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By: Bernard McCune, Deputy Chief, Office of Post Secondary Readiness 

Authorizing the Purchase of Apex Learning Digital Curriculum Licenses and 
Supplemental Course Materials - Counseling and Career Department 

Approval by the Board of Education - Authorizing the purchase of Apex Learning Digital 
Curriculum licenses and supplemental course materials for students enrolled in the 
Oakland Unified School District, for the period of October 12, 2017 through July 31, 
2019, in an amount of $162,475 per year for Apex Learning Digital Curriculum licenses 
and related professional development services. 

Apex Learning digital curriculum is a supplemental electronic, standards-based state 
approved program consisting of assessments and course certifications to provide 
interventions for students in their efforts to become proficient in English Language 
Arts and Math and basic literacy skills. The on line curriculum is administered under the 
instruction and supervision of a certificated OUSD teacher. The Apex Learning digital . 
curriculum has been used in prior years and provides students with additional academic 
support in the form of credit recovery of core academic coursework required for high 
school graduation and college admission . The Apex Learning digital curriculum is aligned 
with the Content Standards and Frameworks of California and many of the Apex 
learning courses meet the "a-g" requirements of the University of California and 
California State University Systems. To continue to provide District students with access 
to Apex Learning digital curriculum, the District seeks authorization to purchase 2,150 
single enrollment subscriptions for comprehensive courses, 500 tutorials subscriptions, 
750 AP Exam review subscriptions, and related professional development services for 2 
years for $162,475 per year. 

Approval by the Board of Education -Authorizing the purchase of Apex Learning Digital 
Curriculum licenses and supplemental course materials for students enrolled in the 
Oakland Unified School District, for the period of October 12, 2017 through July 31, 
2019, in an amount of $162,475 per year for Apex Learning Digital Curriculum licenses 
and related professional development services. 

$162,475 in 17-18 from Central Office Supplemental Resource#: 0005 (Org Key 
9981110187); $162,475 to be budgeted in 18-19 
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OAKLAND UNIFIED 
SCHOOL DISTRICT 

CONTRACT JUSTIFICATION FORM 
This Form Shall Be Submitted to the Board Office 

With Every Consent Agenda Contract. 

Legislative File ID No. \1, 1..\ '1-, ~ 
Department: Office of Post-Secondary Readiness 

Vendor Name: Apex Learning , Inc. ----------------------------- -----

Contract Term: Start Date: 10/12/17 (on Board Authorization End Date: B/25/2019 -----------

Annual Cost: $_1_62_,4_7_5 ____ _ 

Approved by: _B_e_rn_a_rd_ M_cc_u_n_e _______________ _____________ _ 

Is Vendor a local Oakland business? Yes D No ! ./ I 
Why was this Vendor selected? 

This cu rri culum has been used for the last several years with successful outcomes for students, including supporting students in 
learning the skills needed to successfu lly complete the next course-level. Also , teachers are familiar with its content and many 
courses meet the a-g requ irements for UC and CSU. 

Summarize the services this Vendor will be providing. 

The vendor wil l provide online subscriptions/ licenses for students to engage in credit recovery courses. The vendor will provide 
2,150 subscriptions for comprehensive courses, 500 Tutorials , 750 AP Exam subscriptions, and related professional development. 

Was this contract competitively bid? Yes O NoIZJ 

If No, answer the following: 

1) How did you determine the price is competitive? 

The District compared other vendors' prices , quality of product/ anticipated student outcomes, and factored in additional professional 
development costs that would be incurred by moving to a new vendor. 
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2) Please check the competitive bid exception rel ied upon: 

IZJ. Educational Materials 

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

0 CUPCCAA exception (Uniform Public Construction Cost Accounting Act) 

0 Professional Service Agreements of less than $87,800 (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 [requires Board resolution decla ring an emergency] 

0 Technology contracts 

0 electronic data-processing systems, supporting software and/or services 
(including copiers/printers) over the $87,800 bid limit, must be competitively 
advertised, but any one of the three lowest responsible bidders may be 
selected 

D contracts for computers, software, telecommunications equipment, 
microwave equipment, and other related electronic equipment and apparatus, 

D 
D 

a 
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) 

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

Piggyback" Contracts with other governmental entities 

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 
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CLJENT AGREEMENT 
for 

APEX LEARNING DIGITAL CURRICULUM SOLUTIONS 

This Client Agreement fo r Apex Learnin g Digital Curriculum Solutions ("Agreement") is effective on 
execut ion by both parti es ("Effective Date") and is made by and between Apex Learning Tnc., a 
Washington corporation with its principal place of business at 12 15 Fourth Avenue, Suite 1500, Seatt le, 
WA 9816 1 ("Apex Learning") and Oakland Unifi ed School District, with its principal place of business at 
I 000 Broadway, Suite 680, Oakland, CA 94607 ("Client"). 

RECITALS 

Apex Learning provides digita l curriculum soluti ons fo r secondary education and re lated se rvices. 

Client desires to have its student s, teachers and staff access and use the Apex Cuniculum (as 
defined below) and to have Apex Leaming perfo tm certain related services, all pursuant to the 
terms and conditions set fo rth below. 

In consideration of the covenants and conditions set forth below and fo r other good and valuabl e 
considera tion, the adequacy of which the parties hereby acknowledge, the parties agree as fo llows: 

AGREEMENT 

I. Definitions. Each of the fo ll owing initially capitalized terms has the meaning set fo rth below. All 
other initially capital ized terms have the meanings assigned in this Agreement. 

1.1. "Apex Curriculum" means the Apex Lea rn ing cutTiculum offerings identified in Section I of 
Exhibit A (e.g. , Comprehensive Courses. Tutori als, AP Exam Review. and ALYS enrollments). The 
Apex Curriculum does not include any Course Materials. 

1.2. "Client User" means each Client student and Client teacher, administrator or staff member, who 
registers with Apex Learning and establishes a password to access the Apex Cuniculum made 
avai lable under thi s Agreement. 

1.3. "Course Materials" mean items or materials separate fro m the Apex Curriculum that are identified as 
either required or opti onal fo r the Apex Curriculum (e.g. , calculators, microphones/headsets, 
textbooks, novels, other li terature, lab manuals, and lab materials). 

1.4. "Prof essional Services" mea n the Apex Learni ng pro fessional services described in Section 2 of 
Exhibit A. 

1.5. "Term" will have the mea ning set forth in Sec ti on 9. 1 below. 

1.6. "User Support" means the Apex Leami ng support services described in Exhibit C. 

2. Apex Obligations. 

2. 1. Apex Curriculum. Commencing on the Effecti ve Date and continuing th roughout the Term. 
Apex Learning will host and make ava il able the Apex Curricul um for access and use by Client Users. 

2.2. User Support. Apex Leaming will provide Client and Client Users with User Support throughout the 
Term . 
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2.3. Uptime. Apex Learning will use conunerci all y reasonable efforts to make the Apex Curriculum 
ava ilable fo r access by Client and C li ent Users 99% of the time, measured on a month ly basis , 
excluding Planned Outages. "Planned Outages" means the insta ll ati on of upgrades, routine 
application, se rver, or network confi gura ti on changes, and other reasonable maintenance activ iti es. 
Planned Outages will be conducted during off-peak Apex Curri culum utili zation times. Apex 
Learning will post an advance announcement of any Planned Outage on the Apex Learning website 
through which Client Users access the Apex Curriculum . 

2.4. Secu,-ity. Apex Learning w ill implement commercia ll y reasonable security measures to protect 
against incidents of unauthori zed access to personally identifiable Client User information . 

2. 5. Professional Services. Apex Learning will perfo rm the Profess ional Services as described in Sect ion 
2 of Exhibit A. 

2.6. Course Materials . Apex Lea rning will prov ide the speci fic Co urse Materials described in Section 3 
of Exhibit A. Apex Learning reserves the ri ght to make substitutions to Course Materials li sted in 
Exhibit A prov ided that any such substitutions will sat is fy the requirements of the Ap ex CwTiculum 
and will be provided at the same price set forth in Exhibit A. 

2.7. All Rights Reserved. Apex Learn ing and its suppliers own all right , titl e and interest in and to the 
Apex Cuniculum . Other than granting Client Users the right to access and use the Apex Curriculum 
as described in thi s Agreement , Apex Learning express ly reserves all right , titl e and interest therein. 

3. Client Obligations. 

3.1. Hardware/Software. The Apex Curriculum is made ava ilable to Cli ent Users over the Internet 
through a web-browser interface. To access the Apex Curriculum, therefore, Client Users must have 
a suitabl e Internet connection and access to an appropriate ly configured computer, as we ll as an 
appropriately configured computer network (where applicable). 

3.2. Parental Consent. Client will obtain any necessary parental consent fo r each C lient User student to 
access and use the Apex CmTiculum. 

3.3. Terms of Use. A ll C lient Users that access tbe Apex Curriculum must comply with the Apex 
Learning terms o f use fo r the Apex Curriculum ("Terms of Use"). The current version of those 
Terms of Use is posted at www.apexvs.com and on the Apex Learning website through which Client 
Users access the Apex Curriculum . Apex Learning reserves the right to suspend or discontinue a 
Client User from access ing the Apex Curriculum at any time if the C lient User vio lates the Terms of 
Use. Client w ill noti fy Apex Leaming of any acti vity by its Client Users in v io lati on of the Te rms of 
Use. 

3.4. laboratory Activities. If hands-on laborato1y act ivities included in the Apex Curriculum are 
implemented by Client Users, Client is responsible fo r a ll such hands-on laboratory activities, 
including ensuring that qua! i fi ed personnel are avai lable to supervise such hands-on laboratory 
activities. A pex Leaming will have no liabili ty whatsoever with regard to any hands-on laboratory 
activities. 

3.5. No Resale Rights. C lient w ill not resell to any third party the right to access or use the Apex 
Curriculum or provide any th ird party who is not a Client User with access to , or the ability to use, the 
Apex Curriculum. 
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4 . Payment. 

4.1 . General. In considerati on fo r the rights granted and services p rov ided under this Agreement , Client 
w ill pay Apex Learn ing the amounts set fo rth in Exhibit A pursuant to the "Payment Schedule" set 
fo rth in Exhibit B. 

4.2. Payment Terms. C li ent will pay all Apex Learning invo ices issued under thi s Agreement within 
thirt y (30) days o f the invoice date. If payment is made via credit card Apex Lea ming will assess a 
process ing fee equa l to 3% of the amount charged to such card . 

4.3 . Taxes. Amounts stated under Secti on 4.1 do not include any applicable sa les, use, gross income, 
occupati ona l, or simil ar taxes ; import or export fees: duties , imports, or tariffs; or any other taxes , 
duties , charges, or fees of any kind which may be levied in connection wi th the tTa nsactions cove red 
under this Agreement. Any such taxes (if any are due) are the responsibility of C lient, and Client will 
indemni fy and ho ld Apex Learning harmless from any liability w ith respect to such taxes. 

5. Confidentiality and Public Disclosure. 

5.1. Confidentiality. Each party agrees that during the Tenn o f thi s Agreement , and fo r two (2) yea rs 
thereafter , it wi ll not disclose to any third party any Confidential Information of the other party, 
except to the ex tent required by law or as otherw ise express ly authorized herein. The term 
"Confidentia l Information" means a ll non-public informati on that either party des ignates as being 
confidential , or which, under the c ircumstances o f disclosure ought to be trea ted as confidentia l. 
Apex Learning ' s Confidentia l Info rmation includes, without limitation, info rmation relating to 
unre leased offerings. Confidentia l In fo rmation does not inc lude informati on that was known to the 
receiving party pri or to the di sc los ing parry ' s disc losure to the receiving pa1ty, or informati on that 
becomes public ly ava ilable th rough no fa ult o f the receiv ing party. othing in thi s Section 5 
precludes either parry from di sclos ing Confidentia l lnfo m1ation when and as requi red by law. 
Further, notwithstanding the first sentence of this Sec tion 5. 1, during the Term and thereafter Apex 
Leaming will protect the personall y identifiable info rmation of Client Users aga inst unauthori zed 
disc losure in accordance with applicable law. 

6. Representations and Warran ties. 

6. 1. By Bot!, Parties. Each party hereby represents and warrants to the other party that: (a) it bas the 
power and authority to enter into thi s Agreement and is permi tted by applicable law and regulatio ns to 
enter into this Agreement; and (b) it will comply with all applicable laws in the performance of its 
obli gations under thi s Agree ment , and in particular applicable federal and state regulations regarding 
student records, student privacy, and the conm1ercial use of student information, including the Family 
Educational Rights and Privacy Act, Ca li fo rnia Education Code Sect ion 49073 . 1, and the Cali fo mia 
Education Code Section 49073. 1 (AB No. 1584) Addendum as specified in Exhibit D . 

6.2. By Apex Learning. Apex Learni ng further represents and warrants that Client 's and Client Users ' 
access to and use of the Apex Curri culum as described in thi s Agreement will not infringe any third 
party copyright . 

6.3. WARRANTY DISCLA IMER. EXCEPT AS SET FORTH TN SECTION 6.2 ABOVE, APEX 
LEA RN IN G DISCLAIM S ANY AN D ALL W AR RANTI ES , CON DITIONS, AN D DUTI ES OF 
A Y KI ND (IF ANY), EX PRESS, IMPLI ED, OR STATUTO RY W ITH RES PECT TO T HE APEX 
CURRI CULUM , INC LUDIN G WITHOUT LIMITATION, ANY W ARRANTY OF 
MERCHA TABILI TY, OF FITNESS FO R ANY PA RTI CU LAR PURPOSE. EXCEPT AS SET 
FO RTH I SECTI ON 6.2, TH ERE IS NO WA RRANTY OF NON-IN FRINGEMENT OR TITLE. 
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7. Indemnity. 

7.1. Duty to /11de11111ify. Subject. in the case of Cli ent , to any applicable laws restricting Client 's abi li ty to 
provide the indemnification described in thi s Section, each party will indemnify, defend, and hold the 
other party and its officers, empl oyees, and agents harmless from any and all actions, causes of act ion, 
claims, demands, costs. liabilities. expenses and damages arising out of or in connection with any 
breach or all eged breach of any representat ion or warranty set fo1ih in Section 6 above. 

7.2 . Procedure. If an action is brought for which indemnity is sought under thi s Section 7, the party 
seeking indemnity wi ll send reasonably prompt wri tten notice to the other party specifying the nature 
of the ac tion and the total damages or other relief sought and will permit the indemnify ing party to 
answer and defend such claim . The party seeking indemn ity wi ll provide the indemni fy ing party with 
such info rmation and ass istance as is reasonably necessary to assist the indemnifying party, at the 
indemni fy ing party's expense, in defending any such action. The party seeking indemnity reserves 
the ri ght to emp loy separate counsel and participate in the defense at its expense. The indemnify ing 
party will not be responsible for any selllement made by the party seeking indemnity without the 
indemni fy ing party's written consent , whi ch will not be unreasonabl y withheld or delayed, nor will 
the indemnifying party sellle any claim under this Section 7 without first obtaining the wrii-ten consent 
of the party seeking indemnity, which will not be unreasonably withheld or delayed . 

8. EXCLUSION OF CERTAIN DAMAGES & LIMITATION ON LIABILITY. 

8. 1. EXCLUS ION OF CERTAI N DAMAGES. EITH ER PARTY WILL BE LIABLE TO TH E OTHER 
PARTY FOR ANY INDIRECT, INCIDENTA L, CONSEQUENTIAL, SPECIAL OR PUN ITIVE 
DAMAGES AR ISING OUT OF OR IN CONNECTION WITH TH IS AG REEMENT, EVEN IF A 
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH 
POSSIB ILI TY WAS REASONAB LY FORESEEABLE. 

8.2 . LIMITATION ON LIAB ILITY. IN NO EVENT WILL APEX LEARNING ' S TOTAL 
AGG REGATE LI AB ILITY FO R ALL CLAI MS ARISING OUT OF OR IN CONNECTION WITH 
TJ-JJS AGREEMENT EXCEE D THE TOTAL AMOUNTS ACTUALLY PAID BY CLIENT TO 
APEX LEARN ! GUN DER TH IS AG REEMENT. 

8.3. APPLICATION. THE EXCLUSION OF DAMAGES AND LIMITATION ON LIABILITY IN 
THIS SECTION 8 SHALL APP LY REG ARDLESS OF THE FORM OR CAUSE OF ACTION OR 
THE ALLEGED BASIS OF ANY CLAIM AND EVEN IF THE REMEDIES OTHERWISE 
PROVID ED UNDER THIS AG REEMENT, AT LAW OR IN EQUITY FA IL OF THEIR 
ESSENTIAL PURPOSE. 

9. Term and Termination . 

9.1. Term. This Agreement shall conm1cnce on the Effective Date and continue through August 25. 2019, 
unl ess earl ier term inated as provided in thi s Section 9. 

9.2 . Termination . Either party may suspend perfo rmance or terminate this Agreement inm1ediately upon 
written noti ce to the other party at any ti me if the other party is in material breach of any provision of 
this Agreement and has fa iled to cure that breach within thirty (3 0) days after receipt of written notice 
thereof. Client may terminate this Agreement with 30 days written notice if Apex Learning 
curriculum ceases to meet the Ca li forn ia standards for instructional material s and Apex Leaming will 
refund the amounts prepaid for any remaining months on the li cense tem1s on a pro ra ta basis . 
Without limiting the foregoi ng, Apex Learning may suspend performance or terminate thi s 
Agreement immediately upon written notice to Cli ent if Cli ent is thi rty (30) days overdue on any 
payment due to Apex Learning under thi s Agreement. 
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9.3. Ter111i11atio11 for Co 11 ve11ie11 ce. Client may terminate this Agreement effective August 25 , 20 18 fo r 
its convenience or any reason, prov ided that Client g ives Apex Learning written notice of termination 
under thi s Section 9.3 at leas t sixty (60) days in advance of the termination date . In the event of 
terminat ion, no further payments wi ll be due fo r yea r two of this Agreement. 

9.4. Effect of Expiratio11/ Ter111i11ation . Upon the expi rat ion or termination of thi s Agreement, a ll access 
to the Apex Curriculum wil l promptly cease, and Client will immedi ately pay all amount s due to 
Apex Learning up to the date of expiration/ termination . The fo llowing Sections will survive the 
expiration or termination o f this Agreement : 4 (with respect to amounts due and owing upon 
expirati on/ termination), 5, 6, 7, 8, 9.4 and I 0. 

I 0. Miscellaneous. 

I 0. 1. Relationship of Parties. Client and Apex Learning are independent contractors with respect to one 
another, and noth ing in thi s Agreement will be interpreted to create any agency, j oint venture, 
employment or partnership relati onship. 

I 0.2 . Force Majeure. For a reasonable time period , Apex Lea rn ing wi ll be excused from de lay , breach of 
thi s Agreement or fa ilure in perfo rn1ance under this Agreement due to causes beyond Apex 
Learning ' s reasonable contro l including without limitation, acts of God, government action, stri kes, 
acts of public enemies, civ il disturbance or ri ots, war, national emergency, fl oods, power outages, 
telecommunica tions fa ilures , fiJes , earthquakes , storms or other similar causes. 

I 0.3. Notices. Any notices given under thi s Agreement shall be de livered ei ther by messenger or overnight 
de li very service, or sent by fa csimi le with a confirmation sent via certifi ed or registered mail , postage 
prepaid and ren1rn receipt requested, and addressed to Apex Learning or C lient at the address stated 
below, and sha ll be deemed to have been g iven on the day when rece ived by the party to whom the 
notice is given. 

Apex Learning Contact Client Contact 
Na me, T itle Manager, Cont racts Bernard McCune 
Or.gan ization Apex Learning Inc. Oakland Unified School Distri ct 
Address 12 15 Fourth Avenue, Suite 1500 I 000 B roadway, Suite 680 
Cit y, State, Z ip Seattle , WA 98 161 Oakland, CA 9460 I 
Phone 206-38 1-5600 510-879-8200 
Facs imil e 206-38 1-560 I 510-879-0227 
Copy to : NIA Marion Mc Wi ll iams 

I 0.4. Assignment. either party w ill assign thi s Agreement or any of its rights or obligations hereunder 
without the prior wri tten consent of the other party. Notwithstanding the immediately preceding 
sentence, either party may ass ign thi s Agree ment w ithout the other party ' s pr ior written consent as 
part of a merger, acqu is ition or a sa le or transfer of a majo rity of the assigning party 's assets. This 
Agreement will be bind ing upon, enfo rceab le by, and inure lo the benefit of the parties and their 
respecti ve successors and permitted ass ignees. 

I 0.5. Waiver/Severability. No provis ion of this Agreement will be deemed wa ived unl ess the wa iver is in 
writing and signed by the wa iving party, and no such waiver will constitute a waiver of any other 
provis ion(s) or o f the same provision on another occasion. If any term of th is Agreement is fo und by 
a court of competent jurisdiction to be in whole or in part unenfo rceable, then such unenforceable 
term or porti on thereof will be deemed superseded by a val id , enfo rceable provision that most c losely 
matches the intent of the origina l provision and the all oca ti on ofrisk among the parties refl ected in the 
ori gina l provision, and the remai nder of thi s Agreement shall cont inue in e ffect. 

10.6. Governing Law/Attorneys' Fees. Thi s Agreement will be governed by and construed under the laws 
of the State of Ca li fo rn ia (except to the extent federa l law is controlling on the subject matter), 
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without regard to its conflict of Jaws provisions . In any ac tion to enforce any right or remedy under 
this Agreement or to interpret any provision of this Agreement. the preva iling party w ill be entitled to 
recover its costs, including reasonable attorneys · fees. 

I 0.7. No Third Party Beneficiaries. This Agreement is for the benefit 01: and sha ll be enforceable by, the 
part ies onl y. This Agreement is not intended to con fe r any right or benefit on any third party. No 
action may be commenced or prosecuted agai nst a party by any third party c la iming as a third -party 
beneficiary of this Agreement. 

I 0.8. Non-Discrimination. Apex Learning is an equal opportunity employer and does not discriminate wi th 
regard to race, co lor. sex. creed, religion, age, marital status, nationa l origin, citizenship, the presence 
of any sensory, menta l, or physical di sability, veteran status, sex ua I orientation, gender identi ty, 
gender express ion, genet ic informat ica, or any other status or characteristic protected by loca l, state, 
or federal law. 

I 0 .9. Certification Regarding Debarment, S11spe11sio11, Ineligibility and Volunta,y Exclusion: C lient 
cert ifies to the best of its knowledge and belief, that it and its official s: are not presen tl y debarred , 
suspended, proposed for debarment. declared ineligible. or vo luntaril y excluded from covered 
transactions by any Federal department or agency according to Federal Acqui sition Regulation 
Subpart 9.4, and by signing this contract, certifies that Apex Learning does not appear on the 
Excluded Part ies List. https://www.sam.gov/porta l/publi c/SAM 

I I. Entire Agreement. T hi s Agreement constitutes the entire agreement between the parties with respect to its 
subj ect matter and supersedes a ll prior and contemporaneous agreements, oral or written. Changes, 
modificat ions or wa ivers to this Agreement must be in writing and signed by both parties. If there is an 
inconsistency between this Agreement and the Terms of Use, then this Agreement shal l control but solel y 
to the extent of the inconsistency and so le ly with respect to Apex Leaming and Client (as the parties to this 
Agreement). 

IN WITNESS WHEREOF, the authorized representati ves of Apex Learning and Client agree to the terms 
and conditions set for th in this Agreement. 

Apex Learning Inc. Oakland Unified School District 

By: ____________ _ 

Print Name: Cheryl Vedoe 

Tit le: CEO Title:_-4-J--a-n-1e-sl"'-'I.H.,_.a ..... , .... r .... is--­
Date: __________ ____ _ Date: Pres ident, Board of Education 

Title : ______________ _ 

Date : ______________ _ 
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EXHIBIT A 

Apex C urricu lum, Professional Services and Course Ma terials 

I . Apex Curriculum : Apex Learning will provide Client with the foll owing through August 25 , 20 I 9: 

2, I 50 Single Enrollment Subscripti ons to Comprehens ive Courses. 

Price: $245 , I 00.00 

Each "Single Enrollment Subscription" provides access fo r one st·udent enrol led in any one 
Comprehensive Course. If a student completes or withdraws from the Comprehensive Course in 
whi ch he or she is enro lled, the Sing le Enrollment Subscripti on may be used to enroll that student 
or another student in any one Comprehens ive Course. The number of Comprehensive Course 
enrollments at the same time may not exceed the number of Sing le Enrollment Subscriptions 
purchased . Client may purchase additiona l Single Enrollment Subscriptions for access during 
each of the periods ( i) through August 25 , 201 8, and (ii ) August 26, 2018 through August 25 , 2019 
at $60.00 per Single Enrol lment Subscription per period. 

500 Tutoria ls Subscriptions. 

Price: $52,250.00 

Each "Tutorials Subscripti on" provides access for one student enrolled in any number of Tutorials 
at the sa me time. If a student completes or withdraws from all Tutoria ls in which he or she is 
enrolled, the Tutoria ls Subscription may be used to enro ll another student in any number o f 
Tutorials. The number of students enrolled at the same time may not exceed the number of 
Tutori als Subscriptions purchased. Client may purchase additi ona l Tutoria ls Subscriptions for 
access during each of the periods (i) through August 25, 201 8. and (ii) August 26, 201 8 through 
August 25 , 201 9 at $55.00 per Tutoria ls Subscription per period. 

750 AP Exam Review Subscriptions to all A P Exam Review subjects. 

Price: No Charge ($ 12,000.00 in va lue) 

Each "AP Exa m Review Subscription" provides access for one student enrolled in any one AP 
Exam Review subj ect. If a student completes or withdraws fro m the AP Exam Review subject in 
which he o r she is enrolled , the AP Exa m Rev iew Subscription may be used to enroll that st11dent 
or another student in any one AP Exam Review subj ect. The number o f AP Exam Review 
enrollments al the sa me time may not exceed the number of AP Exam Review Subscriptions 
purchased . Client may purchase additi ona l AP Exam Review Subscriptions fo r access during each 
of the periods (i) through June 30, 20 I 8. and (ii ) July l , 20 18 th rough June 30. 2019 at $ 16.00 per 
AP Exam Review Subscripti on per period. 

The price fo r the Apex Curriculum does not include any Course Materia ls. A li st of Course 
Materials offered for sa le by Apex Learning can be found at 
http ://www.apex leaming.com/ in fo/materi als_ list.pd f. There a re no returns, credit s, or re funds on 
Course Materia ls purchased. 

[Remainder of thi s page is intentionally left blank .] 
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2. Professional Services: Apex Learning wil l provide Clien t with the fo llowing through August 25 , 
2019: 

Twel ve ( 12) 6-hour onsite sessions. 

Price: $26,400.00 

Four (4) 6-hour onsi te sessions. 

Price: No Charge ($8,800.00 in va lue) 

Two (2) 3-hour web conference sessions. 

Price: $1 ,200.00 

3. Course Materials: 

None purchased. 

Total Price: $324,950 .00 
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EXHIBIT B 

Payment Schedu le 

Client w ill pay Apex Learning according to the following Payment Schedu le: 

Apex Learning wi ll in vo ice C lient in the amount or $ 162 ,475 .00 on execution of this Agreement 
by both pat1ies. 

Apex Learning will invo ice C li ent in the amount or $ 162,475.00 on August 27, 20 18 unless th is 
Agreement is terminated pursuant to Section 9. 
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EXHJBIT C 

User Support 

I. General. Apex Learning will provide Client Users with support via a to ll -free phone number (for U.S. 
ca ll s only) and email. Phone support will be avai lable from Apex Learning Monday- Friday from 
5:00 a. m. to 7:00 p.m. Pacific Time. Apex Learning will give Client Users notice of any intermittent 
or seasona l cha nges to the phone support schedule by posting an announcement on the Apex Learning 
website through which Client Users access the Apex Curricu lum and/or by a voicemail greeting. 

2. Disclaimer. Apex Learning' s ability to support Client and Client Users with respect to the Apex 
Curriculum depends on Client (a) providing Apex Learning with prompt notice if Client becomes 
aware of any problem that affects the abi lity of Client Users to access and/or use the Apex Curricul um, 
(b) cooperating in a timely manner with Apex Learning ' s efforts to diagnose the source of problems, 
(c) making ava il able to Apex Learn ing appropria te staff and system information for resolving issues as 
they may arise, and (d) implementing reasonab le technical so lutions suggested by Apex Learning in a 
timely manner. In addition, Apex Learn ing is not responsible for Client User problems that stem from 
Client ' s Internet connection , any Client or third party hardware or software, or Cli ent 's own network. 
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EXHIBIT D 

Addendum 

Terms and Definitions Per California Education Code Section 49073.1 (AB No. 1584) 

A. DEFINITIONS. The fo ll owi ng ter111s will have the fo llowing 111ea nings fo r purposes of thi s 
Addendum: 

I. "Deidentified lnfor·mation" means information that cannot be used to identi fy an individual 
Client student. 

2. "Eligible Pupil" means a Client student who has reached 18 years of age. 

3. "Pupil-Generated Content" means materials created by a Client student, including, but not 
limited to, essays, resea rch reports, portfoli os, creative writing, music or other audio files, 
photographs, and account information that enables ongoing ownership of Client student content. 
"Pupil-Generated Content" does not include Client student responses to a standardized 
assessment where Client student possession and control would jeopardize the validi ty and 
reliability of that assessment. 

4. "Pupil Records" mean both of the following : 

a. Any information directl y related to a Client student that is maintained by Cl ient , and 

b. Any information acquired directly from a Client student through the use of Apex 
Curriculum assigned to the Client student by a teacher or other Client employee. 

"Pupil Records" do not mean any of the fo llowing: 

a. Deidenti fi ed Informati on, including aggregated de identifi ed informati on, used by 
Apex Learning to improve educational products fo r adapti ve learn ing purposes and for 
customizing student learning, 

b. Deidentified Information. including aggregated deidentified information, used to 
demonstrate the effecti veness of Apex Learning 's products in the marketing of those 
products, or 

c. Deidentified Info rmation, including aggregated deidentified information, used for the 
development and improvement of educational sites, services, or applications. 

B. ADDITIONAL TERMS REGARDING PUPIL RECORDS/PUPIL-GENERA TED CONTENT 

I. Pupil Records obtained by Apex Learning under thi s Agreement are and wi ll continue to be the 
property of and under the control of Client. 

2. Notwithstanding Section I above, Cli ent students may retain possession and control of their own 
Pupil-Generated Content created using the Apex Curriculum as fol lows: 

St udents may retain a copy of each item of Pupil-Generated Content as it is generated (e.g., by 
ma king a digital or hard copy). 

3. Apex Learning will not use any info rmati on in any Pupil Record fo r any purpose other than those 
purposes required or specifica lly permitted by this Agreement. For clarifi cation, these purposes 
include use of Pupil Records as reasonabl y necessary for Apex Learning to provide the Apex 
Curriculum and related services and support to Cli ent and Client students under this Agreement. 
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4 . A parent , lega l guard ian or Eligib le Pupi l may review persona ll y ident ifiable informati on in a 
Client student' s Pupil Records and correct erroneous in fo rmati on as fo ll ows : 

Client students have access to the ir Pupil Records through their access to the Apex 
Curriculum . A paren t, lega l guardian or Eli gibl e Pupil may contact Client to request a 
con-ection to erroneous persona ll y identifiable info rmati on and A pex Learning will make such 
changes as di rected by Client. 

5. Apex Learning takes the fo llowing acti ons to protect the securi ty and confidenti ality o f 
Pupil Records: 

Pupil Records wi ll be stored in e lectronic memory (on servers or other computers) operated 
and maintained by or on behalf o f Apex Learn ing in the United States. The measures that 
Apex Leaming wi ll take to protect the security and confidentia lity of Pupil Records 
containi ng persona lly identifi abl e Client student info rmation while it is stored in that manner 
include, but are not necessarily limited to: encryption to protect personall y identifiab le 
in fo rmation whi le in moti on or at rest; restricted phys ica l access to the servers/computers; 
software-based solutions intended to prohibit unauthorized entry such as regularly updated 
virus scans, fi rewa lls, and use of passwords; and administra ti ve cont ro ls such as selective user 
access rights, and inc luding the des ignation and tra in ing ofresponsible individua ls. 

6. ln the event of an unauthorized disc losure of a Client student's Pupil Records, the fo llowing 
procedures will be fo llowed fo r noti fy ing the parent, legal guardi an or Eli gible Pupil: 

Apex Learn ing sha ll noti fy Cli em without unreasonable delay of any breach of security 
resulting in an unauthorized re lease of a Client student 's persona ll y identifi abl e informati on in 
a Pupil Record, by Apex Lea rning or its ass ignees in vio lation of applicable state or federa l 
law. 

7. Apex Learning certifi es that Pupil Records will not be retained or ava ilable to Apex Learning 
upon completion of the terms of this Agreement. T hi s certi fi ca tion wi ll be enfo rced as 
fo llows: 

As a term of this Agreement , the parti es agree tha t fo llowing the expi ration or term ination of 
this Agreement, Apex Lea rning will store Pupil Records for renewed access by Client ( i .e., by 
way o r renewa l o f this Agreement or executi on of a subsequent Agreement with Apex 
Learn ing) unti l such time as Client provides wr itten notice to Apex Learning that Client no 
longer wishes to have Apex Learn ing provide such ongoing storage. Within a reasonab le time 
period fo llowing rece ipt of any such written notice from Client, Apex Learn ing will 
deidenti fy all such Pupil Records (i.e., modify Pupil Records so that they cannot be used to 
identify an individual C lient student and therefore no longer qualify as " Pupil Records"). 

8. Cli ent agrees to work with Apex Learn ing to ensure comp liance with the federa l Fami ly 
Ed ucational Ri ghts and Privacy Act (if applicable) pursuant to procedures agreed upon by the 
parties. 

9. Apex Learning is prohibited from using personally identifiable info rmati on in Pupil Records to 
engage in ta rgeted adverti sing. 
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