CALIFORNIA SCHOOL BOARDS ASSOCIATION
GAMUT SERVICE AGREEMENT

This Agreement is entered by and between the California School Boards Association (“CSBA”) and
Mountain View Whisman SD of Mountain View, California (“Subscriber”) for the use of CSBA’s
GAMUT services in accordance with the terms and conditions contained herein. This Agreement shall
become effective (the Effective Date””) upon the execution and delivery hereof by the parties hereto.

1. Term and Renewal. CSBA shall provide the services described in this Agreement on an annual basis
from July 1* to June 30%. This Agreement shall commence as of the Effective Date and shall continue in
effect until June 30th of the same year (such initial term referred to in this Agreement as the “Initial
Term”). THEREAFTER, THE TERM OF THE AGREEMENT SHALL BE AUTOMATICALLY
RENEWED ANNUALLY FOR AN ADDITIONAL ONE (1) YEAR TERM FROM JULY lst to JUNE
30th (referred to in this Agreement as a “Renewal Term”) UNLESS EITHER PARTY GIVES WRITTEN
NOTICE OF NON-RENEWAL TO THE OTHER PARTY AT LEAST NINETY (90) DAYS PRIOR TO
THE END OF THE INITIAL TERM OR ANY RENEWAL TERM HEREOF.

2. Grant of License. Subject to the TERMS OF SERVICE and PRIVACY NOTICE located at
https://simbli.eboardsolutions.com/termsofservice.pdf and https://eboardsolutions.com/privacy-
statement/, Subscriber is hereby granted a non-exclusive, non-transferable, non-assignable, non-sub-
licensable license to access GAMUT (the “Service”) through the website provided by CSBA (the “Site”).
All rights not specifically granted to Subscriber by this Agreement are reserved to CSBA.

3. Fees. For the license, Service, and training and support received pursuant to this Agreement, Subscriber
agrees to pay CSBA the annual fees and set-up conversion fees described in Attachment A. Fees are
calculated on annual fiscal year periods, pro-rated for a July 1 renewal, that begin on the subscription start
date and each fiscal year anniversary thereof; therefore, Fees for subscriptions added in the middle of a
monthly period will be charged for that full monthly period and the monthly periods remaining in the
subscription term. To renew this Agreement after the Initial Term, Subscriber shall pay the applicable
annual fee, in full. Fees for Renewal Terms may be subject to change. CSBA reserves the right to
withhold or cancel access to GAMUT if said fees are not paid within 60 days of Subscriber’s receipt of an
invoice from CSBA.

4, User Accounts. Subscriber is authorized to create an unlimited number of user accounts for its
employees and officers. Third party user access is prohibited. Subscriber is responsible for creating user
accounts, determining access levels for each user, and informing all users of their obligations and
responsibilities pursuant to this Agreement and the Terms of Service. Subscriber shall take reasonable
measures to prevent unauthorized access to the Service, including protecting usernames, passwords and
other log-in information.

5. Training and Technical Support. All logged in users of the Service will have 24/7/365 access to the
online user guide, including the Knowledge Base and Training Webinars and Videos. Additional training
materials, webcasts and videos may be available through CSBA. Upon receipt of this signed Agreement,
when applicable, CSBA will contact Subscriber to set up Subscriber's Site and to schedule any applicable
training. Upon request, CSBA may provide onsite training at the Subscriber’s facility, subject to any
training fees described in Paragraph 3 and Attachment A of this Agreement. Subscriber shall pay
reasonable travel costs and expenses incurred by CSBA for any on-site training. CSBA will provide
timely support to Subscriber for the Service. CSBA shall not be responsible for supporting network,
infrastructure, computing devices, or any third-party software applications installed on Subscriber's
devices.

6. Proprietary Rights. Subscriber acknowledges that the Service, the Site, and all software and
intellectual property used to create or maintain the Service or the Site are confidential and constitute trade
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secrets and proprietary information. Subscriber has a right to access Subscriber's information hosted or
stored on the Service but acknowledges and agrees that it holds no proprietary rights related to the Service
or the Site. Any documents or files created by Subscriber on or uploaded by Subscriber to the Site belong
to Subscriber, and Subscriber may use them as it sees fit, subject to applicable state and federal law and
local policy. Subscriber agrees not to:

(a) Modify, translate, reverse engineer, decompile, disassemble, or create derivative works based
on the Services except to the extent that enforcement of the foregoing restriction is prohibited by
applicable law;

(b) Circumvent any user limits or other timing, use or functionality restrictions built into the
Services;

(c) Remove any proprietary notices, labels, or marks from the Services (except to the extent
Reseller is so permitted to for the purposes of re-branding the Services);

(d) Frame or mirror any content forming part of the Services; or

(€) Access the Services in order to build a competitive product or service, or copy any ideas,
features, functions or graphics of the Services that are established as intellectual property or
proprietary information; or to authorize or attempt to do any of the foregoing. Subscriber agrees
not to sell, rent, license, distribute, transfer, directly or indirectly permit the sale, rental, licensing,
distribution, use or transfer of the license or any right granted thereby, including permitting the
use or dissemination of documentation related to the Service, to any other party, either during the
term of this Agreement or at any time thereafter.

7. Data and Records. CSBA has no responsibility or liability for the accuracy of documents, files, data,
or information uploaded to the Service or provided by Subscriber or Subscriber’s users. For the duration
of this Agreement, CSBA agrees to take reasonable steps to preserve and protect Subscriber information
uploaded to the Service. For as long as Subscriber continues to subscribe to the Service, CSBA agrees to
store Subscriber’s data. CSBA may delete all of Subscriber’s stored information ninety (90) days after the
termination of this Agreement. Upon request by Subscriber made within ninety (90) days after the
effective date of termination or expiration of the Service, CSBA will make available to Subscriber an
export of Subscriber’s data in a format determined by CSBA at no fee, or in a format requested by the
Subscriber for a mutually agreed-upon fee not to exceed the additional cost of exporting to the requested
format. After such ninety (90) day period, CSBA shall have no obligation to maintain or provide any of
such Subscriber data and thereafter, unless legally prohibited, may delete all of such data on the Site
systems or otherwise in CSBA’s possession or under CSBA’s control.

Subscriber acknowledges that documents, data, and information uploaded to the Service are not an
official record and acknowledges its responsibility to create an archive of such materials when Subscriber
desires them to serve as official Subscriber records. Subscriber agrees not to hold CSBA liable for any
damage to, any deletion of, or any failure to store Subscriber information. CSBA is not the custodian of
Subscriber's records for any purpose and will direct any third-party request for Subscriber’s information
or records to Subscriber. In the event Subscriber records are requested pursuant to a lawfully issued
subpoena or court order, to the extent possible, CSBA agrees to inform Subscriber prior to responding.

Notwithstanding the provisions of this Agreement, CSBA may access, compile, record and/or distribute

statistical analyses and reports utilizing aggregated data derived from information and data related to
Subscriber’s use of the Service.
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8. Warranty. CSBA warrants that the Service will work in substantial accordance with purposes
expressed in the Grant of License clause above. CSBA provides no other warranty of any kind, either
express or implied, including, but not limited to, the implied warranties of merchantability, satisfactory
quality, accuracy, and fitness for a particular purpose. Subscriber assumes all responsibility to provide
and upgrade any hardware, computer operating system and/or software required to access GAMUT.
CSBA does not warrant that functions contained in GAMUT will meet Subscriber's business requirements
or that the operation of the service will be uninterrupted or error free.

9. Limit of Liability. IN THE EVENT OF A BREACH OF THIS AGREEMENT OR THE
WARRANTY STATED ABOVE, SUBSCRIBER’S DAMAGES SHALL BE LIMITED TO THE
AMOUNT OF THE ANNUAL FEE PAID BY LICENSEE FOR THE CURRENT YEAR. IN NO
EVENT SHALL CSBA BE LIABLE FOR ANY CONSEQUENTIAL DAMAGES (INCLUDING
DAMAGES FOR LOSS OF PROFITS AND/OR SAVINGS, BUSINESS INTERRUPTION, LOSS OF
BUSINESS INFORMATION OR OTHER PECUNIARY LOSSES) ARISING FROM THE USE OR
INABILITY TO USE GAMUT OR THE SERVICE. SUBSCRIBER AGREES THAT DAMAGES
DESCRIBED IN THIS PARAGRAPH ARE A REASONABLE ESTIMATION OF ANY LOSS
SUBSCRIBER MAY SUFFER AND DO NOT CONSTITUTE A PENALTY.

10. Termination. This Agreement may be terminated by either party by giving the other party 60 days
written notice. CSBA may also terminate this Agreement if Subscriber breaches any provision of this
Agreement. If termination results from Subscriber’s breach the annual fee, or any portion thereof, will not
be refunded by CSBA. If termination results from Subscriber’s written request, CSBA shall refund the
pro rata portion of the annual fee for the balance of the fiscal year (July 1 - June 30) outstanding at the
date of such termination. Termination for Subscriber’s breach shall not alter or affect CSBA’s right to
exercise any other remedies available in law or equity for the breach.

11. Compliance with Laws. Subscriber is solely responsible for complying with state and federal laws,
including the Americans with Disabilities Act of 1990 and those laws pertaining to open meetings and
public information, including, but not limited to, the Ralph M. Brown Act and the California Public
Records Act.

12. Indemnification and Duty to Defend. Except as otherwise provided in this Agreement, each party
shall indemnify, defend, and hold harmless the other party, and its directors, officers, employees, agents
and representatives, from and against any and all liabilities, obligations, losses, damages, penalties, fines,
claims, actions, suits, costs and expenses, (including legal fees and expenses) of any kind whatsoever
imposed on, asserted against, incurred or suffered by the other party, or its directors, officers, employees,
agents or representatives by reason of damage, loss or injury (including death) to persons or property
resulting in any way from (a) any negligent or intentional act by it or any of its directors, officers,
employees, agents or representatives in its or their performance of Services hereunder; or (b) any neglect,
omission or failure to act when under a duty to act on its part or the part of any of its directors, officers,
employees, agents or representatives in its or their performance of Services hereunder.

It is expressly understood and agreed that in any third-party action to obtain Subscriber’s records from
CSBA which is opposed by Subscriber, any cost to CSBA in opposing the request, including, but not
limited to, attorney’s fees and costs, shall be paid by Subscriber. It is also expressly understood and
agreed that no personal liability whatsoever shall attach to any member of CSBA’s Board of Directors, or
to any of the officers, employees, agents or representatives thereof, by virtue of this Agreement.

13. Third Party Rights. Nothing in this Agreement shall be construed to give any rights or benefits to
anyone other than CSBA and Subscriber.
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14. Modification. The scope of work and any other terms of this Agreement may be modified only by a
written agreement signed by both parties.

15. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed to be an original, but all of which together shall constitute but one and the same instrument.

16. Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties.
There are no oral understandings or other terms or conditions as regards to the subject matter hereof and
neither party has relied upon any representation, express or implied, that are not otherwise contained in
this Agreement. This Agreement supersedes all prior understandings, whether written or oral, and any
such terms or conditions are deemed merged into this Agreement.

IN WITNESS WHEREOF, the parties do hereby certify that they are duly authorized to execute this
Agreement.

California School Boards Association Mountain View Whisman SD
Elaine Yama-Garcia, Esq. Signature
Assistant Executive Director o,
Policy & Governance Technology Services I.Xylnde Rudolph

Printed Name

6/2/2021 Superintendent
Date Title
August 13, 2021
Date
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ATTACHMENT A

Subscriber is contracting for the Services and GAMUT Modules described in this Attachment. This
Attachment may be updated to add or remove the specific GAMUT Modules that Subscriber is
contracting for. By signing this Attachment Subscriber agrees to pay the fees described herein pursuant to
the terms this Agreement. Any pro-rated reduction in fees or discounts will be indicated on the invoice.
Annual subscriptions may be subject to change and services shall automatically renew unless either party
gives written notice of non-renewal to the other party in accordance with the terms of this Agreement.

1. Annual Subscriptions. Subscriber agrees to pay the following annual fees for modules provided
through GAMUT:

Module Annual Fee
GAMUT Policy $2,810 (Existing Service)
GAMUT Policy Plus Currently not subscribed
GAMUT Meetings Currently not subscribed

GAMUT Policy provides Subscriber with online access to CSBA's Sample Policy Manual, including
sample policies, regulations, bylaws, and exhibits and links to related policy resources.! The sample
policies, regulations, bylaws, and exhibits to which Subscriber is given access are CSBA’s proprietary
materials, they are provided for the Subscriber’s sole use, and may not be transmitted, reproduced, or
distributed to others, in whole or in parts, without CSBA’s prior written consent. By signing this
Attachment Subscriber agrees not to share or reproduce CSBA's Sample Policy Manual or to use any part
thereof in any training or presentation without CSBA’s prior written consent. Subscriptions to GAMUT
Policy without GAMUT Policy Plus or GAMUT Meetings do not include and individual Subscriber Site.
Subscribers to GAMUT Policy may access CSBA's Sample Policy Manual through CSBA’s GAMUT
site. A link to the site and user accounts will be provided upon execution of this Agreement.

GAMUT Policy Plus provides subscribers access to CSBA Policy Manual Consultants during regular
CSBA business hours for assistance with policy issues relating to the CSBA Sample Policy Manual and
any updates to the CSBA Sample Policy Manual. Such consultation may include: (a) suggestions
regarding editing, use and placement of policies within Subscriber’s local policy manual, and/or (b)
review of and suggestions regarding proposed policies, regulations and bylaws that are unique to the
Subscriber. Such review is not intended to be and is not a substitute for advice from legal counsel.
Consultation does not include drafting original policy language for the Subscriber. CSBA controls the
“codification” of policies related to CSBA's Sample Policy Manual and reserves the right change the
policy number and/or title of any policy related to CSBA's Sample Policy Manual in GAMUT.

! CSBA policy services provide sample policies, administrative regulations, bylaws and exhibits as a resource for
school districts and county offices of education in developing their own policy manual and are not intended for exact
replication or as a substitute for legal advice. CSBA's samples are a reflection of current law and do not necessarily
express the personal or political opinions or viewpoints of CSBA, its Board of Directors, or its employees. Although
CSBA’s sample policies, regulations, bylaws and exhibits have been carefully crafted and thoroughly reviewed, they
contain no warranty as to their sufficiency for addressing District's specific legal situations. Subscriber is cautioned
to seek the advice of its legal counsel when confronted with legal questions or situations requiring legal advice.
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2. Training and Set Up Fees. Subscriber agrees to pay the following fees for the set up their GAMUT
site and individual onsite training:

Site Set Up Fee? N/A
On Site Training Fee® N/A
California School Boards Association Mountain View Whisman SD
Elaine Yama-Garcia, Esq. Signature
Ass.istant Executive Director ' Ayindé Rudolph
Policy & Governance Technology Services -
Printed Name
6/2/2021 .Superlntendent
August 13,2021
Date

2 Site setup fees do not include any data conversion. Separate charges for data conversion may apply. CSBA will
consult with Subscriber before any such charges are incurred.

3 On Site Training fees do not include the cost of the CSBA trainer’s travel expenses. Subscriber shall pay
reasonable travel costs and expenses incurred by CSBA for any on-site training,
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