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Ratification of Service Agreement between Oakland Unified School District and Twilio 

for Telecommunication Services 

Ratification of Service Agreement between Oakland Unified School District and Twilio 
for Telecommunication Services beginning September 1, 2017 through August 31, 2018 
in an amount not to exceed $60,000. 

Oakland Unified School District has a standalone, analog phone system at over 80 
schools and all but one of our non-instructional facilities . These antiquated phone 

systems require analog phone lines and services to provide inbound and outbound 
dialing for our sites. AT&T is the distr ict 's phone service carrier. Over the years, analog 
services have been increasing in cost as Voice Over Internet Protocol (VOiP) phone 
systems and cellular services have grown in popularity and become mainstream. We 
have identified a legacy service called Remote Call Forwarding (RCF) that is integral to 
the operation of our current phone systems, and whose cost has significantly increased 

over time. 

The Technology Services Department has resea rched possible vendors who can host 
these RCF services and has chosen Twilio as a high-quality, lower-cost alternative to 

provide RCF services. Twilio is a cloud telecommunications provider that provides 
flexible digital solutions to interconnect businesses to their own sites and to people . By 

providing a seemingly analog service to users, and a high-end digital solution in the 
background, Twilio has the ability to provide tran sparent RCF services to us. 

We project the base cost of the RCF lines to the district will drop from $39,540/month 
to $450/month with usage charges dropping slightly from $5,150/month to 
$5,000/month. This will provide the district with an annual savings of approximately 

$480,000. 
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This move to a new service provider and change to how our phone connections are 
provided to schools is intended to be the first move in a larger plan to consolidate phone 
services into one VOiP system and a modern telecommunications infrastructure at the 
Oakland Unified School District. 

Approve the service agreement between Oakland Unified School District and Twilio for a 
term of one year and a 30 day notice of termin ation, not to exceed $60,000. 

Fund ing Resource : General Purpose/Central Office Utilities-9991158202 

• Twilio Master Sales Agreement 
• Twilio Order Form 
• Contract Justification Form 
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CONTRACT JUSTIFICATION FORM 
This Form Shall Be Submitted to the Board Office 

With Every Consent Agenda Contract. 

Legislative File ID No. t 7 .- I~ q D 

Department: Technology Services 

Vendor Name: Twilio ---- ------------------------ - - - - -

Contract Term: Start Date : 91112017 End Date: 8/3112018 ---- ------

Annual Cost: $_6_0._0_00_.o_o ____ _ 

Approved by: Susan Beltz/Vernon Hal 

Is Vendor a local Oakland business? Yes D No lvl 
Why was this Vendor selected? 

---- - - - - - - -

Twilio provides a unique cloud based solution that wil l allow us to link new digital services to legacy analog phone lines. Ana log 
phones lines and services have been increasing in cost from our traditional vendors causing us to seek a new service provider unti l 
we are able to upgrade our aging phone systems. Currently we must continue using an analog service called Remote Call 
Forwarding as it is integral to the our phone systems at all , except for 6, sites. Twilio is able to provide high quality, low cost Remote 
Cal l Forwarding and give us visibility into the usage of these lines. 

Summarize the services this Vendor will be providing. 

We will be using Twilio for Remote Call Forwarding services across all sites. 

Was this contract competitively bid? Yes D No !vi 
If No, answer t he foll owing: 

1) How did you determine th e price is competitive? 

We currently pay $60/month per line for RCF services with AT&T. That base cost of each line wil l drop to $0. 75/month once we have 
moved these lines to Twi lio. 

Legal 10/27/15 1 



2) Please check the competitive bid exception relied upon: 

0 Educational Materials 

0 Special Services contracts for financial , economic, accounting, legal or 
administrative services 

0 CUPCCAA exception (Uniform Public Construction Cost Accounting Act) 

!vi Professional Service Agreements of less than $86,000 (increases a small 
amount on January 1 of each year) 

0 Construction related Professional Services such as Architects, DSA Inspectors, 
Environmental Consultants and Construction Managers (require a "fair, competitive 
selection process) 

0 Energy conservation and alternative energy supply (e.g., solar, energy 
conservation, co-generation and alternate energy supply sources) 

0 Emergency contracts 

0 Technology contracts 

0 electronic data-processing systems, supporting software and/or services 
(including copiers/printers) over the $86,000 bid limit, must be competitively 
advertised, but any one of the three lowest responsible bidders may be 
selected 

D 

D 
D 

contracts for computers, software, telecommunications equipment, 
microwave equipment, and other related electronic equipment and apparatus, 
including E-Rate solicitations, may be procured through an RFP process 
instead of a competitive, lowest price bid process 

Western States Contracting Alliance Contracts (WSCA) 

California Multiple Award Schedule Contracts (CMAS) [contracts are often 
used for the purchase of information technology and software] 

0 Piggyback" Contracts with other governmental entit ies 

0 Perishable Food 

0 Sole Source 

0 Change Order for Material and Supplies if the cost agreed upon in writing does 
not exceed ten percent of the original contract price 

0 Other, please provide specific exception 

Lega l 10/27 / 15 2 
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Twilio: 
Twilio Tnc. 
375 Beale St, Suite 300, 
San Francisco, CA 94105 
invoicing@twilio.com 

Customer: 
Oakland Unified School 
District 
Oakland, California, 
United States, 
susan.be ltz@ousd.org 

Rate Schedule 

®twi-1· ·· 10 
Order Form 

Twilio Account SID: 
ACd0799f38d4c08 l 4fbf4e7329bba52c85 

Any product Customer purchases that is not expl icitly mentioned in this Rate Schedule will be charged at the then-current rate available at 
http ://www.twilio.com/pricing. All rates that Customer is charged will be exclusive of taxes. 

Fixed Discounts 

Product Standard Rates Discounted Rates 
Voice & Video 
Programmable Outbound Minute - United States & Canada $0 .0 13 $0.00975 
Programmable Outbound Minute - United States & Canada - Toll Free $0.0 13 $0.00975 
Programmable Outbound Minute - United States - Alaska $0.09 $0.0675 
Programmable Outbound Minute - United States - Hawaii $0.0 13 $0.00975 
UN ITED STATES Local In coming Minutes $0 0085 $0 00638 
UN ITED STATES Mobile Incom ing Minutes $0.0085 $0.00638 

00017518.0 

Term: This Order Forni shall be valid for 12 months from the first Start Date set forth below (the "Initial Term" ) and shall automatically 
renew for additional twelve ( 12) month terms ( each, a "Renewal Term"), unless either party provides notice of non-renewal no less than 
thirty (30) days prior to the end of the Initi al Term or a Renewal Term. The Initial Term and all Renewal Terms shall be referred to herein 
as the "Term. " 

The rates in the Rate Schedule sha ll apply to the Twilio Account SID(s) set forth above when the Initi al Term begins. 

Agreement History (Insert an "X" for the applicable option): 

__lL This Order Fo1111 represents the so le pricing agreement between Twi lio and Customer so lely for the Twilio Account SID(s) set forth 
above and voids, supersedes, and replaces all prior order forms and pricing agreements previously entered into between the parties for such 
Twilio Account SID(s). 

__ Rates in this Order Form supplements previous order forms and pricing agreements solely for the Twilio Account SID(s) se t forth 
above. 

Invoicing Payment Terms : Invoices will be sent on a monthly basis. Payment of undisputed fees is due Net-30 days from the date of the 
invoice. Invoices are sent electronically via e-mail as a PDF. Unless otherwise agreed by the parties in writing, all fees will be paid in 
United States doll ars (USD). Except as otherwise provided in the Agreement (defined below) , payment obligations are non -cancelable and 
fees paid are non-refundable. lf Customer fa il s to pay an invo ice when due and fails to cure such non-payment within IO days of written 
notice thereof: then Twilio may assess and Customer will pay a late fee of the lesser of 1.5% per month or the maximum amount allowable 
by law and Twilio may suspend the Twilio Services to Customer fo r failure to pay as outlined in the Agreement (defined be low). 

Agreement: Rates will be app lied to the Twilio Acco unt SID(s) set fort h above and its associated subaccounts. This Order Form is hereby 
incorporated into and subj ect to that certa in Master Sales Agreement or other similar written agreement between Twi lio and Customer, 
effective on or prior to the Order Form Effective Date (as defined below) (the "Agreement"), unless this Order Form becomes effect ive 
before the Agreement, in which case this Order Form sha ll be incorporated into and subject to the Twilio Terms of Service as set forth at 
https ://www.twilio .com/legal/tos ("Terms of Service") until such Agreement is effective. Capitalized terms used but not defined in this 
Order Form shall have the meanings provided to them in the Agreement (or the Terms of Service, if applicable). In the event of any direct 

08/11/2017 08:05 AM 
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confl ict between the terms of this Order Form and the terms of the Agreement ( or the Terms of Service, if applicable) , then the terms of this 
Order Fonn shall control. The person signing on behalf of Customer represents that it has the fu ll authority to execute and bind Customer to 
this Order Form. This Order Fonn sha ll be effective on the date that it is executed by the Customer(" Order Form Effective Date" ). 

[This space is intentiona ll y left blank; signature page follows] 

08/11/2017 08:05 AM 
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TWILIO INC. - OAKLAND UNIFIED SCHOOL DISTRICT 

MASTER SALES AGREEMENT 

Customer: Oakland Unified School District 

Address: 1000 Broadway, Oakland , California, United States, 94607 

Phone: (5 10) 879-8873 Email: susan.beltz@ousd.org 

Contact: Susan Beltz Title: Chief Technology Officer 

[nitial Tenn: September I, 20 17 to August 3 1, 20 18 ( 12 months) 

Twilio's cloud software platfonn (the "Platform") enables companies to build and integrate 
communi cations capabilities into their software applications, including mobile, web-based and desktop applications. 
Oakland Unified School District wishes to use Twilio's Platfo1m service in connection with its own business 
applications and operations and/or certain applications that it develops and distributes. 

This Master Sales Agreement (th is "Agreement") sets fo1ih the terms of OUSD's use of Twilio's Platform 
service and is entered into as of the date on which this Agreement is ful ly executed as indicated in the signature 
blocks below ("Eff ective Date") between Twilio Inc., a Delaware corporation located at 375 Beale Street, Suite 300, 
San Francisco, CA 94 105 (" Twilio") and Oakland Unified School District, a Ca li fornia school district, located at 
Oakland, California, United States , (" OUSD" or "Customer") . This Agreement consists of the following Terms and 
Cond itions and all attachments hereto. 

~:kla~ Di~ 
Name: '/ecn a 'II \--\ 9,.\ 
Ti tle: • ..S:en1'oc bt1,1:be:s. S C~61<e r 
Date: 9 I 1~ ) \t 

OAKLAND UNIFIED SCHOOL DISTRICT 
Office of the General Counsel 

APPROVED F R & SUBSTANCE 

President, Board of Education 

Kyla.Johnson-Trammell 
Secretary, Board C1f Education 

Twilio-OUSD Master Sa les Agreement 
August 20 17 

8/16/17 

Title: VP, FP&A 

Date: 
-----------------

9/7/ 2017 
-----------------

File ID Number: /'J.. Jq.rJO 
Introduction Date: /~-/1-/7 
Enactment Number: /?,. 11.J.Z 
Enactment Date: /p -/l-17f( 
By: 
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~;"'"'~~ 
Name: V<2 C X'.l (l b I=\ Cl \ 

Titl e: <.:0en 10 c D 1~ s. io eS' > 
Date: 9 ) \ ~ / 1 

OAKLAND UNIFIED SCHOOL DISTRICT 
Office of the General Counsel 

APPRO D FOR F RM & SUBSTANCE 

By: 

ames H~ -~-~-, ---
President, Board of Education 

~~ 
<vi;~inson-Trammell 
secretary, Soard of ~u'8tlgn 

File ID Number:...L...'---....:........C~~­
lntroduction Date: /0 -....:....::.r:::::::,..._.,..~~ 
Enactment Number:i..., -L-a-.Jw.<...4.-J 

Enactment Date: /~ - -

By: 

08/11/2017 08:05 AM 
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Twilio I • OocuSigned by: 

By: -1-__;~:__ll»v_b'----0.,-a_. ---=----~ ~_i& ____ _ 
Name: ---------------
Ti tle: __ V_P_, _ FP_&_A __________ _ 

Dale: 9/ 14/ 2017 
---------------
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"Affiliate" means, with respect to a specified pa11y, a pa11y that di rectly or indirectl y through one or more 
inte1111ediari es, control s or is controll ed by, or is under common control with, the party spec ifi ed. For purposes of 
this defini tion, "control" of any party means possess ion, directly or indirectl y, of the power to direct or cause the 
direction of the management and policies of such party, whether through the ownership or voting capital stock or 
equi ty, by contract or otherwise and includes subsidiaries. 

"Customer Application" means a software appli cation that interfaces with the Tw ilio Services and includes 
any services (web-based or other services) made avail ab le by Customer through that application. 

"Custom er Data" means data and other in formation made avai lable to Twi lio through the use of th e Twilio 
Services under thi s Agreement, including call records, aud io recordi ngs, recording transcriptions and message 
records and content. 

"Docum entation" means all of the instrnctions, code samples, the TwiML markup language, on-line help 
fi les and technica l documentation made publicly ava ilable by Twilio for the Twili o Services. 

"Emergency Services" means serv ices that allow a user to connect with emergency services personnel or 
public safety answeri ng points such as 9 11 or E9 l l services. 

"End User" means any (i) empl oyee, agent and/or contractor of Customer or its Affili ates, and (ii) any 
other user of a Customer Application. 

"Initial Term" is defi ned on the cover page of thi s Agreement. 

"Law" means any statue, law, ordinance, regulation, ru le, code, order, constitution, treaty, common law, 
judgment, award, injunction , writ, detennination, decree, other requi rement or rul e of law of any federal, state, loca l 
or foreign government or poli tica l subdivision thereof, any regulatory authority or any arbitrator comi or tribuna l of 
competent jurisdi cti on. 

"Order Form" means the schedu le of fees and payment terms and any future schedules for Twili o Services 
ordered by Customer and accepted in w riting by Twilio. 

"SLA" means the service level agreement set forth in Exhibit A attached hereto. 

"Support Term s" means the terms of support avail ab le at https ://www.twilio.com/suppo11-plans, as such 
may be updated from time to time. 

"Twilio Acceptable Use Policy "and "Twilio A UP" means certa in tenns and conditi ons relating to the use 
of the Twilio Services, ava ilable at http: //www.twilio.com/legal/aup, as such may be updated from time to time upon 
fi ve (5) days prior notice to Customer. 

"Twilio API" means an applica tion programming interface for the Twilio Services (or feature of the Twilio 
Services) provided to Customer by Twili o. 

"Twilio Properties" means the Twili o webs ite, Twi lio API , Documentation and techni cal support made 
available by Twilio to Customer in connection with the Twi li o Services. 

"Twilio Services" means the Platform and other services offered and provided by Twil io to Customer under 
this Agreement, which are generally comprised of two (2) components: a) Platform services, including the Twilio 
APis and any separately requested software provided to Customer in connection with its use of the services , and 

Tw il io Master Sa les Agreeme nt 
A ugust 20 17 

08/08/2017 05:15 PM 

2 
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programs, features , functions and report formats , and subsequent updates or upgrades of any of the foregoing made 
generally avai lable by Twilio, and b) connectivity services , which include the interconnection capabilities embedded 
within the Twilio Services that link the Twilio Services to the telecommunication carriers' networks (including 
fixed-line, cellular, wireless, high-bandwidth, and/or fiber optic cable) via the Internet. 

2. Twilio Customer Program and Services 

2.1 Provision of Services. Twilio wi ll make the Twilio Services ava ilable to OUSD in accordance 
with the SLA. The Twili o Services shall perform substantia ll y in accordance with the published Documentation or 
any modifications thereto as made publ icly availab le by Twilio from time to time during the relevant term. Twilio 
shall use reasonable commercial efforts to correct any non-confo1111ing Twilio Service at no addi tional charge as set 
forth in the Support Tenns and SLA. Subject to the terms and conditions of this Agreement, Twilio grants OUSD a 
non-exclusive, revocable right to: 

(a) Use the Documentation and Twilio APls as needed to develop Customer App li cations ; 

(b) Make the Twilio Services ava ilab le to its End Users in connection with the use of each 
Customer Application , in accordance with the Documentation and Twi li o AUP; and 

(c) Otherwise use the Twilio Properties solely in connection wi th and as necessary for 
OUSD's acti vities hereunder. 

2.2 Use of Data. Twilio wi ll use and process the Customer Data solely to the extent necessary for 
the perfo1mance of the Twili o Services and will obtain no rights in such Customer Data by virtue of its use under 
this Agreement. OUSD acknowledges that it may be necessary for Twi lio to access the Customer Data to respond to 
any technical problems or Customer queries and to ensure the proper working of the Twilio Services. Twilio's 
access will be limited to such purposes. OUSD acknowledges that, except as agreed by the parties in writing, Twilio 
may periodically delete Cus tomer Data upon five (5) days prior notice to OUSD. OUSD fi.11iher acknowledges that 
data storage is not guaranteed by Twilio and agrees that Twilio will not have any liab ility whatsoever for any 
damage, li ab iliti es , losses , or any other consequences that OUSD may incur with respect to the loss or deletion of 
Customer Data. 

2.3 Use of Twilio Services. OUSD wi ll be solely responsible for all use (w hether or not 
authorized) of the Twili o Services and Documentation under its account, including for the quality and integrity of 
Customer Data and each Customer Appl ication. OUSD wil l be solely respons ibl e for all acts and omiss ions of its 
End Users. OUSD will take all reasonable precautions to prevent unauthorized access to or use of the Twilio 
Services and notify Twilio promptly of any known unauthorized access or use. 

2.4 Restrictions. Except as express ly provided in Section 2. 1 (Provision of Services), OUSD will: 

(a) not transfer, rese ll , lease, li cense or otherwise make avai lable the Twilio Services to thi rd 
parties or offer it on a standa lone basis ; 

(b) not attempt to use the Twilio Services to access or allow access to Emergency Services; 

(c) ensure that the Twili o Services provided hereunder are used in accordance with a ll third 
party rights, as well as the terms of thi s Agreement, including Twilio's Acceptable Use Policy, as amended from 
time to time, w hich is hereby incorpora ted into this Agreement; 

(d) ensu re that Twilio is entitl ed to use the Customer Data as needed to provide the Twilio 
Services; and 

(e) not use the Twilio Services in any manner that vio lates any app licabl e Law. 

Twilio Master Sa les Agreement 
August 20 17 

08/08/2017 05:15 PM 
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Unless otherwise required by Law, Twilio reserves the right to refuse to allow OUSD to port away any phone 
number in Twilio's sole discretion. Regardless, Twilio may allow OUSD to port away phone numbers, so long as 
OUSD: (I) has an upgraded account in good standing, (2) has either po1ied in or purchased the phone number more 
than 90 days prior to the port-away date, and (3) has met the minimum usage and call duration requirements on the 
numbers that OUSD plans to port away from Twilio, as set forth in the AUP. 

If OUSD has purchased short codes, then OUSD wi ll not change its use of such short codes from that which OUSD 
stated in any appli cation to a carrier for approval of such use. 

2.5 This section purposefully left blank. 

2.6 Add-Ons. Twilio may make available through the Twilio Services additional features, 
functiona lity, and services ( each, "an Add-on") offered by its third-paiiy partners ( each an "Add-on Provider"). As part 
of the Add-on installation process, OUSD will be required to accept the Add-on provider's tem1s of service ("Add-on 
Provider' s Terms") . OUSD acknowledges for each Add-on Customer purchases through the Twilio Services, the 
Add-on Provider's Terms consti tute a binding agreement between Customer and the relevant Add-on Provider only. 
The Add-on Provider of each Add-on is solely responsible for that Add-on, the content therein, and any claims that 
Customer or any other party may have relating to that Add-on or Customer's use of that Add-on. OUSD acknowledges 
that OUSD is purchasing the license to each Add-on from the relevant Add-on Provider; Twilio is acting as agent for 
the Add-on Provider in providing each such Add-on to Customer; Twilio is not a party to the license between OUSD 
and the Add-on Provider with respect to that Add-on; and Twilio is not responsible for that Add-on, the content therein, 
or any cla ims that OUSD or any other pa1iy may have relating to that Add-on or OUSD's use of that Add-on. OUSD 
acknowledges and agrees that Twi lio, and Twilio's subsidiaries, are third party beneficiaries of the agreement between 
OUSD and the Add-on Provider for each Add-on, and that Twilio wi ll have the right (and will be deemed to have 
accepted the 1ight) to enforce such license against OUSD as a third party beneficiary thereof. The Add-on Provider's 
Terms shall not mod ify or otherwise supersede the terms of this Agreement with respect to the Twilio Services. 

By purchasing an Add-on, OUSD grants Twilio permission to share the Customer Application, Content, and user 
information with the Add-on Provider as necessary in order to provide Customer the Add-on. 

The license granted to OUSD to use any Add-on is personal to OUSD, and is not sub-licensable to Customer's End 
Users. OUSD may not provide or resell Add-ons to others. 

2.7 Export Controls . The Twilio Services, including any software Twilio may provide in connection 
with the Twilio Services, may be subject to app li cable U.S. export control laws and economic sanct ions regulati ons. ln 
receiving this software or the Twilio Services, OUSD agrees to comply strictly with all domestic and international 
expmi laws and economic sanctions regulations as they app ly to this software and the Twilio Services, and to the exten t 
consistent with the Agreement, to obtain any necessary license or other authorization to export, re-export, or transfer 
such software or other aspects of the Twilio Services. These laws include restrictions on destinations , End Users , and 
end use. Without limitation, OUSD may not transfer any such software or other aspects of the Twilio Services without 
U.S . government authorization to any entity on a U.S. government exclusion list (e.g., the Department of Commerce's 
List of Denied Persons , Entity, or Unverified List, and the Treasury Department's List of Specially Designated 
Nationals and Consolidated Sanctions List). OUSD represents that Customer is not on a U.S. government exclusion list 
or under the control of or an agent for any entity on such a list, and OUSD further warnmts that Customer will 
immediately discontinue use of any Twi lio-provided software and the Twilio Services if Customer becomes placed on 
any such list or under the control of or an agent for any entity placed on such a list. 

2.8 Changes to Service. OUSD acknow ledges that the features and functions of the Twilio 
Services, including the Twil io Platfonn , APis, and the SLA may change over time. It is OUSD's responsibility to 
ensure that calls or requests Customer makes to the Twilio Services are compatible wi th then-current Twilio AP!s. 
Although Twilio endeavors to avoid changes to the Twil io AP!s that are not backwards compatib le, if any such 
changes become necessary, Twi li o wil l use reasonable efforts to notify Customer at least 60 days prior to 
i mplemen tat ion. 

Twilio Master Sales Agreement 
August 2017 

08/08/2017 05: 15 PM 
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3. I Fees. Customer agrees to pay the usage fees and, if applicable, support plan fees set fo11h in 
any Order Form entered into by the parties, which Order Form is attached hereto and incorporated as if fully set 
fo11h herein . 

3.2 Net of Taxes. Unless otherwise stated in an Order Fonn, OUSD shall be respons ible for and 
shall pay all applicable federal, state and local taxes, fees, charges, surcharges or other simi lar exactions (hereinafter 
called "Taxes") imposed on or with respect to the Twilio Services that are the subject of this Agreement whether 
such Taxes are imposed directly upon Customer or upon Twilio and include, but are not limited to, sales and use 
taxes , communications service taxes , utility user's taxes or fees , excise taxes, VAT, any other license or business 
and occupations taxes , 9 11 taxes , franchise fees and universal service fund fees or taxes. For purposes of this 
section, Taxes do not include any Taxes that are imposed on or measured by the net income, prope11y tax or payroll 
taxes of Twilio. If Customer is exempt from any such Taxes for any reason, Twilio will exempt Cus tomer from 
such Taxes on a going-forward basis once Customer delivers a du ly executed, signed and dated valid exemption 
ce11ificate to Twilio's tax department and Twilio's tax department has approved such exemption certificate. Such 
exemptions should be sent directly to lega lnotices@twilio.com. lf for any reason a taxing jurisd icti on determines 
that Customer is not exempt from any such exempted Taxes and then assesses Twilio such Taxes, Customer agrees 
to promptly pay to Twilio such Taxes , plus any applicable interest or penalties assessed. 

3.3 Payment Te1111s . Except as otherwise set f011h in an Order Fonn and subject to Section 3.4 
below, OUSD will make all of the payments due hereunder in accordance with the following app li cable payment 
method: 

(a) This section intentionally left blank. 

(b) Invoicing. OUSD will make all payments due within thirty (30) days of the date of 
issuance of a Twilio invoice. All fees hereunder are payable in United States dollars. Payment obligations are non­
cancelable and fees paid are non-refundable. Subject to Section 3.4 below, ifOUSD is overdue on any payment and 
fa il s to cure such non-payment within ten (I 0) business days of written notice of the non-payment, then Twilio may 
i) assess and OUSD will pay a late fee of the lesser of 1.5% per month or the maximum amount allowable by Law, 
and/or ii) suspend the Twilio Services associated with OUSD 's account until such non-payment is corrected. 

Any OUSD purchase order document or other similar document shall be construed solely as evidence of 
OUSD's internal business processes, and the terms and conditions contained thereon shall be vo id and of no effect 
with rega rd to this Agreement between the pa11ies. 

3.4 Disputes. OUSD wi ll notify Twilio in writing in the event OUSD disputes any po11ion of any 
fees or Taxes paid or payable by OUSD under this Agreement. OUSD wi ll provide such notice to Twilio within 60 
days of the date of invoice and the parties will work together to resol ve the app li cab le dispute promptly. Upon 
expiration of the 60-day period described in this Section, OUSD will not be entitled to dispute any fees or Taxes 
paid or payable by Customer. 

4. Ownership and Confidentiality 

4.1 Ownership Rights. As between the parties , Twilio exclusively owns and reserves all ri ght, title 
and interest in and to the Twilio Services, Twilio Properties and Twi lio's Confident ial Information. As between the 
pa11ies, OUSD exclusively owns and reserves all right, title and interest in and to the OUSD Data, OUSD 
Applications and OUSD 's Confidential In fo1111ation. 

4.2 Use of Marks. Subject to the tenns of this Agreement, each party (the "Licensor") grants to the 
other party (the "Licensee") the right to use and display Licensor's name and logo (the "Licensor Marks") on its 
website and in other promotional materials solely in connection with its activ ities under this Agreement. All s uch 
use of the Licensor Marks will be in accordance with the Licensor's usage guidel in es as provided by Licensor, if 
any, and will inure to the benefit of Licensor. Licensee will not use, register or take other act ion with respect to any 
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of the Licensor Marks, except to the extent authori zed in advance writing by Licensor. In its efforts, Licensee w ill 
a lways use the then-cuITent Licensor Marks and will not add to, delete from or modify any of Licensor Marks. 
Licensee will not, at any time, misrepresent its relationship w ith Licensor. The license described in thi s Section will 
terminate automatica lly in the event of any termination of this Agreement. 

4.3 Confidentiality. 

(a) Definition . "Confidential Information" means any information or data, regardl ess of 
whether it is in tangible fonn, disclosed by either party that is marked or otherwise designated as confidential or 
proprietary or that should otherwise be reasonably understood to be confidential given the nature of the information 
and the circumstances suITounding disclosure including but not limited to a ll info1111ation covered by applicable 
privacy laws and any proprietary and confidenti al information of the di sclos ing party or its Affiliates, including, 
without limitation, Customer Data, Documentation, customer lists, pricing, phone numbers, concepts, processes, 
plans, designs and other strategies, "know how", financial and other business and/or technical information and 
materials of the d isclosing party and its Affi liates. Confidential In format ion does not include any infomrnti on which: 
(i) is publicly ava ilable through no breach of this Agreement or fau lt of receiving party; (ii) was properly known to 
receiving party, w ithout res triction to the knowledge of the receiving party, prior to disclosure by the di sclos ing 
pa11y; (iii) was properl y disclosed to receiving pa11y, without rest1iction to the knowledge of the receiving party, by 
another person without violati on of di sclosing pat1y's rights; or (iv) is independentl y developed by the receiving 
pa11y without use of or reference to the disclosing party's Confidentia l Info1111ation. Nor does Confidenti al 
Information include the terms of or thi s actual Agreement. 

(b) Use and Disclosure. Each party agrees that it will maintain the other's Confidential 
Inforn1at ion in confidence to th e same extent that it protects its own similar Confidential Information (but in no 
event less than a reasonable degree of care) and use the Confidenti al In formation of the other party solely in 
acco rdance with the provi sions of thi s Agreement and it will not di sclose such information to any third party without 
the other pa11y's prior written consent, except as otherwise permitted hereunder solely in connection with Twilio's 
internal business purposes including bu t not limited to providing and supporting the Twilio Services. Each pat1y 
may disc lose the Confidential lnfo1mati on of the other party, in whole or in patt to its employees , representatives, 
actual or potential investors and subcontractors who have a need to know and are lega ll y bound to keep such 
info1mation confidential consistent with the tem1s of this Section. Either patty may disclose the Confidential 
Information of the other patty as required by Law provided that, prior to any such compelled disclosure, the 
receiving party will , if pe1missible: (i) promptly noti fy the disclosing pa11y in writing to allow the disclosing party a 
reasonable oppo1tunity to res ist such di sclosure and/or seek a protective order, and (ii ) reasonably cooperate with the 
disclosing party in protecting against any such disclosure and/or obta ining a protective order natTowing the scope of 
such disclosure. ln the event that such protection against disclosure is not obtained, the receiving pa1ty will be 
entitled to disclose the Confidential In formation, but only as and to the extent necessary to lega lly comply with such 
compell ed disclosure. 

4.4 Injunctive Reli ef. The Parti es express ly acknowledge and agree that no adequate remedy 
exists at law for an actual or threatened breach of this Section and that, in the event of an actual or threatened breach 
of the provis ions of thi s Section, the non-breaching pa1ty wi ll be entitl ed to seek immediate injunctive and other 
equitab le re lief, without wai ving any other rights or remedies avai lable to it. Each pa11y will promptly notify the 
other in w riting ifit becomes aware of any violations of the confidentia li ty obligations set f01th in thi s Section. 

5. Warranties and Disclaimer 

5.1 Power and Authority. Each party waITants to the other party that it has sufficient rights and 
authority to enter into this Agreement, and to gra nt the rights and assume all of their respective ri ghts and 
obligations set forth herein . 

5.2 Compliance with Laws. Each pat1y waITants that, as of the date hereof, it does comply with the 
applicable Law relatin g to its respective activities under thi s Agreement, in cluding but not limited to pri vacy and 
data protection laws, U.S. Foreign Co1TUpt Pract ices Act, and app li cab le ru les established by the Federal 
Communi cati ons Commiss ion. 
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(a) Twilio wanants that: (a) the Twilio Services and any deliverables wi ll operate in 
accordance with applicable Documentation and wi ll materially conform to any specifications contained therein ; and 
(b) if applicable, the Twilio Services will be provided by trained, qualified personnel and in accordance with the 
Support Tenns and other requirements of this Agreement. 

(b) Viruses and Disabling Devices. Twilio fu11her agrees to use a ll reasonable efforts to 
ensure the Twilio Services and any other materia ls and deliverables supp lied by Twilio to Customer hereunder do 
not include any of the following: (i) viruses , wonns, Trojan horses, spyware and other computer instructions, 
devices or techniques than can or were designed to threaten , infect, assault, vandalize, defraud, disrupt damage, 
disable, alter, inhibit or shut down the Twilio Services or Customer's processing environment; or (ii) computer 
instructions, code or other disabling devices intended by Twilio to limit the use of the Twilio Services to particular 
computers, servers or processors/CPUs . 

5.4 Disclaimer. WITHOUT LIMITING TWILIO'S EXPRESS WARRANTIES AND 
OBLIGATIONS HEREUNDER, TWTLIO HEREBY DISCLAIMS ANY AND ALL OTHER WARRANTIES, 
EXPRESS OR TMPLIED, INCLUDING, BUT NOT LIMITED TO WARRANTIES OF MERCHANTABTLITY, 
NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES RELATED 
TO THIRD-PARTY EQU IPMENT, MATERIAL, SERVICES , OR SOFTWARE. EXCEPT FOR THE EXPRESS 
WARRANTIES SET FORTH IN SECTION 5, SLA (AND SUPPORT TERMS), TWILIO'S SERVICES AND 
PROPERTIES ARE PROVIDED "AS IS" TO THE FULLEST EXTENT PERMITTED BY LAW. TO THE 
EXTENT SUCH DISCLAIMER CONFLICTS WITH APPLICABLE LAW, THE SCOPE AND DURATION OF 
ANY APPLICABLE WARRANTY WILL BE THE MINIMUM PERMITTED UNDER SUCH LAW. 

5.5 Beta Services. FROM TIME TO TIME, CUSTOMER MAY HA VE THE OPTION TO 
PARTICIPATE IN A PROGRAM WITH TWILIO WHERE CUSTOMER GETS TO USE ALPHA OR BETA 
SERVICES, PRODUCTS, FEATURES AND DOCUMENTATION ("BETA SERVICES") OFFERED BY 
TWILIO. THESE BETA SERVICES ARE NOT GENERALLY AVAILABLE AND MAY CONTAIN BUGS, 
ERRORS, DEFECTS OR HARMFUL COMPONENTS. ACCORDINGLY, TWILIO IS PROVIDING THE BETA 
SERVICES TO CUSTOMER "AS IS." TWILIO MAKES NO WARRANTIES OF ANY KIND WITH RESPECT 
TO THE BETA SERVICES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING 
ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR 
NON-INFRINGEMENT. NOTWITHSTANDING ANY PUBLISHED DOCUMENTATION THAT STATES 
OTHERWISE, TWILIO DOES NOT WARRANT THAT THE BETA SERVICES WILL BE ERROR-FREE OR 
THAT THEY WILL MEET ANY SPECIFIED SERVICE LEVEL, OR WILL OPERATE WITHOUT 
INTERRUPTIONS OR DOWNTIME. 

6. Indemnification 

6.1 Infringement Indemnity. 

(a) Defense. Twilio w ill fully indemnify, hold harmless and defend (collectively 
" indemnify" and "indemnification") OUSD and its directors , officers, employees, agents , and Affiliates (coll ect ively 
the "Customer lndemnijied Parties") from and against all third-pa11y claims, demands, actions, suits, discovery 
demands , government investigations or enforcement actions, damages , liabilities, losses settlements, judgments, 
costs and expenses (including but not limited to reasonable attorney's fees and costs) related thereto ("Claim ") 
alleging that the use of the Twilio Services as pern1itted hereunder infringes or misappropriates a third party 
copyright, trade secret, trademark or patent. Twilio wi ll pay all costs, reasonable lega l fees and any sett lement 
amounts agreed to be paid by Twilio or damages awarded against any Customer Indemnified Pa11y in connection 
with any such Claim. Notwithstanding anything herein to the contrary, Twilio will not settle any claims for which it 
has an obligation to indemnify under this Section 6.1 admitting liability or fault on behalf of a Customer 
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Indemnifi ed Pa rty, nor create any obligation on behalf of a Customer Indemnifi ed Party without Customer's prior 
written consent after full disclosure. 

(b) Infringement Options. If the use of the Twilio Services by Customer has become, or in 
Twilio's opinion is likely to become, the subj ect of any claim of infringement, Twilio may at its option and expense: 
(i) procure for Customer the right to continue using the Twilio Services as set fo rth herein ; (ii) modify the Twilio 
Services to make such services non-infringing; or (ii i) if the forego ing options are not reasonably practicab le, 
terminate this Agreement and refund Customer any unused pre-paid fees . This Section 6.1 (Infringement 
Indemnity) states Customer's exc lusive remedy, for any claim by a third party all eging that the use of the Twilio 
Services as permitted hereunder infringes or misappropriates a third pa11y copyright, trade secret, trademark or 
patent. 

(c) Limitations. Twi li o will have no liability or ob ligation with respect to any C laim if such 
Claim is caused in whole or in part by: (i) use of the Twi li o Services by Customer not in accordance with this 
Agreement; or (i i) the combination, operat ion or use of the Twi li o Services with other applicat ions, porti ons of 
applications , products or services where the Twilio Services would not by itself be infringing and such combination, 
operation or use is not expl icit ly directed by the Documentation as a requirement in order to use the Twilio Services. 

6.2 Indemnifi cation by Customer. Except as stated in Section 6.1 above, Customer will fully 
indemni fy, hold hannl ess and defend Twilio and its directors , officers , employees, agents, stockholders and 
Affiliates (collectively the "Twilio Indemnified Parties") from and against all third-pa11y Claims made or brought 
aga inst a Twilio Indemnified Pa11y by a third party arisi ng out of or relating to: 

(a) Customer's or any of its End Users ' breach or alleged breach of or acti vities under this 
Agreement; 

(b) Customer's or any of its End Users' use of the Twilio Services; and 

(c) Customer's acts or omi ssions in connection with the provision of the Cus tomer 
Application, including without limitation, any intellectua l property claims relating to the Customer App lication. 

Customer wi ll pay all costs , reasonable lega l fees and any settlement amounts agreed to be paid by Customer or 
damages awarded against a Twilio Indemnifi ed Pa11y in connection with any such C laim. Notwithstanding anything 
herein to the contrary, Customer wi ll not settle any claims for which it has an ob ligation to indemnify under this 
Section 6.2 admitt ing li abi lity or fa ult on behalf of a Twilio Indemnified Party, nor create any ob ligation on behalf 
ofa Tw ili o Indemnified Party without Twilio ' s prior written consent after full disclos ure. 

6.3 Conditions of Indemnification. As a condition of the foregoing ob ligations: (a) the indemnifi ed 
party ("Indemnified Party") will promptly notify the indenmifying pa11y ("Indemnifying Party") of any Claim, 
provided, however, that the fai lure to g ive such noti ce shall not relieve the lndemnifying Pa1iy of its obliga ti ons 
hereunder except to the extent that the Indemnifying Pa,ty was actually and materially prejudiced by such failure ; 
(b) the Indemnifying Pa11y wi ll have the sole and exc lusive authority to defend or settle any such Claim (provided 
that, the Indemn ify ing Party will obtain the Indemnified Party's consent in connection w ith any act or forbearance 
required by the Indemnified Party, which consen t wi ll not be unreasonably w ithheld); and (c) the Indemnifi ed Party 
will reasonab ly cooperate w ith the Indemnifying Party in connection w ith the Indemnifying Pai1y's act ivi ties 
hereunder, at the Indemnifying Party ' s expense. 

7. Exclusion of Damages; Limitation of Liability 

7. 1 Indirect Damages. EXCEPT FOR LIABILlTY ARISING FROM VIOLA TTONS OF 
SECTIONS 2.4 (RESTR ICTIONS), 4 (OWNERS HIP AND CONFIDENTIALITY) OR 6 (TNDEMNIFlCATION), 
UND ER NO CIRCUMSTANCES AND UNDER NO LEGAL THEORY, WHETHER IN TORT, CONTRACT, OR 
OTHERWISE, WILL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT, SPECIAL, 
INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES OF ANY CHARACTER, INCLUDING, 
WITHOUT LIMITATION, DAMAGES FOR LOSS OF GOODWILL, LOST PROFITS, LOST SALES OR 
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BUSINESS, WORK STOPPAGE, COMPUTER FAILURE OR MALFUNCTION, LOST DATA, OR FOR ANY 
AND ALL OTHER DAMAGES OR LOSSES, EVEN IF SUCH PARTY HAS BEEN ADV IS ED, KNEW OR 
SHOULD HA VE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES. 

7.2 Direct Damages. EXCEPT AS SET FORTH BELOW, UNDER NO CIRCUMSTANCES 
AND UNDER NO LEGAL THEORY, WHETHER IN TORT, CONTRACT, OR OTHERWIS E, WILL EITHER 
PARTY BE LIABLE TO THE OTHER FOR ANY DIRECT DAMAGES, COSTS, OR LIABILITIES TN EXCESS 
OF THE AMOUNTS PAID OR PAYABLE BY OUSD DURING THE TWELVE (12) MONTHS PRECEDING 
THE INCIDENT OR CLAIM. THE FOREGOING LIMITATION WILL NOT APPLY TO CUSTOMER 'S 
OBLIGA TlONS UNDER SECTIO S 3 (FEES) , 2.4 (RESTR ICTIONS), OR 2.6 (ADD-ONS) , OR EITH ER 
PARTY ' S OBLIGATIONS UNDER SECTIONS 4 (OWNERSHIP AND CONFIDENTIALITY) OR 6 
(TNDEMNIFICA T!ON). 

7.3 Emergency Services. THE TWILIO SERVICES ARE NOT INTENDED TO SUPPORT OR 
CARRY EMERGENCY CALLS TO ANY EMERGENCY SERVIC ES. NEITHER TWILIO NOR ITS 
REPRESENTATIVES WILL BE LIABLE UNDER ANY LEGAL OR EQUITABLE THEORY FOR ANY 
CLAIM, DAMAGE, OR LOSS (AND CUSTOMER WILL HOLD TWILIO HARMLESS AGAINST ANY AND 
ALL SUC H CLAIMS) ARISING FROM OR RELATING TO THE INABILITY TO USE THE TW ILIO 
SERVICES TO CONTACT EMERGENCY SERVICES. 

8. Term and Termination 

8. 1 Term. The te1m of this Agreement wi ll commence on September 1, 20 17 and continue to 
August 31 , 2018 (the "Initial Term,'] as stated on the cover page of this Agreement). 1l1is Agreement will 
automatically renew for additional one-year tenns ( each, a "Renewal Term" ), unless either party provides noti ce 
of non-renewal no less than thirty (30) days prior to the end of the Initial Term or a Renewal Te1m. The Initial 
Term and all Renewal Terms shall be referred to herein as the "Term ". Notwithstanding the foregoing, ifthere is 
an OUSD Board-approved Order Fonn in effect, then thi s Agreement will not tenninate until a ll OUSD Board­
approved Order Fo1111S have exp ired or been terminated 

8.2 Termination. 

(a) Material Breach. Either party may terminate th is Agreement in the event the other patiy 
commits any material breach of this Agreement and fai ls to remed y such breach within ten ( I 0) business days after 
written notice of such breach. If Twi lio tenninates the Agreement because of Customer ' s materia l breach, then 
Twilio may also suspend and/or te1111inate Customer's Twilio account. 

(b) Suspension. Twilio may suspend the Twilio Services immediately upon notice for cause 
if: (a) Customer or an End User materially violates (or Twilio reasonably believes that Customer or an End User has 
materially vio lated) any provision of the Twilio Acceptable Use Policy; (b) there is an unusual sp ike or increase in 
Customer' s use of the Twi lio Services where Twilio reasonably believes that such traffic or use is fraudu lent or 
materially negatively impacting the operating capability of the Twilio Services; (c) Twili o determines, in its so le 
discret ion , that its provision of any of the Twi lio Services is prohibited by app licable Law, or wil l not be a ble to 
continue without violating any applicab le Law; or (d) subj ect to app licable Law, upon Customer' s liquidati on, 
commencement of di sso luti on proceedings , disposal or transfer to a third party of all of substantially all of Customer 
assets, a failure to continue business, ass ignment for the benefit of cred itors, or if Customer become the subj ect of 
bankruptcy or similar proceeding. 

(c) Termination by OUSD. Subj ect to Section 8.1 (Te1111) , OUSD may terminate thi s 
Agreement upon thirty (30) days prior written notice to Twi li o. OUSD shall compensate Twilio for services 
satisfactorily provided through the date of termination . If OUSD tenninates th is Agreement without cause as 
provided for in thi s paragraph, Twilio will refund OUSD any unused, prepaid fees covering the remainder of the 
Ini tial Tem1 or Renewal Term of the Agreement after the effective date of tennination, as calculated on a dail y pro 
rata basis. 
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8.3 Surviva l. Upon te1111inati on or expi ra ti on of thi s Agreement, OUSD's paym ent obligati ons pri or 
to the effecti ve termination or expirati on date, the terms of thi s Sect ion 8.3 and the te1111s of the following Secti ons 
will survive: Secti on 2.2 (Use of Data), Section 2.3 (Use of Twilio Services), Section 2.4 (R estri cti ons), Secti on 4 
(Ownership and Confidentiality), Secti on 5 (Wan-anti es and D isclaimer), Section 6 (Indemnificati on), Section 7 
(Exclusion of Damages; Limitation of Liability), Section 8.2(c) (Termination by OU SD), and Section 9 (General). 

9. General 

9.1 Compliance w ith Laws. Each party wi ll comply with the applicable Law relating to their 
respecti ve acti viti es under thi s Agreement, including but not li mited to pri vacy and data protection laws, U.S. 
Foreign Corrupt Practi ces Act, and applicabl e ru les establ ished by the Federa l Communications Commiss ion . 

9.2 Ass ignment. Neither party hereto may assign or otherwise transfer this Agreement, in whol e or in 
pa1t, w ithout the other party's prior wri tten consent, except that either party may ass ign thi s Agreement without 
consent to (a) a successor to all or substanti ally a ll of its assets or busin ess or (b) an Affili ate. An y attempted 
ass ignment, delegati on, or transfer by either party in violat ion hereof w ill be null and void. Subj ect to the foregoing, 
thi s Agreement wi ll be b inding on the parti es and their successors and ass igns. 

9.3 Amendment; Waiver. No modi fica tion to th is Agreement or any Order Forms or other 
attachments thereto, nor any wa iver of any ri ghts, will be effecti ve unless consented to in a writing signed by both 
pa1t ies. Any wa iver of any breach or default by either party will not constitute a waiver of any other right or any 
subsequent breach or default. Fa ilure or delay by either party to en force any provis ion of thi s Agreement will not be 
deemed a waiver of fu ture enforcement of that or any other provis ion. 

9.4 Counterparts. This Agreement may be executed in multiple counterpa1ts, each of which will be 
deemed an orig inal, but all of which together w ill constitute one and the sam e instrument. 

9.5 Relati onship . Each party is an independent contractor in the performance of each and every part 
of thi s Agreement. Nothing in thi s Agreement is in tended to create or sha ll be construed as crea ting an empl oyer­
empl oyee relationship or a partnership , agency, j oint ventu re, or fra nch ise. Each party w ill be solely responsible for 
all of its empl oyees and agents and its labor costs and expenses arising in connection therewith and for any and all 
claims, liabilities or damages or debts of any type whatsoever that may arise on account of its acti viti es, or those of 
its empl oyees or agents, in the perfo 1111ance of thi s Agreement. Neither party has the authority to commit the other 
party in any way and w ill not attempt to do so or imply that it has the right to do so. 

9.6 Unenforceability. In the event that any provision of this Agreement is held by a comt or other 
tribunal of competent jurisdiction to be unenfo rceable, such provision w ill be limi ted or eliminated to the minimum 
extent necessary to render such provision enfo rceable and, in any event, the remainder of this Agreement w ill 
continue in fu ll force and effect. 

9.7 Governin g Law; Fees . This Agreement will be governed by and interpreted according to the laws 
of the State of Califomia without regard to confli cts of Laws and principl es that would cause the application of the 
Laws of another j uri sdicti on. This Agreement w ill not be governed by the United Nations Conventi on on Contracts 
for the Internati onal Sale of Goods . Except as provided in Section 9.8 below, any legal sui t, acti on or proceeding 
ari sing out of or related to thi s Agreement or the services provided hereunder shall be instituted in either the sta te or 
federal courts of San Francisco, Ca li forni a and the parti es hereby consent to the personal jurisdi cti on of these courts. 
In the event of any adjud icati on of any dispute under thi s Agreement, the preva iling paity in such action will be 
entitl ed to reimbursement of its reasonab le attorneys ' fees and related costs by the other party. 

9 .8 Arbitrati on. Any di spute, claim, or controversy arising out of or in connection with this 
Agreement or the breach, termination, enforcement, interpretation or validity thereof ( other than for claims or 
disputes related to the in tell ectual prope1ty of a party), shall be detennined through binding arbitration under JAMS' 
Comprehensive Arbitra ti on Rules and Procedures. The Parti es shall share equall y the fees and expenses of th e 
JAMS arbitrator. The arbitration shall be conducted by a so le arbitrator chosen by the mutual agreement o f the 
parties or, fa il ing that, by JAMS under its then prevailing ru les . Judgment on the award rendered by the arbitra tor 
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may be entered in any court of competent jurisdiction. The arbitrator shall have the authority to grant spec ific 
perfo1111ance or any other equ itable or legal remedy, including provisional remedies. Each party will be responsible 
for its own incurred expenses aris ing out of any dispute resolution procedure. The pa1ties will jointl y bear the 
expense of any arbitrator. Any arbitration proceedings shall take place in San Francisco, Ca li fornia. 

9.9 Notices. Any notice required or permitted to be given hereunder will be given in writing to the 
party at the address specified in this Agreement by personal delivery, certified mail, return receipt requested, 
overnight delivery by a nationally recognized carrier or by email upon confitmation of receipt. Notices to Twilio 
shall be cop ied to legalnotices@ twilio.com, Attn: General Counsel and to marion .mcwilliams@ousd.org and 
mike.smith@ousd .org. 

9.10 Certification Regarding Debannent, Suspension. Ineligibility and Voluntary Exclusion: Twilio 
certifies to the best of his/her/its knowledge and belief, that it and its principals are not presently debarred, 
suspended, proposed for debannent, declared ineligible, or voluntarily excluded from covered transactions by any 
Federal department or agency according to Federal Acquisition Regulation Subpart 9.4, and by signing this contract, 
certifies that this vendor does not appear on the Excluded Parties List (https://www.sam.gov/). 

9.11 Incorporation of Recitals and Exhibits: The Recitals and each exhibit attached hereto are hereby 
incorporated herein by reference. Twilio agrees that to the extent any recital or document incorporated herein 
conflicts with any term or provision of this Agreement, the terms and provisions of this Agreement shall govern. 

9.12 Contract Contingent on Governing Board Approval: OUSD shall not be bound by the terms of 
this Agreement until it has been forma ll y approved by OUSD's Governing Board, and no payment shall be owed or 
made to Twilio absent that forn1al approval. This Agreement shall be deemed approved when it has been signed by 
the Board of Education, and/or the Superintendent as its designee. 

9.13 Agreement Publicly Posted: This Agreement, its contents, and all incorporated documents are 
public documents and will be made available by OUSD to the public on line via the Internet. 

9.14 Entire Agreement. This Agreement and all attachments hereto shall constitute the entire 
agreement between the parties with respect to the subject matter hereof and supersedes all prior and 
contemporaneous proposals, statements, sa les materials or presentations and agreements, oral and written. No oral 
or written information or advice given by Twilio, its agents or employees wi ll create a warranty or in any way 
increase the scope of the warranties in this Agreement. Any Customer purchase order document or s imilar 
document shall be construed so lely as evidence of Customer's internal business processes, and the tenns and 
conditions conta ined thereon shall be void and have no effect with regard to this Agreement between the parties 
even if signed by the pa1ties after the date hereof. This Agreement may be executed in two (2) or more counterparts , 
each of which sha ll be deemed an original, but all of which together shall constitute one and the same the same 
instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electron ic signature 
complying with the U.S. federa l ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and 
any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for 
all purposes. 

9.15 Force Majeure. No failure, delay or default in perfonnance of any obligation of a party sha ll 
constitute an event of default or breach of this Agreement to the extent that such fai lure to perform, delay or default 
arises out of a cause, existing or future, that is beyond the control and without neg ligence of such party, including 
action or inaction of governmenta l, civil or military authority, fire, strike, lockout or other labor dispute, fl ood, 
terrorist act, war, or riot, theft earthquake and other natural dis aster The pa1ty affected by such cause shall take all 
reasonable actions to minimize the consequences of any such cause. 

Twilio Master Sa les Agreement 
August 2017 

08/08/2017 05:15 PM 

Remainder of this page intentionally left blank. 

11 



DocuSign Envelope ID: 28C46D57-FDA7-4BE6-9A70-C 1OEF126104 7 

Exhibit A 
SLA 

EXECUTION COPY 

00017476.0 

1. Definitions: 

2. 

(a) "Monthly Uptime Percentage" means the difference between 100% and the percentage of 
Unavailable Time for the applicab le month . 

(b) "Service Credit" means a dollar credit, equal to I 0% of Customer 's usage fees in the month in 
which the Unavailab le Time (as defined below) occuned, that Twilio will credit back to an eligible 
Customer account. 

(c) "Unavailable Time" means the Twilio API for the applicable product is not ava ilable for use, as 
measured in continuous 5-minute increments . "Unavailable Time" does not include any unavailability 
resulting from any Exclusion (as defined below). 

Monthly Uptime Percentage Service Credit 

<99.95% 10% 

Service Comm itment: Twilio w ill make the Twilio APT available 99.95% of the time. Tn the event Twilio 

does not meet the goal of 99.95% API avail ability in a given calendar month , Customer will be el igible to receive a 

Service Credit as described in Section 3 below. Availability of the Twilio API is measured by the third party 

performance and monitoring services contracted by Twilio (the "Monitoring Service"). The Monitoring Service 

reports of availabi lity are cu1Tently ava ilable through the "Uptime" button located at http://status.twilio.com. Twilio 

may adjust the measure of ava ilability by the Monitoring Service to account for any Exclusions applicable to such 

pe1iod. 

3. Credit Request and Payment Procedures: To receive a Service Credit, Customer must submit a request to 

Twilio as described in this Section. Customer must make the submission through the Twilio customer service portal 

within thirty (30) days from the time the Customer becomes eligible to recei ve the applicable Service Credit. Such 

submiss ion must include: (a) "SLA Claim" as the subject of the ticket; (b) the dates and times of Unavailable Time 

for wh ich a credit is being claimed; (c) any documentation of the applicable outage. Each Service Credit will be 

app li ed to future amounts payable by Customer in connection with the applicable product. No refunds or cash value 

will be given. 

4. Exclusions: Notwithstanding any provi sion in thi s Agreement to the contrary, no " Unavailable Time" will 

be deemed to have occurred where such event: (a) is caused by factors outside of Twilio 's reasonable control , 

including, without limitation, carrier related probl ems or issues , or Internet access or related problems occuning 

beyond the point in the network where Twilio maintains access and control over the Twilio Services; (b) results 

from any actions or inactions of Customer or any third party (other than Twilio's agents and subcontractors); (c) 

results from the Customer App li cations , Customer's equipment, software or other technology or third party 

equipment, software or other technology (other than equipment within Twilio 's direct control); (d) occurs during 

Twilio 's scheduled maintenance for which Twilio will provide at least twenty-four (24) hours prior notice; or ( e) 

results from any alpha, beta or not otherwise generall y avai lable Twilio features or products (co llectively, the 

"Exclusions"). 

5. Entire SLA Liability: With respect to any failure of Tw il io to meet thi s SLA, this Exhibit states Twilio' s 

sole and entire liability to Customer and Customer's sole remedy. 

Twilio Mas ter Sales Agreeme nt 
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