Purchaser acknowledges that
Products often contain not only hardware but also software,
including but not limited to, operating systems and
appliaations. 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 media.
Such software Is proprietary, is copyrighted, and may also
contain valuable trade secrels and is protected by patents.
Purchaser, as an end user, is licensed to use any software
contained in such Products, subject to the terms of the
license accompanying the Products, i any, and the
applicable patent, trademark, copyright, and other
intellectual property, federal and state laws of the United
States. Unless Purchaser has obtained Apple's prior written
consent, Purchaser, in addition to any obfigations or
restrictions set forth in any license, which may accompany a
Product, shall not copy the software. Purchaser shall not
disassemble, decompile, reverse engineer, copy, modify,
create derivative works thereof or otherwise change any of
the software or its form.

5. Right of Defense.

A. Subject to the exceptions set forth below and Purchaser’s
compliance with the notice and defense conditions In
Section S.B below, Apple will defend any proceeding or
action brought by a third party against Purchaser to the
extent based on a claim that: {1) an Apple Product sold by
Apple that Purchaser has paid to acquire infringes & U.S,
patent, copyright, trademark or trade seaet; or (2) personal
injury or tanglble property damage suffered by such third
party was caused by Appie’s gross negligence or willful
misconduct during the course of Apple's performance of
Services. Notwithstanding anything to the contrary, Apple is
not liable for any claims or damages arising out of or related
to: (a) any modification of any Apple Product(s), (b) any
combination, operation or use of any Apple Product(s) with
non-Apple branded Products or other non-Apple-provided
programs, data or docurmnentation, (c} Purchaser's violation
of any import or export control requirements, regulations,
and laws, (d) Purchaser's use or exportation of any Apple
Product(s} into any countries [dentified on any US.
Government embargoed countries list, (e) use of any Apple
Software In » manner not authorized under the applicable
Apple end user license agreement (the "EULA"), or (f
Purchasers, its employees or $ubcontractors’ negligence,
acts or omissions. Subject to the foregoing exceptions,
Apple's obligation to defend Purchaser against claims
covered by SA(1) or 5A{2) above is contingent on
Purchaser's compliance with Section 5.B bekw. THE
FOREGOING CONSTITUTES PURCHASER'S SOLE AND

EXCLUSIVE REMEDY AND APPLE’S ENTIRE LIABILITY FOR ANY
CLAIMS ARISING OUT OF OR RELATED TO THIS AGREEMENT.

B. Notice and Defense Conditions. Purchaser shall
promptly notify Apple, in writing, of any claim, demand,
proceeding or suit of which Purchaser becomes aware
which may give rise to a right of defense pursuant to this
section S ("Claim®). Notice of any Claim that is a legal
proceeding, by suit or otherwise, must be provided to
Apple within thirty (30) days of Purchaser's first learning of
such proceeding. Notice must be in writing and include an
offer to tender the defense of the Claim to Apple. Apple, if it
accepts such tender, may take over sole control of the
defense of the Claim. That contro! includes the right to take
any and all actions deemed appropriate by Apple to
completely and finally resolve the Claim by settlement or
compromise. Upon Apple’s acceptance of tender, Purchaser
will cooperate with Apple with respect to such defense and
settlement. If a Claim is settled and to the extent pesmitted
by law, both parties will not publicize the settlement and
will make every effort to ensure the settlement agreement
contains a non-disclosure provision,

C. In the event of any actual or potential Claim, Apple wrill
be entitled (but not obligated), at its sole option, to: {1)
procure for Purcheser the right to continue use of the
applicable Apple Product(s}, (2) replace the applicable
Apple Product(s), (3} modify the applicable Apple
Product(s), or (4) refund the amount paid by Purchaser to
Apple for the applicable Apple Product, less depreciation,

6. Limhation of Liabliities and Remedies. Notwithstanding
anything to the contrary, except to the extent prohibited by
applicable law, the maximum aggregate liability of Appie
for any and all daims and damages arising out of or related
to this Agreement, whether erising in contract, warranty,
tort, strict lability, statute or otherwise, shall be limited to
three hundred thousand US. doliars ($300,000). IN NO
EVENT SHALL APPLE BE LIABLE FOR INCIDENTAL,
CONSEQUENTIAL,  SPECIAL,  INDIRECT = DAMAGES
(INCLUDING, WITHOUT LIMITATION, CLAIMS FOR LOST
BUSINESS PROFITS OR REVENUE, LOSS OF DATA
INTERRUPTION IN USE, UNAVAILABILITY OF DATA, OR THE
COST OF THE PROCUREMENT OF SUBSTITUTE GOODS OR
SERVICES) OR FOR PUNITIVE OR EXEMPLARY DAMAGES,
WHETHER AS A RESULT OR BREACH OF CONTRACT,
WARRANTY, TORT, STRICT LIABILITY, STATUTE OR
OTHERWISE. The remedies set forth in this Agreement shall
be Purchaser's sole and exclusive remedies for any and all
claims against Apple, its agents and subcontractors in
connection with or related to this Agreement, The parties
further agree that the liability cap set forth herein shall not
be applied cumulstively or on 2 per claim basis and nothing
shall be construed so as to enlarge that aggregate limit. THE
PARTIES AGREE THAT THE ABOVE TERMS REPRESENT A FAIR
ALLOCATION OF RISK BETWEEN THE PARTIES

WITHOUT WHICH THEY WOULD NOT HAVE ENTERED INTO
THE AGREEMENT,

7. Term and Termination

A. Term; Termination. Unless terminated earlier as provided
in this Agreement, the initial term of this Agreement shall
be from the date Apple signs it until the following March
37; and uniess either party provides written notice of non-
renewa! 1o the other party not less than thirty (30) days
before the expiration of any then-current term, this
Agreement shall automatically renew for additional one (1)
year periods. Either party may terminate this Agreement
without cause upon thirty (30) days prior wtritten notice.
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5.

Either party may terminate this Agreement upon thirty (30}

days prior written notice if the other party is in material
breach of this Agreement and has failed to cure such
breach within thirty (30) days of the date of such notice.

8. Effect of Termination. The parties agree that upon any
notice of termination of this Agreement: (i) the due date of
all Apple invoices shall be accelerated so that they become
immediately due and payable; (i) Apple may refuse afl or
part of any purchase orders received by Apple pursuant to
this Agreement after the date of notice of termination; and
(i) Purchaser will cease placing new orders.

C. Survival. All defined terms and the following provisions
shall survive any termination of this Agreement: Sections 1,
2.0.34,5(6,78,7.Cand 8.

8. General

A. Governing Law. If Purchaser is a public institution or
agency, this Agreement will be governed and interpreted
under the laws of the state in which Purchaser is located. If
Purchaser is a private institution, this Agreement will be
govemned and interpreted under the laws of the State of
Celifornia, without regard to Its conflict of laws provisions
(in the event that litigation commences, the parties agree
that the venue shal! be Santa Clara County, California).

B, Severabillty. ¥ a court of competent jurisdiction holds
that any provision of this Agreement k invalid or
unenforceable, the remaining portions of this Agreement
will remain in full force and effect, and the parties will
replace the invalid or unenforceable provision with a valid
and enforceable provision that achieves the original intent
of the parties and economic effect of the Agreement.

C. Waivers. A party’s walver of any breach by the other
party or fallure to enforce a remedy will not be considered a
waiver of subsequent breaches of the same or 2 different
kind.

D. Export Compliance. This Agreement is subject to all laws,
regulations, order or other limitations on the export and re-
export of commodities, technical dats and software.
Purchaser agrees that it will not export, re-export, resell or
transfer any export controlled commodity, technical data or
saftware (1) in violation of such limitations imposed by the
United States or any other appropriate nation government
authority, or (2} to any country for which an export license

or other govemnmental approval is required at the time of
export, without first obtaining all necessary licenses or other
approvals, at Purchaser’s sole cost and expense.

E. Entire Agreement; Modifications. This Agreement
supersedes all previous dgreements and representations of,
between ot on behalf of the parties conceming the subject
matter. This Agreement contains !l of Apple’s and
Purchaser's agreements, wamnanties, understandings,
conditions, covenants, and representations concerning the
subject matter. in the event of any conflict or inconsistency
between the terms of this Agreement and any EULA, the
terms of the EULA shall control solely as to the Apple
Software covered by that EULA. Neither Apple nor
Purchaser will be liable for any agreements, warranties,
understandings, conditions, covenants, or representations
not expressly set forth or referenced in this Agreement. Any
different or additiona! provisions In purchase orders,
invoices or similar documents issued by Purchaser at any
time are hereby deemed refused by Apple and such refused
provisions will be unenforceable. Except as otherwise
provided in this Agreement, no modification to this
Agreement will be binding unless in writing and signed by
an authorized representative of each party.

F. Counterparts. This Agreement may be executed in one or
more counterparts (including by facsimile), each of which
when so executed shall be deemed to be an original and
shall have the same force and effect as an original but such
counterparts together shall constitute one and the same
instrument. ,

G. Force Majeure. Neither party shall be liable for any delay
or failure to meet its obligations (except for Purchaser's
payment obligations) under this Agreement due to
circumstances beyond its reasonable control, including but
not limited to war, riot, insumrection, civil commotion,
epidemics, labor strikes or lockouts, shortages, factory or
other labor conditions, fire, flood, earthquake or storm.
Notwithstanding, this provision shail not be construed to
relleve Purchaser of its obligations to make payments to
Apple pursuant to this Agreement.

H. Authority. Purchaser represents and warrants that it has
all right, power and authority under applicable law to enter
into and perform this Agreement and that the person
signing below has the requisite legal authority to bind
Purchaser to the terms of this Agreement.

The duly authorized representatives of the parties execute this Agreement as of the Effective Date.

Apple inc.

Pu
SIGNATURE: /Z/
v )

PRINTNAME:™ Eya Rae Lueck

SGNATURE: /C{ A 4 Ang LA
PRNTNAME: Y N4 A 7 4/

TME Chief Business & Financial
Officer

me (A whmsn Almficr

CAT: __ October 25, 2013 T iy couwraper7
EFFECTIVEDATE /o /2/ /13
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Amendment to the Education/State & Local Govemment Purchase Agreement

This Amendmenit to the Education/State & Local Government Purchase Agreement ("Amendment”) modifies the Education/State &
Local Government Purchase Agreement CAgreement’], dated on or about October____, 2013 between Apple Inc, 3 Califomnia
corporation located at 1 Infinite Loop, Cupertino, CA 95014 {"Apple”) and:

Company Name ("Purchaser”): Glendale Unlified Schoo! District
Address: 223 North Jackson Street
City, ST, Zip: - _Glendale, CA 91206

This Amendmen entered into by the above-named parties amends the Agreement as follows:

1. Section 1, “Definitions”
The following Section 1., “Additional Eligible Purchasers,” Is added to the Agreement:

“(7) Eligible Purchasers include Purchaser and any school districts and their public or private not-for-profit school systems, Boards
of Education, state universities and colleges, and community, vocational and technical colleges, state, county or city agency or
department (including fire departments and libraries), spedcial district, port authority, munidpality, township, or Indian
reservation in the State that Purchaser is located. Products purchased shall be for each of the Eiigibie Purchaser’s own use in s
fadilities in the United States or in connection with educational purposes and shall not be purchased for the purpose of resale to
another entity or individual. Apple reserves complete discretion in making eligibility determinations.

{if} The Purchaser shall be responsibie and be lisble only for purchases made directly by it on its own purchase orders and shall
not be liable for any purchases made by or acts of any other Bligible Purchaser purchasing under this Agreement”

2 Section 7.4, TTerm and Termination”
Section 7A, “Term and Termination” is deleted in Its entirety and replaced with the following.

“7A. Termy; Terminaton, Unless terminated earller as provided In this Agreement, the initial term of this Agreement shall be
from the date Apple signs h until the following October 15, 2014; and uniess either party provides written notice of non-renewa!
to the other party not kess than thirty (30) days before the expiration of any then-current term, this Agreement may be renewed
by mutua! written consent of the parties for four (4) additional one (1) year periods through October 15, 2018. Either party may
terminate this Agreement without cause upon thirty (30) days prior written notice. Eithet party may terminate this Agreement
upon thirty (30) days prior written notice If the other party is in material breach of this Agreement and has failed to cure such
breach within thirty (30) days of the date of such notice.”

Unless specificalty changed by this Amendment, the terms and conditons of the Agreement remain in full force and effect and
2pply to all transactions contemplated by this Amendment. In the event of & conflict between the provisions of the Agreement and
provisions of this Amendment, the provisions of this Amendment will prevail.

The duly authorized representatives of the parties execute this Amendment as of the dates set forth below.

N Ry v

/
PRNTNAME™ £va Rae Lueck PRINT NAME: (SA'V" L'?M

mme: Chief Business & Financial me (37 OwPURTT A Lot

Fa¥ o <53
VLILTUTI

DATE  October 25, 2013 OEPT: Sales Contracts Management

EFFECTIVE DATE: /o/?/// P

Coafidentia) Page | Rev 9/08



Apple Professional Services Agreement

This Appie Professional Services Agreement CAgreement’} s made between Apple Inc., a California corporation located at 1 Infinite

Loop, Cupertino, CA 95014 (Apple”) and:

Company Name ("Customer”): le Unified School District

Address: 223 North sackson Street

City, ST, Zip: Glendale, CA 91206

1. Definitions Provided Custome! is eligible for Apple’s credit terms, fees and

A. “Agreement” means coliectively this Apple Professional
Services Agreement, any exhibits, addendums, amendments or
additions, and any documents or materials incorporated by
reference.

B. “Confidential Information” means confidential information
disclosed by either party to the other, including but not fimited
to the terms and conditions of this Agreement, any non-public
information relating to the othes party’s research, development,
proprietary technology, product and marketing plans, finances,
personnel, business opportunities, and priong, but not
induding information that becomes public knowledge except
to the extent made public in violation of this Agreement.

C. “Services” means the information technology consulting
services that Customer acquires from Apple, as identified in a
SOw.

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

2. Services

A Statement of Work

This Agreement shall serve as a2 master agreement for the
aoquisition of Services from Appie to Customer. it is agreed that
when Services are to be pedormed, the parties shall prepare
and execute a SOW. Al Services to be performed by Apple shall
be documented in 2 SOW. Each SOW shall set forth, at a
minimum, 2 description of the Services, the duration of the
Services, and the fees for the Services. By referencing the
number and date of this Agreement, each SOW shall
incorporate all terms contained herein. Apple shall have the
right to accept or decline any proposed SOW.

8. Delivery and Acceptance

Apple shall make reasonable efforts to provide Services on a
timely basis, subject to availability of qualified personnel and
the difficulty and scope of the Services, However, Apple shall
not be liable for its fature to do 50, nor will it be in breach of
this Agreement solely by reason of such failure. Apple may
reassign and substitute personne! at anytime and may provide
the same or similar Services to other customers. Services
supphed by Apple under this Agreement are provided to 2ssist
Customer, Customer, not Appile. will be responsible for
determining objectives. Services shall be deemed accepted, on
date of delivery or upon conclusion of any agreed acceptance
period stated (n the SOW, If the Services substantially conform
to their description.

3, Compensation

A. Fees and Expenses

In consideration of Services performed, Customer agrees to pay
Apple the fees and expenses specified in the applicable SOW. if
no fee Is specified, Customer agrees to pay Apple's then current
fee rate for each hour of Service performed. Customer may
specify in each SOW an authorized Emit of fees and expenses
for which it shall pay for Services performed, and Appie agrees
not to incur additional fees and expenses beyond the limits
specified without prior written approval from Custorner.

8. invoiing

expenses shall be Invoiced after Services are performed on a
monthly basis unless otherwise spedfied in the SOW. Fees due
for fraction of hours shall he rounded up to the nearest whole
number. Any overdue amounts shall be subject to 2 finance
charge at the rate of 1.5% per month commencing on the date
such amount becomes overdue, or the highest rate permitted
by sppiicable law, whichever is lower. Customer will pay any tax
Apple becomes obligated to pay by virtue of this Agreement
exclusive of taxes based on the net income of Apple. Payment
of fees and expenses shall be due thirty (30) days from date of
Appie’s involce.

4. Confidentiality. Néither party will use the others
Confidential information except as required to achieve the
objectives of this Agreement, or wilf disclose such Confidential
Information except to employees, agents or contractors who
have a need to know or as required by law. Neither party will
make any disclosure or statement of Confidential Information in
connection with this Agreement or its subject matter without
the other's prior written consent or as required by law.

5. Ownership. Any ideas, concepts, inventions, know-how,
data-processing  techniques, or documentation
devdoped by Apple personnel (alone or jointly with Customer)
in connection with Services provided to Customer ("Apple
Information”) will be the exclusive property of Apple, except to
the extent that such items are a2 derivative of Customer’s
propernty. Apple grants Customer a non-exclusive, royalty-free,
non-transferable {without right ta sublicense) ficense to use the
software or other proprietary rights In Services developed
under this Agreement Apple may provide Customer with
spedfic, customlzed or unique suggestions or information as
part of the Services developed by Apple, which suggestions or
Information do not have application to other customers of
Apple ("Customer-Owned information”). Apple will identify ali
Customer-Owned Information and fumish that Information to
Customer subjet to 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. Wartanty. Except as expressly represented otherwise in this
Agreement, and to the extent not prohibited by law, all Services
provided by or on behaf of Apple to Customer under this
Agreement are furnished on an *AS-IS" basls, without warranty
of any kind, whether express, implied, statutory or otherwise
especially as to quality, rellability, timefiness, usefulness,
sufficiency and accuracy. ALL IMPLIED WARRANTIES, INCLUDING
WITHOUT LIMITATION ALL IMPUED WARRANTIES OF
CONDITION, MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE ARE DISCLAIMED BY APPLE. NO ORAL OR
WRITTEN INFORMATION PROVIDED BY APPLE SHALL CREATE A
WARRANTY UNLESS INCORPORATED INTO THIS AGREEMENT,

7. UmbRation of Lability and Remedles. IN NO EVENT,
WHETHER AS A RESULT OF BREACH OF CONTRACT, WARRANTY,
TORT, STRICT UABILITY, STATUTE OR OTHERWISE, SHALL EITHER
PARTY BE LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL
INCIDENTAL, SPECIAL OR INDIRECT DAMAGES (INCLUDING LOST
BUSINESS PROFITS, LOSS OF DATA, INTERRUPTION IN USE OR
UNAVAILABILITY OF DATA) OR FOR PUNITIVE OR EXEMPLARY
DAMAGES. IN THE EVENT THAT APPLE SHALL FAIL TO PROVIDE
SERVICES IN ACCORDANCE WITH THIS AGREEMENT, APPLE'S
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3.

ENTIRE LABILITY AND CUSTOMER'S EXCLUSIVE REMEDY SHALL
BE FOR APPLE TO USE ITS REASONABLE EFFORTS TO
REPERFORM THOSE SERVICES WITHIN A REASONABLE PERIOD
OF TIME; PROVIDED, THAT IN THE EVENT APPLE [S UNABLE TO
CORRECT ANY DEFAULT OR BREACH OF THIS AGREEMENT BY [T,
APPLE MAY ELECT TO REFUND ALL PAYMENTS ACTUALLY
RECEVED BY IT FROM CUSTOMER FOR THE SERVICES IN
QUESTION, IN FULL SATISFACTION OF APPLE'S OBLIGATIONS
UNDER THIS AGREEMENT., THE SAID REPERFORMANCE 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 OR AGENTS, EXCEED THE
AMOUNTS CUSTOMER ACTUALLY PAID TO APPLE FOR THE
SERVICES AT ISSUE UNDER THIS AGREEMENT. TO THE EXTENT
NOT PROHIBITED BY LAW, THE LIMITATIONS IN THIS SECTION
SHALL APPLY TO PERSONAL INJURY LIABILITY,

8. indemnification. Apple will defend or settie any ciaim
against Customer that a Service delivered under this Agreement
{collectively referred to as "Deliverables®) infringes 2 United
States patent, utility modei, industrial design, copyright, mask
work or trademark, provided Customer () promptly notifies
Apple in writing of the daim, and (i} cooperates with Apple in
and grants Apple sole authority to control the defense and any
related settiement. Apple will pay the cost of such defense and
settiement and any costs and damages finally awarded against
Customer. if such 2 clalm Is made or appears likely to be made,

. Apple may procure the right for Customer to continue using
the Defiverable(s), may modify the Deliverable(s), or may
replace it If a count enjoins use of the Deliverable(s) or Apple
determines that none of these ahematives Is reasonably
available, Apple will take back the Deliverable{s) and refund its
value. Apple is not liable for any daim of infringement arising
from Apple's compliance with any designs, spedfications of
instructions of Customer, modification of the Defiverable(s) by
Customer or 3 third party, or use of the Deliverable(s) in » way
not spedified by Apple. These terms state the entire liability of
Apple for claims of infringement by Deliverables supplied by
Apple.

9. Term and Termination

A.Term

Unless terminated earlier as provided in this Agreement, the
initial term of this Agreement shall be from the date Apple
signs It untll March 31, 2011; and unless either party provides
written notice to the contrary to the other party not less than
thirty (30) days before the explration of any renewal term, this
Agreement shall be renewed for additional one (1) year periods.

B. Termination

(i) Termination of Agreement. Either party may terminate this
Agreement without cause upon thirty (30) days prior written
notice. Either party may terminate this Agreement immediately
in the event the other is in material breach of this Agreement.
In the event notice Is given terminating this Agreement, the
due date of all Apple invoices shall be accelerated so that they
become due and payable as of the dste of notice of
termination.

(M) Termination of a SOW. If Apple is not in default of any of its
obligations under a SOW, and the performance of Services is
stopped through any wrongful act or neglect of Customer, or
Customer falls 1o make payment to Apple when due, Apple
may give written notice to Customer of its intent to terminate
performance under a SOW or 2 portion thereof, specifying the
grounds thereof. If the Customer fails within ten (10) days to
cure the act or neglect specified 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 performed prior 10 the termination
date. The Customer may, for its sole convenience, cancel 3 SOW
in whole or in part, by giving Apple ten (10) days written notice

of its intention to do so. In the event of such cancellation, Apple
shall be entitled to recover for all Services performed prior 1o
the effective termination, together with Its reasonable extra
costs incurred by reason of the cancellation.

C Termination for Cause

Either party may terminate 2 SOW immediately i the other
party has () falled to cure any breach of this Agreement and/or
the SOW within thirty (30) days of written notice from the non-
breaching party, {il) breached the terms of the section entitied
“Confidentiality”, or (jii) become insolvent, makes a general
assignment for the benefit of creditors or becomes subject to
any proceeding under any bankruptcy or insofvency law.

D. Survivorship

Those sections that by their nature survive expiration or
termination of this Agreement will survive expiration os
termination.

10. General

A. Governing Law; Venue; Limitation of Claéms

This Agreemem will be governed and Interpreted under the
laws of the State of California, without regard to its conflict of
laws provisions. in the event of any dispute or controversy
between the parties to this Agreement, the parties shall try to
resolve the dispute in a fair and reasonable way. To that end,
the parties shall first attempt to resolve such dispute or
controversy through one senior management member of each
party. If the parties’ senior management members are unable to
resolve such dispute ot controversy within sixty (60) days after
the complaining party’s written notice to the other party of
such dispute or controversy, the parties shall further seek to
resolve the dispute or controversy pursuant to non-binding
mediation conducted in either Santa Clara County or San
Francisco, California. Each party shall bear its own expenses in
connection with the mediation, except that Appie shall pay the
fees and expenses of the mediator. I the parties are unable to
resolve the dispute or controversy within sixty (60) days after
commencing mediation, etther party may commence Jitigation
in the state or federa! courts in Santa Clara County, California
(but only such courts). Notwithstanding the foregoing, each
party shall have the right to seek equitable relief in order to
protect any rights to confidentiality or mteliectual property. The
parties hereby walve any bond requirements for obtaining
equitable relief. To the extent permitted by law, EACK PARTY
HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER OR NOT RELATING TO OR ARISING OUT OF THIS
AGREEMENT). ANY LITIGATION ARISING QUT OF ANY DISPUTE
OR CONTROVERSY BETWEEN THE PARTIES TO THIS AGREEMENT
MUST BE BROUGHT WITHIN ONE (1) YEAR FROM THE FIRST
DATE SUCH ACTION COULD HAVE BEEN BROUGHT. ¥ A
LONGER PERIOD IS PROVIDED BY STATUTE, THE PARTIES
HEREBY EXPRESSLY WAIVE IT.

B. ndependent Contractor

During performance of the Agreement, Apple shall be an
independent contractor and not an agent of the Customer.
Apple shall supervise the performance of its own services and
shall have control of the manner and means by which the
Services are performed, subject to complance with the
Agreement and any plans, specifications, schedules, or other
items agreed to in 3 SOW.

C Non-Solicitation of Employees

During the term of this Agreement, and for one (1) year
thereafter, Customer shail not offer employment to, or employ,
an employee or contractor of Apple directly involved in
Services, or induce such employee or contracior to breach any
employment or services contraax with Apple. This
restriction shall not apply to a3 Customer making offers of
empiloyment through general public advertisements.

D. Publicity

Confidentia}
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In connection with Apple's promotion of its professional
services, including but not limvited to, referential listings of
customers on lts web site, Customer grants to Apple a
woridwide non-exclusive royalty free license to publidy use
Customer's name and trademark(s) in connection with
informing others of Customer's utilization of such services.
Apple agrees 1o make reasonable efforts to adhere to any
trademark guidelines that Customer may wish Apple to adopt,
as delivered in writing to Appie from time to time.

E. Force

Neither party shall be liable for any delay or failure to meet its
obligations under this Agreement due to circumstances beyond
its reasonable control, including but not limited to war, riot,
insurrection, civii commotion, labor stikes or lockouts,
shortages, factory or other labor conditions, fire, flood,
earthquake or storm.

F. Notices

Any notice under this Agreement, must be in writing and will
be deemned given upon the earlier of actual receipt or ten (10)
days afver being sent by first class mall, retum receipt
requested, to the address set forth below for Apple and to the
address designated on this Agreement by Customer for receipt
of notices, or as may be provided by the parties.

Appie Inc.

Sales Contracts Management
1 infinite Loop, M/S 38-2CM
Cupertino, (A 95014

Either party may give notice of its change of address for receipt
of notices by giving notice in accordance with this section.

G. Assignment

Apple may use subcontractors to perform Services under this
Agreement. Customer may not assign this Agreement without
the written approval of Apple. Any attempt by Customer to
assign without Apple’s approval shall be deemed void.

K. Severabllity

¥ any provision of this Agreement should be held to be
unenforceable or invalid for any reason, such unenforceability
or invalidity shall not affect the enforceability or validity of the
remaining provisions, and the parties will substitute for such
provision an enforceable and vaiid provision, which most
dosely approximates the intet and economic effect of the
unenforceabie or invalid provision.

|. Entire Apreement

Appie 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 contains ! of Appie’s and Customer’s agreements,
waranties, understandings, conditions, covenants, and
representations with respect to its subject matter. Neither
Apple nor Customer will be liable for any agreements,
wamanties, understandings, conditions, covenants, or
representations not expressly set forth or referenced in this
Agreement. Appie Is deemed to have refused any different or
additiona! provisions in purchase orders, Involces or simflar
documents, uniess Apple affirmatively accepts such provision in
writing, and such refused provisions will be unenforceabie.

J. Modifications

Except as otherwise provided In this Agreement, no
modification to this Agreement wil be binding unless in writing
and signed by an authorized representative of each party.

K Customer’s Responsibilities and Representations
Customer shall provide Apple equipment, information, and
facilities necessary to perform Services described n the SOW,

unless agreed otherwise by the parties.
L Counterparts
This Agreement be executed in one or more counterparts

may
(including by facsimile), each of which when so executed shall
be deerned to be an original and shall have the same force and
effect a5 an original but such counterpants together shali
constitute one and the same instrument.

The duly authorized representatives of the parties execute this Agreement as of the dates set forth below.

Apple inc.
SIGNATURE: SIGNATURE: 4/201,1 AM&‘{
[4
PRNTNAME Eva Rae Lueck PRNTNAME S A oA A7 by

TE Chief Business & Financial

TME (3f . COWAIAL & A prfOn

Officer

OATE  (October 25, 2013 DEPT: Sales Contracts Management
EFFECTIVE DATE: /0 /?,/ , P
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Amendment to the Apple Professional Services Agreement

This Amendment to the Apple Professional Services Agreement "Amendment”) modifies the Apple Professional Services Agreement
('Agreement”), dated on or about October ____, 2013 between Apple Inc, a California corporation located at 1 infinite Loop,
Cupertino, CA 95014 ("Apple”) and:

Company Name ("Customer’): Glendale Unified Schoot District
Address: 223 North Jackson Street
City, ST, Zip: Glendale, CA 91206

This Amendment entered into by the above-named parties amends the Agreement as follows:

1. Section 1: "Definitions”
The following Section 1.€, “Additional Eligible Purchasers,” is added to the Agreement:

() Eligible Purchasers include Purchaser and any school districts and their public or private not-for-profit schoo! systems, Boards
of Education, state universities and colleges, and community, vocationa! and technical colleges, state, county or city agency ot
department (including fire departments and librarles), special district, port authority, munidpality, township, or indian
reservation in the State that Purchaser Is located. Products and Services purchased shall be for each of the Eligible Purchaser's
own use in ts facilities in the United States or In connection with educational purposes and shall not be purchased for the
purpose of resale to another entity or Individual. Apple reserves complete discretion in making eligibility determinations.

@) The Purchaser shall be responsible and be liable only for purchases made directly by it on its own purchase orders and shall
not be liable for any purchases made by or acts of any other Eligible Purchaser purchasing under this Agreement.”

2. Segtion 9,A, “Term and Termination®
Section 9.A, “Term and Termination” is deleted in Its entirety and replaced with the following:

“9.A Term; Termination. Unless terminated earlier as provided in this Agreement, the initial term of this Agreement shatl be
from the date Apple signs it until the following October 15, 2014; and unless either party provides written notice of non-renewal
to the other party not less than thirty {30) days before the expiration of any then-current term, this Agreement may be renewed
by mutual written consent of the parties for four (4) additional one (1) year periods through October 15, 2018. Either party may
terminate this Agreement without cause upon thirty (30) days prior written notice. Either party may terminate this Agreement
upon thirty (30} days prior written notice I the other party is in material breach of this Agreement and has failed 1o cure such
breach within thirty (30) days of the date of such notice.”

Unless specifically changed by this Amendment, the terms and conditions of the Agreement remain in full force and effect and
apply to all transactions contemplated by this Amendment. in the event of a confiict between the provisions of the Agreement and
provisions of this Amendment, the provisions of this Amendment will prevail.

The duly authorized representatives of the parties execute this Amendment s of the dates set forth below.

Appie Inc.

Custom,
SIGNATURE: / ( SIGNATURE:
// 4&7/ g P 4;7(4/

_ PRINT NAME: %e Lueck PRNTNAME Xy 7d A et
TME Chief Business & Financial ME . aybhdrpy AT ASTH

Utticer
DATE: October 2 5, 2013 DEPT: Sales Contracts Management

ECFRECTVEDATE 72 /P /7 P
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November 4, 2013

Dear Purchaser,

RE: New Bid Award Agreement for Glendale Unified S ool District and
Piggyback Consent Form

On QOctober 15, 2013, Glendale Unified School District's Board of Education awarded Bid Number P-13
13/14 to Apple Inc. for Apple Computer Products, Services, and Related Items.

On October 31, 2013, Glendale Unified School District (“the District”) entered into a bid award
agreement with Apple Inc. (“Apple”) consisting of the following agreements, which supersede Apple’s
previous contract with the District:

Education/State & Local Government Purchase Agreement
Professional Services Agreement

These new agreements contain a “piggyback” clause and may be used by certain eligible purchasers,
including K-12 school districts and higher education institutions located in the State of California.

If your institution would like to use the above-mentioned contracts, we invite you to review the attached
Piggyback Consent Form and all the terms and conditions of the agreements.

Once you have executed the Piggyback Consent Form and faxed it to Apple per the instructions on the
Piggyback Consent Form, we will be able to accept purchase orders from your institution.

Please feel free to contact us at gustincontracts@apple.com with any questions you may have
regarding the Piggyback Consent Form or the new agreements with the District.

Sincerely,

Apple Inc.
12545 Riata Vista Circle
Austin, TX 78727



Vanessa Boenig
Sales Contracts & Bids Manager

Apple Inc.
12545 Riata Vista Circle
Austin, TX 78727



