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RIVERSIDE COUNTY SUPERINTENDENT OF SCHOOLS 

3939 Thirteenth Street 

Riverside, CA 92501 

 

on behalf of the California State Library 

 

ONLINE EDUCATIONAL CONTENT AGREEMENT 

 

This Agreement for Services (“Agreement”) is made as of November 13, 2023 between the Riverside 

County Superintendent of Schools (“RCOE”) on behalf of the California State Library (“CSL,” and 

together with RCOE, “RCOE/CSL”), and Coughlan Companies, LLC dba Capstone, (“Provider,” and 

together with RCOE/CSL, the “Parties”). 

 

WHEREAS, RCOE/CSL is administering an online source of educational content for students;   

 

WHEREAS, the Provider warrants that it has the appropriate materials and is competent to 

perform the services required by RCOE/CSL; and 

 

WHEREAS, the Provider agrees to perform the services described in this Agreement to 

RCOE/CSL’s satisfaction, and in accordance with this Agreement. 

  

NOW, THEREFORE, the Parties agree as follows: 

 

SCOPE OF WORK:  Provide access, through the California K-12 Online Resource platform, for all 

California Local Education Agencies (as defined by the California Education Code) and California Local 

Libraries (as listed in Attachment B) to PebbleGo:Science (Spanish and English) from the Provider’s 

response to RFP 2022-23/10 K-12 Online Resources.  This will include 50 interactive science ebook titles 

in Spanish and English.  The Provider shall furnish to RCOE/CSL the scope of services as described in 

Attachments “A” through “D” and Exhibit “A” attached hereto and incorporated herein by this 

reference (“Services” or “Work”). 

 

1. Term. Provider shall commence providing services under this Agreement on December 1, 

2023, or upon execution of this contract, and will diligently perform as required or requested by 

RCOE/CSL as applicable. The term for these services shall expire on July 31, 2024.  This 

term may be extended four (4) additional one (1) year terms, upon mutual agreement, at the 

rate of compensation detailed in Exhibit A. 

 

2. Compensation. RCOE/CSL agrees to pay the Provider for Services satisfactorily rendered 

pursuant to this Agreement as follows according to the following terms and conditions: 

 

2.1 Provider shall invoice prorated amount of $500,000.00 upon execution of this 

Agreement. 

2.2 Provider shall invoice annually on August 1st in the amount of $750,000 for each 

additional 1-year term extension. 

2.3 Payment shall be made within 45 days of receipt of invoice. 

2.4 Invoices shall be submitted to Riverside County Office of Education Attention: Accounts 

Payable, P.O. Box 868, Riverside, California 92502 or via email to 

accountspayable@rcoe.us.  

 

3. FAIR Education Act: All content covered by this Agreement must be in compliance 

with California’s Fair, Accurate, Inclusive, and Respectful Education Act, also known 

as the California FAIR Education Act, and found in the California Education Code 

mailto:accountspayable@rcoe.us
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Section 51204.5. The California Department of Education has a Frequently Asked 

Questions page for the FAIR Education Act at 

https://www.cde.ca.gov/ci/cr/cf/senatebill48faq.asp. 

 

4. Independent Contractor. Provider, in the performance of this Agreement, shall be and act as 

an independent contractor. Provider understands and agrees that he/she and all of his/her 

employees shall not be considered officers, employees, agents, partner, or joint venture of 

RCOE/CSL, and are not entitled to benefits of any kind or nature normally provided employees 

of RCOE/CSL and/or to which RCOE/CSL’s employees are normally entitled, including, but not 

limited to, State Unemployment Compensation or Worker’s Compensation. Provider shall 

assume full responsibility for payment of all federal, state, and local taxes or contributions, 

including unemployment insurance, social security, and income taxes with respect to Provider’s 

employees and shall defend and indemnify RCOE/CSL against any claim or liability for any 

such payments. 

 

5. Materials. Provider shall furnish, at his/her own expense, all labor, materials, equipment, 

supplies and other items necessary to complete the services to be provided pursuant to this 

Agreement. 

 

6. Standard of Care. Provider’s services will be performed, findings obtained, reports and 

recommendations prepared in accordance with generally and currently accepted principles and 

practices for services to California educational agencies. 

 

7. Originality of Services. Provider agrees that all technologies, formulae, procedures, processes, 

methods, writings, ideas, dialogue, compositions, recordings, teleplays, and video productions 

prepared for, written for, or submitted to RCOE/CSL and/or used in connection with this 

Agreement, shall be wholly original to Provider and shall not be copied in whole or in part from 

any other source, except that submitted to Provider by RCOE/CSL as a basis for such services, 

and Provider shall defend and indemnify RCOE/CSL against any claim or liability based on 

unauthorized use of such materials or property. 

 

8. Pre-existing Proprietary Materials. Provider’s pre-existing proprietary materials utilized to 

provide or facilitate the scope of services to RCOE/CSL shall remain the intellectual property 

of Provider. 

 

9. Intellectual Property. Provider understands and agrees that all intellectual property (except 

such Software as defined pursuant to section 9.1) first developed or produced under this 

Agreement, including but expressly not limited to any property subject to copyright, trademark, 

or patent, shall become the property of RCOE/CSL and cannot be used without RCOE/CSL’s 

express written permission, including but expressly not limited to any and all technologies, 

formulae, procedures, processes, methods, writings, ideas, dialogue, compositions, recordings, 

teleplays and video productions prepared for, written for, or submitted to RCOE/CSL and/or 

used in connection with this Agreement. RCOE/CSL shall have all right, title, and interest in 

said matters, including the right to secure and maintain the copyright, trademark and/or patent of 

said matter in the name of RCOE/CSL. Provider consents to use of Provider’s name in 

conjunction with the sale, use, performance, and distribution of the matters, for any purpose and 

in any medium. 

 

9.1. Ownership of Software; Third Party Materials. Notwithstanding the foregoing, 

Provider and its licensors are and will remain the exclusive owners of all right, title and 

interest in and to the software contemplated pursuant to this agreement (“Software”) 

and all derivative works, and in the materials licensed by Provider from third parties 
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(“Third Party Materials”), including but not limited to copyrights, patent rights, and 

trade secrets and all other intellectual property rights as may exist now and/or hereafter 

come into existence, subject only to the rights of third parties in open source 

components and the limited license granted under this Agreement. In addition, Provider 

shall own any and all other ideas, concepts, themes, technology, algorithms, 

programming codes, documentation, or other intellectual property or copyrightable 

material conceived, developed, created, written or contributed by Provider pursuant to 

this Agreement (“Specific Developments”). RCOE/CSL will have no rights in the 

Software, any derivative works, the Specific Developments or Third-Party Materials, 

except the license and related rights expressly set forth in this Agreement.  

 

10. Audit. Provider shall establish and maintain books, records, and systems of account, in 

accordance with generally accepted accounting principles, reflecting applicable business 

operations of Provider transacted under this Agreement. Provider shall retain these books, 

records, and systems of account during the Term of this Agreement and for five (5) years 

thereafter. Upon RCOE/CSL’s reasonable request, Provider agrees to provide such applicable 

information as is reasonably necessary to demonstrate our calculation of fees or our security 

practices.  

 

11. Termination. 

 

11.1. Without Cause by RCOE/CSL. RCOE/CSL may, with 90 days written notice to 

Provider, with or without reason, terminate this Agreement. Written notice by 

RCOE/CSL shall be sufficient to stop further performance of services by Provider. 

Notice shall be deemed given when received by the Provider or no later than three (3) 

days after the day of mailing, whichever is sooner. Upon this termination, RCOE/CSL 

shall only be liable to Provider for services satisfactorily rendered to the date of 

termination, and Provider expressly waives and releases any claims for damages against 

RCOE/CSL that could arise from such termination. 

 

11.2. With Cause by RCOE/CSL. RCOE/CSL may terminate this Agreement upon 

giving of written notice of intention to terminate for cause. Cause shall include: 

 

11.2.1. material violation of this Agreement by the Provider; or 

 

11.2.2. any act by Provider exposing RCOE/CSL to liability to others for personal 

injury or property damage; or 

 

11.2.3. Provider is adjudged a bankrupt; Provider makes a general assignment for 

the benefit of creditors, or a receiver is appointed on account of Provider’s 

insolvency. 

 

Written notice by RCOE/CSL shall contain the reasons for such intention to terminate 

and unless within fifteen (15) calendar days after that notice the condition or violation 

shall cease, or arrangements satisfactory to RCOE/CSL for the correction thereof be 

made, this Agreement shall upon the expiration of the fifteen (15) calendar days cease 

and terminate. The foregoing provisions are in addition to and not a limitation of any 

other rights or remedies available to RCOE/CSL. 

 

11.3. Non-Appropriation of Funds.  Notwithstanding any multi-year pricing or 

subscription term contained in the Agreement, in the event that RCOE/CSL’s 
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governing body does not appropriate sufficient funds, or those funds are not 

otherwise available by any means in a fiscal period, RCOE/CSL may terminate this 

Agreement by providing Provider written notice, such termination to be effective on 

the last day of the fiscal period for which RCOE/CSL receives appropriations. 

 

11.4. Upon termination, Provider shall provide RCOE/CSL with all documents 

produced maintained or collected by Provider pursuant to this Agreement, whether 

or not such documents are final or draft documents. 

 

12. Indemnification.  

 

12.1. Provider shall indemnify and hold RCOE/CSL harmless from liability for all costs 

or damages incurred by RCOE/CSL in any action or threatened action for 

infringement of an intellectual property right of a third party, relating to or caused 

by the Service in the form in which it is furnished hereunder, provided that 

RCOE/CSL gives Provider notice of any suit or threatened suit for infringement 

brought within twenty (20) days of the day of service of the complaint upon 

RCOE/CSL or from the receipt by RCOE/CSL of notice of a threatened suit and 

further provided that Provider shall control the defense of any such suit.  Provider 

shall not be liable hereunder if (i) any infringement or violation claim is based 

solely upon the use of the Service in combination with programs, equipment or 

devices not of Provider origin, design or selection; or (ii) any infringement or 

violation claim arises out of use of the Service in a manner contrary to the rights 

granted in this Agreement, including use contrary to the Copyright Act of 1976, 

Title 17 U.S.C. or other intellectual property law. 

 

12.2. The maximum liability of provider and its licensors arising out of any claim related 

to the service or this Agreement shall be limited to the total amount of fees 

received by provider from RCOE/CSL in the 12 months immediately preceding the 

event giving rise to such claim. In no event shall provider or its licensors be liable 

to RCOE/CSL or its authorized users for (i) any indirect, incidental, consequential, 

punitive or special damages; or (ii) any claim related to RCOE/CSL or its 

authorized users’ use of cover images or user-generated content provided as part of 

the service; or (iii) unauthorized use of the service. 

 

13. Insurance. 

 

13.1. The Provider shall procure and maintain at all times it performs any portion of the 

Services the following insurance with minimum limits equal to the amount indicated 

below, unless agreed to in writing by RCOE/CSL. 

 

13.1.1. Commercial General Liability. Commercial General Liability Insurance that 

shall protect the Provider, RCOE/CSL, and the State from all claims of bodily 

injury, property damage, personal injury, death, advertising injury, and 

medical payments arising performing any portion of the Services. (Form CG 

0001 and CA 0001). 

 

13.1.2. Workers’ Compensation. Workers’ Compensation Insurance for all of its 

employees performing any portion of the Services. In accordance with 

provisions of Labor Code section 3700, the Provider shall be required to secure 

workers’ compensation coverage for its employees.  
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13.1.3. Cyber and Privacy. Such policy shall cover damages resulting from the 

unauthorized access to, or theft of, data obtained by Provider in connection to 

this Agreement.  It is further agreed and understood that the policy shall 

include coverage for crisis management costs, credit-monitoring expenses, 

payment of monies requested in connection to cyber extortion of data, and 

defense costs, fines, and penalties related to this insurance. 

 

 

Type of Coverage Minimum 

Requirement 

Commercial General Liability Insurance, including Bodily 

Injury, Personal Injury, Property Damage, Advertising Injury, and 

Medical Payments 

Each Occurrence 

General Aggregate 

 

 

 

$ 1,000,000 

$ 2,000,000 

Workers Compensation Statutory Limits 

Cyber and Privacy (may be included in general liability if expressly 

identified)    

              Per claim 

 

 

 

$ 3,000,000 

 

 

13.2. Proof of Carriage of Insurance. The Provider shall not commence performing any 

portion of the Services until all required insurance has been obtained and certificates 

indicating the required coverages have been delivered in duplicate to RCOE/CSL and 

approved by RCOE/CSL. Certificates and insurance policies shall include the 

following: 

 

13.2.1. Should any of the above-described policies be cancelled before the expiration 

date thereof, notice will be delivered in accordance with the policy provisions. 

 

13.2.2. Coverage details will be provided on the certificate. 

 

13.2.3. Primary and non-contributory is provided with regard to General Liability 

where required by written contract. 

 

13.3. Acceptability of Insurers. Insurance is to be placed with insurers with a 

current A.M. Best’s rating of no less than A: VII, unless otherwise acceptable to 

RCOE/CSL. 

 

14. Assignment. The obligations of the Provider pursuant to this Agreement shall not be 

assigned by the Provider. 

 

15. Compliance with Laws. Provider shall observe and comply with all rules and regulations of 

the governing board of RCOE/CSL and all federal, state, and local laws, ordinances, and 

regulations. Provider shall give all notices required by any law, ordinance, rule, and regulation 

bearing on conduct of the Work as indicated or specified. If Provider observes that any of the 

Work required by this Contract is at variance with any such laws, ordinance, rules or 

regulations, Provider shall notify RCOE/CSL, in writing, and, at the sole option of RCOE/CSL, 
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any necessary changes to the scope of the Work shall be made and this Contract shall be 

appropriately amended in writing, or this Contract shall be terminated effective upon Provider’s 

receipt of a written termination notice from RCOE/CSL. If Provider performs any work that is in 

violation of any laws, ordinances, rules, or regulations, without first notifying RCOE/CSL of 

the violation, Provider shall bear all costs arising there from. 

 

16. Permits/Licenses. Provider and all Provider’s employees or agents shall secure and maintain 

in force such permits, and licenses as are required by law in connection with the furnishing 

of services pursuant to this agreement. 

 

17. Safety and Security: Provider is responsible for maintaining safety in the performance of 

this Agreement. Provider shall be responsible to ascertain from RCOE/CSL the rules and 

regulations pertaining to safety, security, and driving on school grounds, particularly when 

children are present. 

 

18. Anti-Discrimination. It is the policy of RCOE/CSL that in connection with all work performed 

under Contracts that there be no discrimination against any employee engaged in the work 

because of race, color, ancestry, national origin, religious creed, physical disability, medical 

condition, marital status, sexual orientation, gender, or age and therefore the Provider agrees to 

comply with applicable Federal and California laws including, but not limited to the California 

Fair Employment and Housing Act beginning with Government Code Section 12900 and Labor 

Code Section 1735. In addition, the Provider agrees to require like compliance by all its 

subcontractors. 

 

19. Fingerprinting of Employees. RCOE/CSL may request a Fingerprinting/Criminal 

Background Investigation Certification to be completed and attached to this Agreement 

prior to Provider’s performing of any portion of the Services if there will be virtual or 

in-person contact with students. 

 

20. RCOE/CSL’s Evaluation of Provider and Provider’s Employees and/or Subcontractors. 

RCOE/CSL may evaluate the Provider in any manner which is permissible under the law. 

RCOE/CSL evaluation may include, without limitation: 

 

20.1. Requesting that RCOE/CSL employee(s) evaluate the Provider and the Provider’s 

employees and subcontractors and each of their performances. 

 

20.2. Announced and unannounced observance of Provider, Provider’s employees, and/or 

subcontractors. 

 

21. Limitation of RCOE/CSL Liability. Other than as provided in this Agreement, RCOE/CSL’s 

financial obligations under this Agreement shall be limited to the payment of the compensation 

provided in this Agreement. Notwithstanding any other provision of this Agreement, in no 

event, shall RCOE/CSL or Provider be liable, regardless of whether any claim is based on 

contract or tort, for any special, consequential, indirect, or incidental damages, including, but 

not limited to, lost profits or revenue, arising out of or in connection with this Agreement for the 

services performed in connection with this Agreement. 

 

22. Disputes: In the event of a dispute between the parties as to performance of Work, Agreement 

interpretation, or payment, the Parties shall attempt to resolve the dispute by negotiation 

and/or mediation, if agreed to by the Parties. Pending resolution of the dispute, Provider shall 

neither rescind the Agreement nor stop providing Services. 
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23. Confidentiality.  The Provider and all Provider’s agents, personnel, and employees shall 

maintain the confidentiality of all information received in the course of performing the Services 

to the extent permitted by law. This requirement to maintain confidentiality shall extend beyond 

the termination of this Agreement. 

 

24. Notice. Any notice required or permitted to be given under this Agreement shall be deemed to 

have been given, served, and received if given in writing and either personally delivered or 

deposited in the United States mail, registered, or certified mail, postage prepaid, return receipt 

required, or sent by overnight delivery service, or email, addressed as follows: 

 

RCOE 
Riverside County Office of Education  

on behalf of California State Library  

3939 Thirteenth Street 

Riverside, California 92501 

Attn: Jenny Fitzpatrick 

Email: jfitzpatrick@rcoe.us 
 

Provider 

Coughlan Companies LLC 

DBA Capstone 

1710 Roe Crest Drive 

North Mankato. MN 56003 

Attn. Connie Ruyter 

Email: cruyter@capstonepub.com 

 

Any notice personally given or sent by email shall be effective upon receipt. Any notice sent by 

overnight delivery service shall be effective the day of delivery as documented by the overnight 

delivery service. Any notice given by mail shall be effective three (3) days after deposit in the 

United States mail. 

 

25. Integration/Entire Agreement of Parties. This Agreement constitutes the entire agreement 

between the Parties and supersedes all prior discussions, negotiations, and agreements, whether 

oral or written. This Agreement may be amended or modified only by a written instrument 

executed by both Parties. 

 

26. California Law. This Agreement shall be governed by, and the rights, duties and obligations 

of the Parties shall be determined and enforced in accordance with the laws of the State. The 

Parties further acknowledge and agree that the performance of this agreement shall occur 

within the State, and any action or proceeding brought to enforce the terms and conditions of 

this Agreement shall be maintained in the county in which the RCOE’s administration offices 

are located. 

 

27. Waiver. The waiver by either party of any breach of any term, covenant, or condition herein 

contained shall not be deemed to be a waiver of such term, covenant, condition, or any 

subsequent breach of the same or any other term, covenant, or condition herein contained. 

 

28. Severability. If any term, condition, or provision of this Agreement is held by a court of 

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will 

nevertheless continue in full force and effect, and shall not be affected, impaired or 

invalidated in any way. 

 

29. Order Of Precedence: In the event of any conflict or inconsistency between the following 

documents, the order of precedence will be: (1) The body of this Agreement (2) The Scope 

of Work including Attachment B and D and Exhibit A (3) Attachment C (4) Attachment A. 

 

By signing this Agreement, CONTRACTOR acknowledges and agrees to the terms and conditions 

including the following exhibits: 

 

mailto:jfitzpatrick@rcoe.us
mailto:cruyter@capstonepub.com
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ATTACHMENT A 

 

Capstone Product End User License Agreement 
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ATTACHMENT B 

 

Services to be provided additionally to all California local public libraries with service to K-12 

students. 

 

List of California local libraries as of August 2023 

 

Total number: 186 

A. K. Smiley Public Library 

Alameda County Library 

Alameda Free Library 

Alhambra Civic Center Library 

Alpine County Library/Archives 

Altadena Library District 

Amador County Library 

Anaheim Public Library 

Arcadia Public Library 

Azusa City Library 

Banning Library District 

Beaumont Library District 

Belvedere-Tiburon Library 

Benicia Public Library 

Berkeley Public Library 

Beverly Hills Public Library 

Blanchard/Santa Paula Public Library District 

Brawley Public Library 

Buena Park Library District 

Burbank Public Library 

Burlingame Public Library 

Butte County Library 

Calabasas City Library 

Calaveras County Library 

Camarena Memorial Public Library 

Camarillo Public Library 

Carlsbad City Library 

Carpinteria Community Library 

Cerritos Public Library 

Chula Vista Public Library 

City Of Commerce Public Library 

Coalinga-Huron Library District 

Colton Public Library 

Colusa County Free Library 

Contra Costa County Library 

Corona Public Library 

Coronado Public Library 

Covina Public Library 

Crowell Public Library 

Daly City Public Library 

Del Norte County Library District 

Downey City Library 

El Centro Public Library 

El Dorado County Library 

El Segundo Public Library 

Escondido Public Library 

Folsom Public Library 

Fresno County Public Library 

Fullerton Public Library 

Glendale Library, Arts & Culture 

Glendora Library & Cultural Center 

Goleta Valley Library 

Harrison Memorial Library 

Hayward Public Library 

Hemet Public Library 

Humboldt County Library 

Huntington Beach Public Library 

Imperial County Library 

Imperial Public Library 

Inglewood Public Library 

Inyo County Free Library 

Irwindale Public Library 

Kern County Library 

Kings County Library 

La County Library 

Lake County Library 

Larkspur Public Library 

Lassen Library District 

Lincoln Public Library 

Livermore Public Library 

Lodi Public Library 

Lompoc Public Library 

Long Beach Public Library 

Loomis Library & Community Learning Center 

Los Angeles Public Library 

Los Gatos Library 

Madera County Library 

Marin County Free Library 

Mariposa County Library 

Mendocino County Library 

Menlo Park Public Library 

Merced County Library 

Mill Valley Public Library 

Mission Viejo Library 

Modoc County Library 

Mono County Free Library 

Monrovia Public Library 

Monterey County Free Libraries 

Monterey Park Bruggemeyer Library 
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Monterey Public Library 

Moorpark City Library 

Moreno Valley Public Library 

Mountain View Public Library 

Murrieta Public Library 

Napa County Library 

National City Public Library 

Nevada County Library 

Newport Beach Public Library 

Oakland Public Library 

Oceanside Public Library 

Ontario City Library 

Orange County Public Libraries 

Orange Public Library 

Orland Free Library 

Oxnard Public Library 

Pacific Grove Public Library 

Palm Springs Public Library 

Palmdale City Library 

Palo Alto City Library 

Palo Verde Valley Library District 

Palos Verdes Library District 

Pasadena Public Library 

Paso Robles City Library 

Placentia Library District 

Placer County Library 

Pleasanton Public Library 

Plumas County Library 

Pomona Public Library 

Porterville Public Library 

Rancho Cucamonga Public Library 

Rancho Mirage Public Library 

Redondo Beach Public Library 

Redwood City Public Library 

Richmond Public Library 

Riverside County Library System 

Riverside Public Library 

Roseville Public Library 

Sacramento Public Library 

Salinas Public Library 

San Anselmo Public Library 

San Benito County Free Library 

San Bernardino County Library 

San Bernardino Public Library 

San Bruno Public Library 

San Diego County Library 

San Diego Public Library 

San Francisco Public Library 

San Jose Public Library 

San Juan Bautista City Library 

San Leandro Public Library 

San Luis Obispo City-County Library 

San Mateo County Libraries 

San Mateo Public Library 

San Rafael Public Library 

Santa Ana Public Library 

Santa Barbara Public Library 

Santa Clara City Library 

Santa Clara County Library 

Santa Clarita Public Library 

Santa Cruz Public Libraries 

Santa Fe Springs City Library 

Santa Maria Public Library 

Santa Monica Public Library 

Sausalito Public Library 

Shafter Library 

Shasta Public Libraries 

Sierra Madre Public Library 

Signal Hill Public Library 

Simi Valley Public Library 

Siskiyou County Free Library 

Solano County Library 

Sonoma County Library 

South Pasadena Public Library 

South San Francisco Public Library 

St. Helena Public Library 

Stanislaus County Free Library 

Stockton-San Joaquin County Public Library 

Sunnyvale Public Library 

Sutter County Library 

Tehama County Library 

Thousand Oaks Library 

Torrance Public Library 

Trinity County Free Library 

Tulare County Free Library 

Tulare Public Library 

Tuolumne County Library 

Upland Public Library 

Ventura County Library 

Victorville City Library 

Watsonville Public Library 

Whittier Public Library 

Willows Public Library 

Woodland Public Library 

Yolo County Library 

Yorba Linda Public Library 
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ATTACHMENT C 

 

Student Data Privacy Agreement 
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ATTACHMENT D and EXHIBIT A 

Capstone response to RFP 2022-23/10 K-12 Online Resources 
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