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Effective Schools Framework

A Proposal For DeSoto ISD

Prepared: 2024-01-23

TIPS Contract # 220601
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This proposal is submitted upon request of DeSoto ISD and details a plan for Effective Schools Framework,
that can be further customized in collaboration between DeSoto ISD and Engage! Learning, LLC., dba
engage2learn (e2L).

Estimated Project Timeline

2023-2024
Deliverable Days Timeline
Leadership Coaching 7 Fall 2023 - Spring 2024

Up to 4 leaders coached
7 sessions each

Lead Day 1 Fall 2023 - Spring 2024

ESF/TIP Design with A-Team from each ESF school
Half-Day per school (1 day)

2024-2025
Deliverable Days Timeline
Leadership Coaching 5 Fall 2024 - Spring 2025

Up to 4 leaders coached
5 sessions each

Data-Informed Growth Coaching Collaboration (DIG) Certification 4 Fall 2024 - Spring 2025
2-day kickoff event

6 Growelab licenses per participant

3 Virtual video Calibrations + 3 debrief,

Weekly Virtual Workshops,

Effectiveness Assessment + debrief - validated coach effectiveness

assessment

*Travel and Lodging not included
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Fees and Expenses

2023-2024
Name Days/Qty Subtotal
Leadership Coaching 7 $21,700.00

Up to 4 leaders coached
7 sessions each

Lead Day 1 $3,800.00

ESF/TIP Design with A-Team from each ESF school
Half-Day per school (1 day)

GrowelLab Talent Development Platform 10 $495.00

10 Users
6-month Subscription
Expires 6/30/2024

GrowelLab Annual Support/Maintenance Fee 1 $500.00

e2L Project Management 1 $5,100.00
Determine the requirements, resources, and schedule for

implementation

Executive Status Reports

Project Monitoring and Reporting

e2L Travel Reimbursements 8 $5,040.00
$630/day per onsite facilitator

Total $36,635.00

2024-2025
Name Price QTY Subtotal
Leadership Coaching $3,100.00 5 $15,500.00

Up to 4 leaders coached
5 sessions each
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Data-Informed Growth Coaching $4,950.00 4 $19,800.00
Collaboration (DIG) Certification

2-day kickoff event

6 Growelab licenses per participant

3 Virtual video Calibrations + 3 debrief,
Weekly Virtual Workshops,

Effectiveness Assessment + debrief - validated
coach effectiveness assessment

*Travel and Lodging not included

Growelab Talent Development Platform $99.00 35 $3,465.00

12-month Subscription
35 Users
Expires 6/30/2025

GrowelLab Annual Support/Maintenance Fee $500.00 1 $500.00

e2L Project Management $3,100.00 1 $3,100.00

Determine the requirements, resources, and
schedule for implementation

Executive Status Reports

Project Monitoring and Reporting

e2L Travel Reimbursements $630.00 5 $3,150.00
$630/day per onsite facilitator

Total $45,515.00

*Any increase in the scope of services will be addressed in a separate contract agreement. Fees and expenses will be invoiced

monthly and payment terms are on a Net 30 basis. Prices are subject to increase on an annual basis by the greater ¢fid% or
Consumer Price Index (CPI). The CPI will be based on the most recently published update prior to the annual corgneatal.

TIPS Purchasing Cooperative

DeSoto ISD is a member of the TIPS Purchasing Cooperative e2L is an awarded vendor for the TIPS
Purchasing Cooperative, Contract#220601. All fees and expenses listed in the DeSoto ISD proposal are
included in the TIPS Purchasing Cooperative awarded contract.

Our TIPS vendor page can be viewed here|

Additional Terms

a. This Agreement constitutes the sole and only agreement of the parties and supersedes any prior
understandings or written or oral agreements between the parties respecting the subject matter of this
Agreement. Any change in the scope of services and/or fees will be addressed in an addendum to this
Agreement effective only when executed by both parties hereto.
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b. Responsibilities of Engage! Learning, LLC., dba engage2learn include performing all research, planning,
facilitation, presentation, and additional duties necessary for the successful completion of the project
described in this proposal within the reasonable timeframe allotted in this proposal. Responsibilities of
DeSoto ISD include providing and arranging for all meetings including expenses associated with those
meetings and communications to participating parties.

c. Either party may terminate this Agreement with or without cause uBon thirty (30) days written notice to
the other party. Engage! Learning, LLC., dba engage2learn shall be entitled to compensation for all
services provided up to the effective date of termination.

d. Other than as expressly set out in this Agreement and the exhibits attached hereto, all warranties,
express or implied, including, without limitation, any warranties of merchantability or fitness for a
particular purpose are disclaimed.

e. The parties agree that the exclusive remedy, and Engage! Learning, LLC., dba engage2learn’s entire
liability with respect to this training, shall be termination of this Agreement as set forth herein. The
parties further agree that Engage! Learning, LLC., dba engage2learn shall not be liable to DeSoto ISD for
any damages, including any lost time, expenses, or other incidental or consequential damages arising
out of its use or inability to use this training or the breach of any express or implied warranty, even if
Engage! Learning, LLC., dba engage2learn has been advised of the possibility of those damages.

f. The parties acknowledge and agree to the binding terms that these services are being provided for the
benefit of DeSoto ISD only, and it is not permissible for DeSoto ISD or any DeSoto ISD personnel to
perform these services in whole or in any part thereof to others who are not a part of DeSoto ISD.

g. This contract is subject to force majeure and is contingent on strikes, accidents, acts of God, weather
conditions, inability to secure labor, fire regulations or restrictions imposed by any government or
governmental agency, or other delays beyond the control of the ﬁarties. If delivery of any training
provided for herein as scheduled is prevented by force majeure, then the parties shall cooperate in
rescheduling without penalty to either party.

h. Engage! Learning, LLC., dba engage2learn maintains all registered copyright privileges on this unique
proprietary, custom-designed process that no other company provides. There are no other agents,
dealers, or educational consulting firms of any kind authorized to sell, promote, or facilitate in any way
Engage! Learning, LLC., dba engage2learn products or services. Use of this material without express
written authorization is strictly prohibited.

i. This agreement shall be interpreted under the laws of Texas, and venue is proper in Nueces County,
Texas.

j-  Engage! Learning, LLC., dba engage2learn affirms that it does not and will not boycott Israel during the
term of this agreement. Texas Gov't Code 2270
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Please complete the following Partner Contact Information

Accounts Payable (Name, email,
telephone)

Project Lead Contact (Name, email,
telephone)

GroweLab© Lead Contact (Name, title,
email)

Funding Source
Fiscal Year End Date:

PO#
PLEASE INCLUDE THE PROPOSAL # ON

YOUR PO

Address of Licensor:
Engage! Learning, LLC. dba
engage2learn

P.O. Box 695

Portland TX 78374

Address of Licensee:

By signing below, | hereby represent and warrant that | have the authority to execute

this Agreement on behalf of DeSoto ISD and that | have read, understand, and agree
with all terms and conditions contained herein, including all terms and conditions in
the attached Exhibits A and B. By their signatures below, both parties have caused
this Agreement to be executed and delivered by their authorized representatives as of

the effective date.

Signature of District Representative

Printed Name/Title

Date

Matt Bachman, CFO, engage2learn

Date

engage2learn EIN#- 45-4211320
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Exhibit A

Software License Agreement

This Software License Agreement (this “Agreement”), effective January 23, 2024 (the “Effective Date"), is made and entered into by
and between Engage! Learning, LLC., dba engage2learn (“Licensor”) and DeSoto ISD (“Licensee”). Licensor and Licensee are
each referred to herein as a “party” and collectively as the “parties.”

1.

Software. The term “Software” shall mean the GrowelLab library of programs, materials, resources and services including
but not limited to tools, message boards, chat or other content located on the site.

License Grant. Subject to the terms and conditions of this Agreement, Licensor hereby grants to Licensee a limited, non-
exclusive, non-transferable, royalty-free, paid-up license to use an executable version of the Software for Licensee's
internal training purposes during the License Term for the following number of Licensed Users: 10 (23/24), 35 (24/25)
Users

License Fee. Upon execution of this Agreement, Licensee shall pay to Licensor the following License Fee: shown in Fees
and Expenses Table

License Term. Unless terminated earlier as provided herein, the term of this Agreement (the “License Term") shall be for
the following number of months from the Effective Date: 19 months months, expires 6/30/2025

Terms and Conditions. The terms and conditions attached hereto are a part of this Agreement and are incorporated
herein by this reference.

No Modification. This Agreement cannot be modified or amended except by a written agreement signed by an
authorized representative of each party.

Acceptance. By signing above, each party signifies that it has carefully examined and agrees to be bound by all the
terms and conditions of this Agreement (including, without limitation, the terms and conditions attached hereto) as of
the Effective Date stated above.
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Terms and Conditions

DEFINITIONS

1.

“Affiliate” means, with respect to a party, an entity that is controlled by such party. With respect to an entity, control
means the ability, whether by ownership of equity interests, voting rights, contract, or otherwise, to direct the
management, policy, or affairs of such entity. An entity will be considered an Affiliate only for such time as such control
is maintained.

“Confidential Information” (as it relates to Licensor) shall mean the Software and all content, templates, videos,
curriculum, drawings, diagrams, specifications, customer and supplier lists, accounting and financial information, trade
secrets, business and technical “know how,” processes, formulas, procedures, technology, strategies, data processing
procedures, and other information or data provided to Licensee by Licensor.

"Contribution" shall mean any original work of authorship, including any modifications or additions to an existing work
that is intentionally submitted by Licensee or a Licensed User to Licensor for inclusion in, or documentation of, any of
the products owned or managed by Licensor (the "Work"). For the purposes of this definition, "submitted" means any
form of electronic, verbal, or written communication sent to Licensor, including but not limited to communication on
electronic mailing lists, source code control systems, and issue tracking systems that are managed by, or on behalf of,
Licensor for the purpose of discussing and improving the Work, but excluding communication that is conspicuously
marked or otherwise designated in writing by Licensee or its Representatives as "Not a Contribution."

“Including” means “ including but not limited to” (whether or not capitalized).

“Intellectual Property Rights” means (i) copyrights and copyrightable works; whether registered or unregistered; (ii)
trademarks, service marks, trade dress, logos, registered designs, trade and business names (including. Internet domain
names, corporate names and email address names), whether registered or unregistered; (iii) patents, patent
applications, patent disclosures and inventions (whether patentable or not); (iv) trade secrets, processes, methods, data
privacy rights, know-how and rights in designs, and (v) all other forms of intellectual property or any other proprietary
rights of either Party or any third person in each case in every jurisdiction worldwide.

“Licensed User” means a Representative of Licensee who is authorized to execute the Software pursuant to this
Agreement.

“Representatives” shall mean the directors, officers, employees, and agents of a party.

“Software” shall mean Licensor's computer software known as Growelab, including all related content, curriculum,
templates, videos, and documentation.

“Source Code” shall mean all necessary instructions, tools, documents, computer programs or code in human readable
language from which machine-readable, executable code can be derived.

LICENSE RESTRICTIONS

1.

No Right to Transfer. The license granted herein is personal to the Licensee and does not extend to any other
individuals or entities. Licensee shall not assign or transfer its rights or obligations under this Agreement without the
prior written consent from Licensor, and any purported assignment or transfer without such prior written consent shall
be null and void.

No Right to Sublicense. Licensee shall not have any right to sublicense the rights granted herein or use the Software in a
service bureau capacity or any other manner except as expressly authorized in this Agreement.

Limited Right to Copy. Licensee may make a copy of Licensee’s original Contribution(s) and the Software’s content,
curriculum, templates, videos, and documentation for use under the Terms of Use during the Term of the License.
Licensee shall have no right to copy or reproduce or distribute Licensor’s Software except as expressly authorized in this
Agreement or otherwise authorized by Licensor in writing prior to such intended copying or reproduction.

Reservation of Rights. Licensor reserves all rights not expressly granted herein. Except as otherwise agreed by Licensor
in writing, no express or implied license or right of any kind is granted to Licensee regarding the Licensor's Software,
including any right to reproduce, copy, market, sell, distribute, transfer, translate, modify, or adapt the Software.
Licensee understands that no license is granted by this Agreement to the Source Code of Licensor's Software. Licensee
shall not decompile, disassemble, reverse engineer, or otherwise seek to ascertain the Source Code of the Licensor’'s
Software in any manner, except as may be expressly permitted by law.

Title. Licensor shall retain title to the Software. Licensee agrees that, except for Licensee’s license described in this
Agreement, Licensee has no right, title or interest in the Licensor's Software, in any form, or in any copies thereof,
including all worldwide intellectual property rights and Confidential Information rights therein. In connection therewith,
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Licensee agrees at all times hereafter to keep the Licensor's Software free of all security interests, liens, encumbrances,
mortgages, and claims whatsoever, and Licensee agrees that neither it nor anyone at its direction shall file a financing
statement, mortgage, notice of lien, deed of trust, security agreement or any other agreement or instrument creating or
giving notice of an encumbrance or charge against the Licensor’s Software.

License for Derivative Works. Each Licensed User is required to execute an End User License Agreement, which grants
Licensor a license for Contributions made by Licensed Users to the Software

Ownership of Pre-Existing Works. Nothing in the Agreement is intended to convey any right, title or interest in or to any
tools or proprietary items of Licensor (other than Software) that were in existence on or prior to the date of this
Agreement. Nothing in the Agreement is intended to convey any right, title, or interest in or to any tools or proprietary
items of Licensor (other than Software) or that are developed by Licensor during or after the term of this Agreement
unless (and then only to the extent) the Agreement expressly provides.

WARRANTIES

1.

THE SOFTWARE IS PROVIDED “AS IS” AND “WITH ALL FAULTS.” LICENSOR DISCLAIMS ALL REPRESENTATIONS AND
WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING THE WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT.

Licensor represents and warrants that it has taken reasonable steps to test the Software licensed pursuant to this
Agreement for viruses and to the best of its knowledge the Software is free from viruses as of the date of delivery to
Licensee by Licensor. Licensor will take commercially reasonable steps to have future updates or releases of the
Software, if any, delivered to Licensee free of viruses. Reasonable steps shall mean that Licensor has used then-current
industry standard tools which are designed to prevent inclusion of viruses in the Software.

LIMITATION OF LIABILITY

1.

NEITHER PARTY NOR ANY OF THAT PARTY'S AFFILIATES OR REPRESENTATIVES SHALL BE LIABLE HEREUNDER FOR
ANY INCIDENTAL, INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES, WHETHER SUCH DAMAGES ARISE IN CONTRACT,
TORT (INCLUDING GROSS NEGLIGENCE) OR OTHERWISE, INCLUDING BUT NOT LIMITED TO LOST PROFITS OR
REVENUES, BUSINESS INTERRUPTION, OVERHEAD COSTS, AND DAMAGES ARISING OUT OF COMMITMENTS TO
SUBCONTRACTORS OR PERSONAL SERVICE CONTRACTS, EVEN IF LICENSOR HAS BEEN APPRISED OF THE POSSIBILITY OF
SUCH DAMAGES.

THE TOTAL CUMULATIVE LIABILITY OF EITHER PARTY, IF ANY, ARISING OUT OF THIS AGREEMENT SHALL BE
LIMITED TO AN AMOUNT EQUAL TO THE SUM OF ANY AMOUNTS RECEIVED BY LICENSOR FROM LICENSEE UNDER
THIS AGREEMENT, WHETHER ARISING IN CONTRACT, TORT (INCLUDING GROSS NEGLIGENCE) OR OTHERWISE.

CONFIDENTIALITY

Each party understands that during the term of the Agreement, each party may have access to and may learn
Confidential Information of the other party, including technical information, Source Codes, computer programs, ideas,
and other trade secrets of the other party. Each party understands that it has no title to or rights to use the other party's
Confidential Information except as expressly set forth in this Agreement.

Each party agrees to hold in confidence all Confidential Information of the other party and use such Confidential
Information only for the purpose of this Agreement. Each party further agrees not to reproduce, distribute, or disclose
the other party's Confidential Information to a third party without first obtaining the other party's express written
consent. Each party will not disclose the other party's Confidential Information to anyone except its authorized
Representatives who have a need to know such Confidential Information to fulfill the purpose of this Agreement.

These restrictions shall not apply to information: (i) that is or becomes generally known through no fault of the receiving
party, (i) that the receiving party can show was in its possession prior to its receipt from the disclosing party, (iii) that the
receiving party can show was received by it from a third party not prohibited from disclosing the information, or (iv) that

@ engoge2leorn © 2022 engage2learn. All Rights Reserved.



DeSoto ISD | Effective Schools Framework | 2023 - 2025 | Proposal #12987180417

was developed independently by the receiving party without the use of the other party’s Confidential Information or (in
the case of the Licensee) Licensor’s Software.

If disclosure of Confidential Information is required by law, subpoena or a government authority, the receiving party
may make such disclosure provided that the other party is notified in writing prior to the disclosure and every
reasonable effort is made to protect the other party's proprietary interests in such Confidential Information.

NOTICES

1.

All written notices from one party to the other shall be deemed to have been given if sent by facsimile transmission,
electronic mail, certified mail or registered or express mail or by hand delivery to the corresponding address stated on
page 1 of this Agreement. All address changes shall be communicated to the other party by notice in accordance with
this section.

TERMINATION

1.

Licensor may terminate this Agreement if Licensee fails to cure any breach of this Agreement within 30 days after
receiving written notice of such breach; provided, however, that Licensor may terminate this Agreement immediately
upon notice to Licensee if Licensee breaches its confidentiality obligations under this Agreement or otherwise commits
a breach that is not curable.

Licensee may terminate this Agreement at any time during the first year of the License Term if the Software fails to
perform in accordance with the specifications provided to Licensee and such failure continues for more than thirty (30)
days following written notice from Licensee, and at any time during the Term if any third party makes any claim against
Licensee that the Software infringes or misappropriates any Intellectual Property.

Upon any expiration or termination of this Agreement, Licensee will immediately cease any and all use of the Software
and the Confidential Information of Licensor, and Licensee will promptly and permanently delete all electronic copies,
and return to Licensor or destroy, at Licensor’s option, all tangible copies, of the Software and Confidential Information
then in Licensee’s possession and shall certify the same in writing to Licensor within 10 days after such expiration or
termination.

INDEMNIFICATION

1.

Infringement Indemnity. Licensor agrees to indemnify, defend and hold harmless Licensee and its Affiliates, as
applicable by Texas State Law, (collectively, the “Indemnitees”) from and against any and all claims by third parties for
damages, liabilities, penalties, fines, losses, costs and expenses including reasonable attorneys' fees (collectively,
“Losses”) arising from or relating to any claim or allegation that the Software violates, misappropriates or infringes any
Intellectual Property Rights, or misappropriates any trade secret, of any third party or violates the terms of any third
party software license contained within the Software provided as part of the Software. If any Software, in whole or in
part, constitute or may constitute infringement, violation or misappropriation of any third party’s Intellectual Property
Rights, and/or if Licensee's use thereof is or may be enjoined, Licensor, in addition to its indemnification obligations
hereunder, shall promptly either: (i) secure for Licensee rights to continue using such infringing Software; or (ii) re
perform or replace such Software with comparable non infringing Software; or (iii) modify the Software so that they
become non infringing. In the event Licensor is unable to procure one of the aforementioned remedies, Licensor shall,
in addition to its indemnification obligations hereunder, promptly refund to Licensee all amounts paid to Licensor under
this Agreement for the Software that are the subject of such infringement claim.

General Indemnification. Either party shall indemnify, defend and hold harmless (the “Indemnifying Party”) the other
party (the “Indemnified Party”) from and against any and all Losses arising from or relating to: (i) the gross negligence or
willful misconduct of Indemnifying Party, or any of Indemnifying Party’'s subcontractors, employees, or representatives;
(ii) the breach of any term, covenant, or obligation contained in this Agreement, by Indemnifying Party, its
subcontractors, employees or representatives; and (iii) any claim with respect to bodily injury, death or damage to
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tangible property sustained as a result of the acts or omissions of Indemnifying Party, its subcontractors, employees or
representatives.

3. Notification, Rights and Cooperation. Indemnifying Party agrees to give Indemnified Party prompt written notice of any
claim subject to indemnification; provided that Indemnifying Party's failure to promptly notify Indemnified Party shall
not affect Indemnified Party’s obligations hereunder except to the extent that Indemnifying Party's delay prejudices
Indemnified Party’s ability to defend such claim. Indemnifying Party shall have the right to defend against any such claim
with counsel of its own choosing and to settle such claim as Indemnifying Party deems appropriate, provided that
Indemnifying Party shall not enter into any settlement that adversely affects Indemnified Party's rights without
Indemnified Party’s prior written consent. Licensee agrees to reasonably cooperate with Indemnifying Party in the
defense and settlement of any such claim, at Indemnifying Party’'s expense.

MISCELLANEOUS

1. Choice of Law and Forum. This Agreement and the agreements, instruments, and documents contemplated hereby will
be governed by and constructed in accordance with the laws of the State of Texas (exclusive of conflicts of law
principles) and will be deemed to call for performance in Nueces County, Texas. The parties consent to and agree to
submit to the jurisdiction of such courts. Venue in any such dispute, whether in federal or state court, will be laid
exclusively in Nueces County, Texas.

2. Entire Agreement. This Agreement constitutes the entire agreement of the parties with respect to the subject matter
hereof and supersedes all other prior or contemporaneous understandings or agreements with respect to the subject
matter hereof.

3. Independent Contractor. Licensor is an independent contractor of Licensee and not an employee, agent, partner, joint
venturer, representative, broker or principal of Licensee for any purpose. Neither Licensor nor any employee of
Licensor shall acquire any of the rights, privileges, powers or advantages of an employee of Licensee, including disability
insurance, vacation or sick pay or any other benefits available to Licensee employees. Licensor shall be solely
responsible for all wages, benefits, taxes, withholdings, training, and expenses of its employees, including the
employees assigned to perform Services under this Agreement.

4. No Publicity. Neither Party shall use the other Party's name or trademark in any advertising, written sales promotion,
press releases and/or other publicity matters relating to this Agreement without the other Party’'s written consent.
Licensor acknowledges that Licensee has a no publicity policy regarding its vendor relationships. Notwithstanding the
above, during the Term of this Agreement only, Licensor may list Licensee’s name, but not the Licensee logo, on a
customer list that it provides to prospective buyers of its products or services.

5. Force Majeure. Notwithstanding any other provision of this Agreement, no Party shall be deemed in default or breach of
this Agreement or liable for any loss or damages or for any delay or inability to perform its obligations under this
Agreement if the delay or inability arises from any cause beyond the reasonable control of that Party (each, a “Force
Majeure Event”); provided, however, that Licensor shall comply with any business continuity requirements and shall use
reasonable efforts to mitigate the effect and duration of such Force Majeure Event. The Parties shall promptly resume
performance hereunder after the Force Majeure Event has passed; however, if a delay continues for 60 days or more,
the Party not experiencing the Force Majeure Event may terminate this Agreement without penalty upon written notice
to the other Party.

6. Headings. The headings used in this Agreement are for convenience of reference only and shall not be used to interpret
the provisions of this Agreement.
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Exhibit B

Data Use and Privacy Agreement

Effective Date: 06/27/2019

This Data Use and Privacy Agreement (“Agreement”) is made by and between engage2learn (“e2L") and
DeSoto ISD (“District”), the owner of the data. e2L understands the extension of trust placed in us with our
handling of District data that may be provided to us for the purpose of performing our services. In accordance
with this responsibility, e2L agrees to handle the data in the following manner:

Definition of “Data”: Data include all Personally Identifiable Information (PIl) and other non-public information.
Data include, but are not limited to, student data, metadata, and user content. All PIl will be treated in
accordance with the:

e Texas Student Privacy Act (Texas Education Code 8 32.151)

o https://statutes.capitol.texas.gov/Docs/ED/htm/ED.32.htm

e Children’s Online Privacy Protection Rule (COPPA)

o https://www.ftc.gov/enforcement/rules/rulemaking-regulatory-reform-proceedings/childrens-online-
privacy-protection-rule

e Federal Education Rights and Privacy Act (FERPA)

o https://www?2.ed.gov/policy/gen/guid/fpco/ferpa/index.html

e All applicable state and federal law

Rights and License to Data: All rights, including all intellectual property rights, shall remain the exclusive
property of the District, and e2L has a limited, nonexclusive license solely for the purpose of performing its
obligations and services. e2L does not have any rights, implied or otherwise, to Data, content, or intellectual
property, except as expressly needed to perform its services. Under the foregoing license, e2L shall have no
right to sell or trade Data. Any Data held by e2L will be made available to the District upon request by the
District.

Data Use and Collection: e2L will collect and use only Data which is necessary to fulfill its duties, provide
services, and improve services to the District. e2L is prohibited from mining Data for any purposes other than
those agreed to by the parties. Data mining or scanning of user content for the purpose of advertising or
marketing to students or their parents is prohibited. Data and/or programs stored on District equipment will
not be duplicated and/or stored by e2L on other media without the District's express permission. The District
understands that e2L may rely on one or more subcontractors to perform services. e2L agrees to share the
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names of these subcontractors with the District upon request. All subcontractors and successor entities of
e2L will be subject to the terms of this Agreement.

Data Transfer or Destruction: e2L will ensure that all District Data in its possession and in the possession of
any subcontractors, or agents to which e2L may have transferred Data, are destroyed or transferred to the
District under the direction of the District when the Data are no longer needed for their specified purpose, at
the request of the District.

Security Controls: e2L will store and process Data in accordance with industry best practices. This includes
appropriate administrative, physical, and technical safeguards to secure Data from unauthorized access,
disclosure, and use. e2L will conduct periodic risk assessments and remediate any identified security
vulnerabilities in a timely manner. e2L will also have a written incident response plan, to include prompt
notification of the District in the event of a security or privacy incident, as well as best practices for
responding to a breach of PIl. e2L agrees to share its incident response plan upon request.

Modification of Terms of Service: e2L reserves the right to modify this Agreement and will notify the District in advance of the
effective date of revisions to the terms of this Agreement. Further, e2L agrees to notify the District should there be any material
change to e2l's practices of collecting or using the District's Data.
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