







































































Exhibit A to the Software as a Service Agreement

SERVICE LEVEL AGREEMENT

] Telephone Support. SchoolMint will provide telephone support for the Services from 8 a.m. to 5 p.m. CST.
Schoo!Mint can be contacted at the following toli-free telephone number: 1-844-287-2466

o] E-mail Support. SchoolMint will also provide e-mail support 24 hours x 7 days to the following e-mail:
support@schoolmint.com

o] Service Availability. Licensor will use commercially reasonable efforts to maintain the availabitity of the Licensor
System to the Company and Users as follows:

Service Category Availability/Response Time

Monthly Avaiiability 99.9% monthly
The avoilebility percentoge does
not include interruptions due to
Scheduled Downtime or Force

Majeure

Scheduled Downtime 12:00 am — 4:00 am Eastern Time once a month, or as SchoolMint otherwise notifies, no iess than
twenty-four {24} hours in advance.

Unplanned Outages Maximum 16 hours over a reference period of 1 year, excluding any Force Majeure events.

{other than for system

emergency)

Unplanned Outages for Maximum 36 hours over a reference period of 1 year, excluding Force Majeure events.

system emergency SchoolMint will promptly notify OUSD’s Chief Technology Officer and any other designated staff
members of Oakiand Unified School District of any Unplanned Outage (whether or not for system
emergency), including a description of the Unplanned Outage and the expected or estimated time
untit narmal operations will resume.

Frequency of back-ups One incremental back-up per day 7 days a week and one integral back-up once a week

Customer review of bock-ups is
subject tc odditional fees

Average time for remedy <4 hours

of incidents
Colculated os from opering untif
clasing of @ case

[} Error Correction and Response Times. In the event QUSD’s Chief Technology Officer or other designated staff
members of Oakland Unified School report to SchooiMint any alleged bug, defect or error {“Problem”) in the Services
(the Severity Leve! to be mutually agreed upon), SchoolMint will respond to such reports as follows:

0 Severity 1 - Any reported Problem where the majority of the end users for a particular part of the Services are
affected, the Problem has high visibility, there is no workaround, and it affects Oakland Unified Schoo! District’s ability
to perform its business. SchoolMint will respond within one {1} hour of receipt of case and will provide resolution or
workaround within four (4) hours.



. Severity 2 - Any reported Problem where the ma;ority of the end users for a particular part of the Services are
affected, the Problem has high visibility, a workaround is available; however, performance may be degraded or
funchions Wimited and it is atfecting revenue. SchoolMint wilf respond within one (1) hour of receipt of case and
will provide resotution or workaround within 24 hours.

* Severity 3 - Any reported Probiem where the majority of the end users for a particular part of the System are
affected, the Problem has high wisibility, a workaround 1s available, however, performance may be degraded or
functions limited and it is NOT affecting revenue. SchoolMint will respond within four (4} hours of receipt of case
and will provide resolution or workaround within three {3} business days.

= Severity 4 - Asingle end user is severely affected or completely inoperable or a smail percentage of end users are
moderately affected or partially inoperable. The Problem has timited business impact. Provider will respond
witnin twenty-four {24) hours of receipt of case and will provide resolution or workaround within six (6) business
days.

In all cases, if resolution requires a SchoolMint bug fix. Schoclvint will acd the bug fix to its development gqueue for

future updates.

Service Level Credits.

«  QUSD shall be entitied to receive Service Leve! Credits as set forth in the tabte below in the event that SchooiMint
fails to meet any Service Level in any Service Level Category in the table during the month.

= Failure to meet performance levels in System Availability category and/or Problem Response categories, arising
out of or related to a single event or a related series of events shall be treated anly as a failure in the Availability
of System category for the purposes of payment of Service Credits pursuant to this Exhibit. in the event that
unreiated events give rise to multiple tailures, such failures will trigger applicable service ievels in the affected
measurement categories. in the event that SchoolMint fails t¢ comply with Service Levels for three (3}
consecutive months or for five (5) months in any twelve {12) month period, CUSD shall have the right to
terminate this Agreement by providing written netice to SchoolMint.

«  Service Level Credits in the table below are expressec as a percentage of the carresponding Monthly Service
Charge for the Service in question, during the month in which the Service Level Credit applies.

‘ CATZGORY ) o SCRVICE LEVEL CREDIT
{Weight)*

System Availability < 97.5.00% per month 5%

System Availability 97 5% but <98.5% per month 3.5%

System Availability >88.5% but <99.5% per month 2%

Problem Response Spueritv 1. < RR% per month 5%

Problem Response Severity 1 >88% but < 98% per month 3%

Problem Response Severity 2 - < 88% per month 3%

Problem Response Severity 3 - <88% per month— 1.5% —J

*The Service Level Credits are non-cumulative.

Exclusions. In addition to any Force Majeure events, SchoolMint shall have no liability for lack of availability due to:
{a) outages caused by the failure of public network or communications components, (b) unauthorized use or misuse
by OUSD users or anyone using any of OUSD users’ passwords provided that SchoolMint has taken commercially
reascnable steps to protect the Enroliment System and Services from unauthkorized access, intrusion, and discuption,
{c failures or Problems taused by the actions or inactions of OUSD, its agents and any of its authorized users; provided
however, that SchoolMint provides reasonable notice to OUSD if SchoolMint becomes aware of such action or inaction
and SchoolMint is unable to perform under such circumstances, {d) As a result of SchoolMint's compliance with
QUSD's written directions to perform the Services in a manner inconsistent with SchooiMint's obligations under this
Agreement, and (e} failures resulting from equipment, scftware, network components or other resources provided by
OusD.
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Exhibit D to the Software as a Service Agreement

DATA SECURITY
tntroduction.

1.1 Ordero”~ . This Exhibit is part of the Agreement. The terms of the Agreement will prevail over any conflicting

2.
2.1

22

3.

31

32

4.

terms iry uns canu.
Definitions.

in this £xhibit:
(a)  “Applicable Laws” means all privacy, data security, and data protection laws, directives, regulations, and rules in

any jurisdiction applicable to SchoolMint.

(b)  “Applicable Standards” means government standards, industry standards, and industry practices applicable to
SchooiMint and the Services under the Agreement.

(¢} “Personal Informatian” means (i} any information about an identifiable individual; or {ii} information that is not
specifically about an identifiable individual but, when combined with other information, may identify an
individual. Personal Information includes names, email addresses, postal addresses, telephone numbers,
government identification numbers, financial account numbers, payment card information, credit report
information, biometric information, iP addresses, network and hardware identifiers, and geolocation information.

{d}  “Protected information” means Personal Information that SchoolMint may access in performing Services.
Protected Information does not include the parties’ business contact information {specifically, business
addresses, phone numbers, and email addresses} including the party’s contact persons’ names used solely to
facilitate the parties’ communications for administration of the Agreement or any publically available
information.

(e} “Security Incident” means an actual or reasonably likely loss of or unauthorized disclosure, access, or use of
Protected information.

All capitalized terms that are not expressly defined in the Exhibit will have the meanings given to them in the
Agreement.

3. Compliance with Laws; Use Limitation; Privacy Notice.

Use Limitatign. SchoolMint will access Protected Information solely to fulfill its obligations under the Agreement.

Privacy Notice. SchoolMint will provide a clear and conspicuous privacy notice to such individuals that accurately
describes how it collects, uses, and protects that information.

Safeguards. SchoolMint will maintain the following administrative, technical and physical controis designed to ensure

the privacy, security, and confidentiality of that information (“Safeguards”):

5.

- physical access controls designed to secure relevant facilities, infrastcucture, data centers, hard capy files,
servers, backup systems, and equipment {including mobile devices} used to access Protected Information,
including controls to prevent, detect, and respond to attacks, intrusions, or other system failures;

. user authentication and access controls within operating systems, applications, equipment, and media;

= personnel security policies and practices restricting access to Protected Information, including background checks
consistent with Applicable Law on all persannel who maintain, implement, or administer its information security
program and Safeguards; and

= continuous monitoring of networks, systems, and devices {including services) to ensure the privacy,
confidentiality, security, integrity, and availability of the Protected Information.

Encryption Requirements. SchoolMint will encrypt all Personal information that is {a) stored on portable devices or

portable electronic media; (b) stored or maintained outside of its or a customer’s physically-secured facilities, excluding hard
copy documents; or (c) transferred across any network other than an internal company network owned and managed by
SchoolMint.

Access Controls. SchoolMint will:
{a) maintain reasonable controls to ensure that only individuals who have a legitimate need to access Protected

Information under the Agreement will have such access,



(o)} promptly terminate an individual’s access to Protected Information when such access is no longer required for
performance under the Agreement;

{c) logthe appropriate details of access 1o Protected Information on its systems and eauipment, and retain such
records for a reasonable length of time in accordance with Applicable Law; and

7. Training and Supervision. SchoolMint will provide reasonable angoing privacy and infarmation protection training
and supervision for all its personnel who access Protected Information.

8. Security incident Response.
8.1 Sex © 3esponse Program. Schoo:Mint will maintain a reasonable incident response program to respond ta

Securiy mciuents, a current copy of which is sttached hereto as Addendum 6. Updated copies will be provided to
Licensee within thirty {30} days of release.

g2 Notice. f SchoolMint has reason to beliave that a Security Incident has occurred, it will notify its customer and
provide a description of the details known about the Security Incident

8.3 investigation; Remediation. SchoolMint wilf {a) investigate and remedy the Security Incident; (b) remediate the root
cause of the Security Incident; and (c) identify relevant contact people who will be reasonably avaifable until the
parties mutually agree that the Security Incident has been resolved.

8.4 No Unaythorized Statements. Except as required by law, SchoolMint will not make any statemient concerning the
Security Incident that references any customer, unless explicit written authorization is provided to SchoolMint by such
customen.

9. Legal Process. if SchoolMint becomes legally compelled by a court or other government authority to disclose

Protected infacmaton, then to the extent permitted by law, SchoolMint will provide any applicable customer with sufficient
notice of all available oetails of the legal recuirement and reasonably cooperate with such customer’s efforts to challienge the
disclosure, seek an appropriate protechve order, or pursue such other legal action, at such customer’s sole cost and expense.

10. Additional Security Specifications

101 Natwork Access Controls.

{a) Logging and Monitgring. SchoolMint wiltJog and monitor the details of access te Protected Information on
networks, systems, and devices operated by ScnhcotMint, SchooiMint's togging and monitoring systermns will meet
Applicable Standards.

(b} Malware Controls. SchoolMint will maintain reasonable and up-to-date controls to protect ail networks, systems,
and devices that access Protected Information from malware and unauthorized software.

(¢} Security Pat¢has. SchoolMint will maintair: contrals and processes designed to ensure that networks, systems,
and devices {including operating systems and apphcations) that access Protected information are up-to-date,
including prompt implementation of all security patches when issued.

(d) User Act Management. SchoolMint will implement reasonsble user account management procecures to
securely ueate, amend, and delete user accounts on its networks, systems, and devices

10.2 Vulnerability Tes wurity Audit T rts.

{a) Vuinerabiiity Testing. Periodically, SchoolMint will have an accredited third party perfornmy manual and automated
vulnerability testing, as appropriate, on all its networks, systems, software and devices used to access Protected
information, including penetration testing based on recegnized industry best practices and will address the
security issues identified in such test or report.

{b} Security Audits.

iy schoolMint will conduct an annual security audit of its Safeguards covering all relevant networks, systems,
devices, and media usec to access Protected Information.

11 Retention and Destruction of Protected Information.

111 Retention. SchoolMint will not store or retair ary Protected Informanon except as hecessary ta perform Services
under the Agreement. If requested, SchoolMint will return a copy of Protected information.

11.2 Destruction. Within a reasonable amount of time after of the Agreement’s expiration or termination, SchaolMint will

destroy ail copies of Protected Informaltion; provided that SchoolMint may retain 3 copy of the Protected information
for so long as required by Applicable Law.



SchoolMint

EXHIBIT E
to the

Software as a Service Agreement

Common Application and Enroliment Management Tool

1. Business Description

a: Company Name: SchoolMint inc.
b: Address: 171 2nd Street 4th floor, San Francisco, CA 84015
c: Website: www.schoolmint.com

d: Company Description and History:
SchoolMint helps schools and families manage admissions and communication, simply and securely.

The SchoolMint recruitment, application and enroliment platform, available on web, i0S {phone and
tablet) and Android (phone and tablet) is trusted by thousands of schools in 75 cities and 3 countries
and is used by hundreds of thousands of families—making the process of application and enroliment
streamlined, simple, and accessible. It is also used by cities like Camden, Cleveland, NYC and St.
Louls to manage a common application and enrofiment process for their public district and charter

schoois.

SchoolMint is venture funded by Imagine K12, NewSchoals Venture Fund, Runa Capital, Kapor
Capital, Crosslink Capital, Romulus Capital, Fresco Capital, Ed Mentor, Inspire investment Group,
Innovate Foundation, and several prominent angel investors.

Qur History

In 2011, Forum and Jinal {founders of SchooiMint) set out to enroll their daughter to a school in
Oakland. l was a frustrating process that involved filling out multiple applications for each school,
tons of paper forms for enroliment, the occasional need for whiteout, and lots of standing in line,
being on the phone, and waiting. Communicating with schools was an even bigger hassle. As co-
founders of Log(n) (www.logn.co), a design and engineering firm that specializes in education
technology, they had built several custom systems for schools throughout the country, but it was not
untit this moment that they realized all schools and families couid benefit from a streamlined and
modernized admissions and communications tool. Shortly afterwards, SchoolMint was founded.

e: SchoolMint Product Modules and Services

SchoolMint School Finder
A tool available on web and mobile phones and tablets (native, customizable applications) that helps

famllies locate and learn about great public, private, and charter schools In thelr community.
Searchas can be filterad by school type, grades offerad, ranking, and other valuable

criteria. SchoolMint School Finder can be customized for districts/cities and can be extended with
more functionality and filters unique to user demographics. Additionally, the user interface can be
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modified, and the algorithm adjusted to provide custom search and matching based on the unique
needs of a district/city.

Ar " 1tlon apd "~ ollment System—Recruitment, Admissions, Enroliment and Year-Round
Forms

An end to end student recruitment, application and enroliment solution for families and schools. With
a single account, famities can submit applications for multiple children to multiple schools, rank their
preference, track application status, respond to offers, and fill out additional enroliment forms.
Through a robust portal, schools can view all submiited applications, configure rules around
admission priorities, import school assignments from external systems and assign schools to
students, manage applicant data, view insights into applicant demographics, and much more.
Schools can also use this system to collect other year-round forms from parents, as well as create
events that parents can RSVP to attend.

We~t and Lottery Management System

Our wouery tool makes it easy for districts to design and configure muitiple lotteries that can take Into
various lottery preferences, timelines, and applicant types. Lotieries are run through a SchooiMint
algorithm customized for each city's common enroliment, school district or charter organization based
on their preferences, and waitlists are dynamically updated and managed using these preferences.
Our Lottery and Waitlist Management System also supports importing of fottery and assignment
resuits from a third-party system.

Communications and Payments

Schools can keep families informed with text messages, phone calls, and email. Messages can be
saved as templates for quick re-use, and all messages are stored in a communications log, so
schools can easily see the status and resuits of their outreach efforts. Through our payments module,
schools can easily accept payments from families during the enroliment process.

S1S ar - "ther Third-Party Integrations

Schoomvnin integrates with several Student Information Systems and other third-party systems
providing a seamless way to transfer the data bi-directionally between the systems. We have direct /
indirect integrations with companies like PowerSchool, eSchoolPlus, Chalkable, Alma, Skyward,
Iluminate and Aeries.

SchoolMint Services—Custom Web and Mobile Design and Development

SchoolMint operates an in-house consulting firm, Log(n), that provides product design angd
engineering of custom experiences and products for schools and edtech companies seeking intuitive
and demographic appropriate user interfaces for both web and mobile. Some examples include a
guided search too! for New York City public high schools, a School Finder for New York City high
school students, a School Finder for Camden, a School Finder for Oakland, a platform for building
custom e-textbooks, fearning games and applications for K-12, a blended learning platform for K-12
schools, and many others.

f: SchoolMint Market and Customers:

SchoolMint is an education technology product and services company. Our customizable application
and enrollment management system is used by more than 1,800 public schools, independent
schools, and charler schools throughout the United States and Latin America. This includes more
than 22 charter schools in QOakland which are part of organizations like Aspire Public Schools,
Education For Change, Lighthouse Academies, Envision Education, North Oakland Community
Charter Schools, Oakland School for the Arts, East Bay Innovation Academy, KIPP Bay Area,
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Castlemont, and others. Our services provided by our in-house consulting firm Log(n) are used by
more than 200 clients across the US including various districls and educational organizations like
Google, Pearson, Rocketship Education, Great Hearts Academies, The Philadelphia Schoo!
Partnership, The Heckscher Foundation for Children (for NYC schools), Edmodo and many others
wha are committed to making a positive and lasting impact on education for millions of students.

g: SchoolMint Locations:
SchoolMint is headquartered in San Francisco, CA and have additional teams in New York and Costa

Rica.

h: Number of Employeeas:
SchoolMint and its consulting division Log(n) have a combined total of 60 empiloyees, 25 of whom are
devoted to custom development projects such as this one with Oakland.

i: Contact Information:
Jinal Jhaveri

CEO, SchoolMint
323-8338-4538
jinal@schoolmint.com

Kate O'Mahoney Sikora

Head of Special Projects, SchoolMint
610-585-6645

kate@schoolmint.com

2. Functionality and Fulfillment of Needs for OUSD Common Application

Accessibility via web, Smartphone and Tablets
SchoolMint is a "responsive” web application (that works on Web, Android / iOS Mobile Phones and
Tablets) and also has native applications that are optimized for mobile usage.

intuitive, clean design.

Our design team relies heavily on standards and best practices in UX. We believe good design is
simple and intuitive—especially for common enroliment solution where the system caters to a wide
range of families with various levels of technical proficiency and access to technology. With our
experience working with more than 2000 schools, we have adopted several Ul patterns thal are
optimized to serve a wide range of users.

Easy-to-navig-*- “low with simple fealures.

Our process puts an emphasis on rapid prototyping and testing with real users, which means that we
are constantly getting feedback on both the usability and the usefulness of features. We look to
familiar flows where we can, and we test new ideas with users frequently. This results in features that
cut to the point, and flows that make sense to users because they are designed in coflaboration with

users.
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Student Dashboard: The Student Dashbcard gives parents a high-level overview of the applications
they've submitted for alf of the children in their family. This makes it easy to see what actions are
needed and understand the full admissions picture.
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Selecting Schools. Parents can view in real time the distance a school is from their home using the
interactive map. They can easily sort schools based on such factors as school name or distance from
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Our work is broken down into two-week-long sprints, wherein we complete a set of features and tasks
eslablished at a “sprint planning meeting.” Several mini-releases to a test environment are done
throughout the week so clients can test and review progress and provide feedback. At the end of
each sprint, we have a full-team review and plan work for our next sprint. We do provide a test
environment for our clients to review the progress and demo the work to a wider group of
stakeholders.

We use Google Docs to keep documentation in a centralized place that is easily accessible and
collaborative, and we schedule weekly or bi-weekly check-ins with clients to review.

As we get closer to launch, we provide support in the preparation of marketing and training materials
and demonstrations to school administrators, parents, and others. We can lead these in-person or
over conference calls, with recordings to distribute,

Pricing
Qur pricing for “common app” is based on the following assumptions

Number of OUSD Schools: 85
Total number of students: 36,000

SchoolMint will provide the following modules / services as a part of the
implementation

« Implementation of SchoolMint common app for all OUSD schools
Customized themes and messaging
10 custom reports
Data imports and data scripts
Training for all admins at student assignment center and for everyone in the QUSD
team
« Aeries Integration with custom built service
+ Integration with OUSD School Chooser

One time implementation fee (one time only): $55,000
Yearly subscription Fees {year 1 onwards): $106,250

Optional features and services:

< Language Support: $500 per new standard tanguage (one time fee). $2500 per new
non-standard languages (e.g Khmer)

.« Custom Mobile App Support : $25,000 per year (the exisling schoolmint app is
available at no additional cost)

«  Paper Design: $900 (~15-20 hrs of design work )

« Additional charter schoof: $1250 per campus

«  CET Integration with custom built service ($15,000)
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3. Relevant Client Work
We've worked with a number of clients in the education technology space, and have buiit common
application and enroliment system very similar to the one requested. Here are some examples;

Camden City School District

Piatforms: Web, Mobile

Location: Camden, NJ

Size: 47+ schools

Project Duration: 6 months

Contact; Citywide Common Enrcliment Manager, Abby McCartney AMcCartney@camden.k12.nl.us
Client Team Members (number of people at client location); 3

Client Cost of Ownership: $150,000+ per year

Description:

We worked with the Camden City School District to implement a city-wide school chooser and a
common enroliment solution for all their public, charter, renaissance, and magnet schoals,

Cleveland Metropolitan School District

Platforms: Web, Mobile

Location; Cleveland, OH

Size: 101+ schools

Project Duration: 6 months

Contact: Executive Director, School Choice and Enroliment Kevin Alin
(Kevin.Alin@clevelandmelroschools.org)

Client Team Members {number of people at client location): 3

Client Cost of Ownership: $450,000+ per year

Description:

We worked with the Cleveland Metropolitan School district to implement citywide common enroliment
solution for all their public schools.

Uncommon Schools {NY, Upstate, Boston, Camden)

Platforms: Web, Mobile

Location: New York, Troy and Rochester, NY

Size: > 30,000 student applications

Project Duration: 4 months (ongoing subscription / support for ~1 year)

Contact: Jesika Anthony, Director of Enrollment (janthony@uncommonschools.org)

Client Team Members: 2

Client Cost of Ownership: $80,000+

Description: Uncommon Schools is a network with locations throughout New York (state and city), as
well as schools in New Jersey. They all use SchoolMint to manage all their common appilcation,
lottery and registration needs.

NYC Charter Center

Platforms: Web, Mobile

Location: New York, NY

Size: 200+ schools

Project Duration: 4 months (ongoing subscription suppori for ~1.5 years)

Contact: Christina Brown {(CBrown@nyccharerschools.org)

Client Team Members: 2

Client Cost of Ownership: $100,000+

Description: All charter schools within NYC that are part of the NYC Charter center.
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How many total clients do you have?

At SchootMint we work with more than 2,500 schools and more than 250 individual clients throughout
the United States to bring their applications, lottery/waitlist, enroliment and communications
processes online. Outside of education, Log(n) our consuiting division has a client roster more than
200 strong, and as of June 2015 we are currently working with five clients across a variety of
industries to build apps for web, i0S, Android, and wearable technology.
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