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Master Services Agreement

The following terms and conditions are a binding part of the Order Form and Master Services
Agreement of Apptegy, Inc. (together with its affiliates, agents, and assigns, "Apptegy") between
Apptegy and the Client that is set out in the Order Form. References to the "Agreement’ below
collectively include the Order Form (including and incorporating the terms and conditions set out in
the "Estimated Transition Timeline" and the "Payment Schedule" that is provided with this Agreement)
and the following terms and conditions. This Agreement provides the terms and conditions for Client
to purchase and use Apptegy's Services (as defined below). Capitalized terms used but not otherwise
defined in the following terms and conditions will have the meanings given to them in the Order Form.

1. Integration with Other Documents. This Agreement is the entire agreement between Apptegy and
Client with respect to the Services, except as expressly set out below. No separate written or online
agreements or terms and conditions will be incorporated in this Agreement or otherwise bind the
parties unless expressly set out in this Agreement or in a Client Addendum (as defined below). The
Client Addendum will control and govern with respect to all matters expressly set out in the Client
Addendum, and this Agreement will control and govern in all circumstances. To be enforceable on
the parties, any amendment, modification, or additions to the terms and conditions of this Agreement
must be set out in a separate written addendum to this Agreement confirming such amendments,

modifications, and/or additions in writing (a "Client Addendum").

2. Services; License. During the License Term, Apptegy will provide, and Client and the individuals
allowed to access the Services by or on behalf of Client ("User(s)") may access and use, the products
and services set out in the Order Form (collectively, "Services"). Client hereby grants Apptegy a limited,
nonexclusive, revocable, worldwide, fully-paid, royalty-free license to use, copy, and modify Client's
information, material, data, photographs, videos, intellectual property (including without limitation
all copyrights, trademarks, service marks, and similar rights), and other content (collectively, “Client
Content”) for providing and improving the Services. Client's right to access and use the Services, and
Apptegy's license to Client Content, will automatically terminate upon termination or expiration of this

Agreement.



3. Fees. Client will pay to Apptegy all fees set out in the Order Form. Apptegy will submit invoice(s) to
Client for all fees due upon execution of the Agreement and/or on the Client Start Date(s) (as defined
below) as set out in the Order Form. Apptegy will invoice all subsequent-year fees on or about the
anniversary of the applicable Client Start Date(s). Client agrees to pay all invoices in full within 30 days
of the date of the invoice. Client agrees that (i) development and implementation fees are due as set
out in the Order Form, (ii) fees for use of the Services are payable in annual portions for each year of the
License Term as set out in the Order Form, (jii) fees for use of the Services are subject to Five Percent
(5%) annual increases, starting the first renewal year after the last year of the term initially purchased
by Client and continuing each year thereafter, as set out in the Order Form, and (iv) discounts for
purchases of bundled Services will automatically expire if Client cancels any of the bundled Services
and Client will thereafter be invoiced for the full price of the continuing Services. Client acknowledges
that fees for Services do not include taxes, duties, and other government charges, including sales, use,
consumption, VAT, GST, and other withholding, as applicable, and Client is solely responsible for any
such obligations.

4. License Term. The term of Client's license to use the Services (the “License Term") will start on the
date(s) set out on the Order Form (the "Client Start Date(s)"). Clients that purchase multiple Apptegy
products may have different license start dates for different products. If no license start date is set
out on the Order Form, the Thrillshare Media Client Start Date will be the date that is 60 days after
Apptegy receives an executed agreement from Client and the Thrillshare Rooms Client Start Date will
be the date that is 90 days after Apptegy receives an executed agreement from Client. The License
Term will terminate on the anniversary of the applicable Client Start Date(s) that is after the number
of license years initially purchased by Client, as set out in the Order Form, plus any renewal periods.
This Agreement will renew for successive, additional periods of one (1) year from the anniversary of
the Client Start Date(s), unless Client provides Apptegy with written notice of non-renewal before the
end of the then-current License Term. Subject only to applicable procurement and appropriations law,
Client agrees that it may not terminate this Agreement before the expiration of any then-current License
Term without cause, unless Client pays Apptegy all fees in full for all license years of the then-current
License Term, as set out in the Order Form, plus payment of any previously discounted amounts for
the Services during the Term. All fees paid to Apptegy are non-refundable, subject only to applicable

procurement and appropriations law.



5. Performance Terms. In addition to this Agreement, the rights and obligations of the Client and
Apptegy with respect to the providing, accessing, and using the Services will also be subject to
and governed by the Apptegy Terms of Use ("Terms of Use") and Privacy Policy ("Privacy Policy"),
available at the following links: https://www.apptegy.com/terms-and-conditions/  and
https.//www.apptegy.com/privacy-policy/. The Terms of Use and Privacy Policy, as each may be
amended, are incorporated into this Agreement in their entirety, as applicable to Client. Without limiting
the generality of the foregoing, the Terms of Use and Privacy Policy set out and govern the terms
and conditions for Services availability, User eligibility and acceptable use, data privacy and security,
regulatory notices and information, warranties, disclaimers, and liability limitations, and other related
terms. The applicability of the Terms of Use and Privacy Policy is limited to the order of priority set out

below.

6. Carrier Restrictions. Apptegy provides unlimited text, voice, and email messaging to Client subject
to restrictions placed on Apptegy by mobile and wireless carriers and network operators (collectively,
“Carriers”). For example, Carriers have (i) placed limits on the number of characters that may be
included in messages sent via the Services and (ii) placed restrictions on the type of messaging
content that may be sent through the Services. Carrier restrictions are not within the control of Apptegy
and are subject to change without notice. When a Carrier places new or modified restrictions on
Apptegy, certain features and functions of the Services may change as a result without notice to you.
Client agrees that Apptegy will not be responsible or liable for any change in Services that arise from

or in connection with Carrier restrictions.

7. TCPA/CTIA Compliance. Client is exclusively responsible for complying with applicable laws and
regulations governing communications sent via the Services by Client and Users under Client's
account, including, but not limited to, the Telephone Consumer Protection Act of 1991, as it may be
amended (“TCPA"), and the requirements and policies of CTIA — The Wireless Association (“CTIA").
Client is encouraged to establish and implement methods and procedures to ensure compliance
with applicable laws and regulations, including the TCPA and the CTIA, and to inform and train
each of its employees, contractors, and representatives who use the Services on the methods and
procedures. Apptegy may provide Client with materials and information about such laws and
regulations, including the TCPA and the CTIA,



Client acknowledges that all such materials and information is provided for general education
purposes only. No such act by or information from Apptegy (whether individually or taken as a whole)
will create or be deemed to create responsibility or liability on the part of Apptegy with respect to
Client's compliance with the laws and regulations governing the communications sent via the Services
by Client and Users under Client's account, including the TCPA and/or the CTIA.

8. COPPA Notice and Compliance. Apptegy prohibits use of the Services by children under the age of
thirteen (13), unless and only to the extent the child is a User invited or added to the Services by Client.
When children are invited or added to the Services as Users under Client's account, Apptegy provides
the Services with respect to the children solely in the educational context authorized by Client under
this Agreement and solely for the benefit of Client and its Users. Client consents, as agent for and on
behalf of such children (and their parents and guardians), to Apptegy's collection, use, disclosure, and
storage of personal information about or from the children in accordance with this Agreement. Client
acknowledges that Apptegy is relying on Client's consent in the previous sentence for the purposes of
complying with the Children's Online Privacy Protection Act, as it may be amended (“COPPA"), and that
Apptegy is authorized to presume that Client has obtained and will maintain all required parent and
guardian consent for Apptegy's collection, use, disclosure, and storage of information for any children
under the age of thirteen (13) that are invited or added to the Services under Client's account.

Please note that Client is responsible for complying with COPPA with respect to Users under Client's
account if Client invites or adds children under the age of thirteen (13) to the Services. Client is
encouraged to estéblish and implement methods and procedures to ensure compliance with COPPA,
and to inform and train each of its emplbyees, contractors, representatives, and Users who use the
Services on the methods and procedures. Apptegy may provide Client with materials and information
about complying with COPPA,; Client acknowledges that all such materials and information is provided
for general education purposes only. No such act by or information from Apptegy (whether individually
or taken as a whole) will create or be deemed to create responsibility or liability on the part of Apptegy
with respect to Client's compliance with COPPA.

The Terms of Use and Privacy Policy, accessible as set out above, confirm that Apptegy may collect
information about children as a necessary part of providing the Services to Client (for example, as

applicable: contact information for communications sent via the Services;



posts made on messaging tools in the Services; information included in assignments and other class
content submitted via the Services) and provide notice regarding Apptegy's collection, use, disclosure,
and storage of personal information from children. Please note that some or all of this information
may not be private as to the individual child, parent, or guardian. For example, for Users of Rooms,
information shared by a User via the messaging features of Rooms will be visible to Client, as the
party providing access to the Services to its Users. In some circumstances, information provided by or
about a child may be available or visible to other individual Users. For example, for Users of Rooms,
information about a child that is posted in the group messaging tool in a Child's Room may be visible
to other individual Users that are also authorized users for the same Room. Apptegy will collect, use,
and disclose such information in accordance with COPPA and the Privacy Policy.

9. Accessibility Compliance. Client is exclusively responsible for complying with all applicable laws
and regulations governing accessibility of the parts of the Services under the control of Client (for
example: Client's website and/or mobile applications), including, but not limited to, the Americans with
Disabilities Act, as it may be amended ("ADA"), and the requirements and policies of Web Content
Accessibility Guidelines ("WCAG"). Client is encouraged to establish and implement methods and
procedures to ensure compliance with applicable laws and regulations, including the ADA and the
WCAG, and to inform and train each of its employees, contractors, and representatives who use the
Services on the methods and procedures. The Services include tools to assist Client with accessibility
compliance, and Apptegy may provide Client with materials and information about such laws and
regulations, including the ADA and the WCAG; Client acknowledges that all such tools, materials, and
information are provided to assist Client with its compliance obligations and for general education
purposes only. No such functionality, act by, or information from Apptegy (whether individually or taken
as a whole) will create or be deemed to create responsibility or liability on the part of Apptegy with
respect to Client's compliance with the laws and regulations governing accessibility of the parts of
the Services under the control of Client (for example: Client's website and/or mobile applications),
including the ADA and/or the WCAG.

10. Third Party Functions. Apptegy relies on third-party providers and partners for parts of the Services
(for example: posting a message or communication on Facebook or Twitter account; hosting Client
websites). APPTEGY IS NOT RESPONSIBLE FOR ANY CONSEQUENCE, LOSS, OR DAMAGE (DIRECT
OR INDIRECT) ARISING FROM OR RELATING TO THE PARTS OF THE SERVICES MANAGED OR MADE
AVAILABLE BY OR VIA THIRD-PARTY PROVIDERS AND PARTNERS. Please see the Terms of Use and
Privacy Policy for more information.



11. Disclaimers; Limited Liability. Apptegy provides the Services subject to certain disclaimers and
limitations of liability. Please see the Terms of Use and Privacy Policy for more information.

12. Intellectual Property. Nothing in this Agreement or the performance of this Agreement will convey,
license, or otherwise transfer any right, title, or interest in any intellectual property or other proprietary
rights held by either party, except as expressly set out in the Agreement. Apptegy retains all right,
title, and interest in all intellectual property rights, including patent, trademark, trade secret, and
copyright (whether registered or unregistered), in and to the Services and the underlying software
and technologies, all related technical documentation, and all derivative works, improvements, and
modifications to any of the foregoing. Client agrees the foregoing is necessary to Apptegy providing

the Services.

13. Compliance with Laws. The parties agree to comply with all laws applicable to the use of the

Services and performance of this Agreement.

14. Miscellaneous. The Order Form and Master Services Agreement, together with (i) the Terms of
Use and Privacy Policy, and (i) the Client Addendum, if applicable, is the entire agreement between the
parties with respect to the subject matter, and supersedes all prior agreements and understandings,
whether written or oral. If any conflict or ambiguity exists with respect to any term or condition of any
of the foregoing, the following priority will govern and control: (1) if applicable, the Client Addendum for
all matters expressly addressed in the Client Addendum; then (2) this Order Form and Master Services
Agreement for all other matters; then (3) the Terms of Use and Privacy Policy. Apptegy is not subject
to any obligations that are not expressly identified in this Agreement, a Client Addendum, or the Terms

of Use and Privacy Policy.

This Agreement is governed by the laws of the state in which Client is located, without regard to conflict
of law principles. The parties irrevocably submit to the exclusive jurisdiction and venue of the federal
courts having jurisdiction where Client is located for any dispute that relates to the Services or this
Agreement. Except as set out in this Agreement, this Agreement may not be amended or modified

without the prior written consent of both parties.



Neither party may assign this Agreement without the prior written consent of the other party, except
in connection with a merger, acquisition, or sale of all or substantially all of a party's assets or voting
securities. If any provision(s) of this Agreement is held invalid or unenforceable, such invalidity or
unenforceability will not invalidate or render the Agreement unenforceable, but rather the Agreement
will be construed as if not containing the unenforceable provision(s), and the rights and obligations
of the parties will be construed and enforced to honor the parties’ original intent to the maximum
extent permitted under applicable law. This Agreement will inure to the benefit of the successors and
assigns of the parties. The Agreement may be executed in multiple counterparts and executed by
original, facsimile, or electronic signature (including PDF, Proposify, HelloSign, and similar methods),
each of which when delivered will be deemed an original, and all of which together will constitute one

agreement.

In the event that the Jefferson County School Board does not approve funding for this contract, then

this agreement shall be null and void and all obligations of either party shall cease upon the time any
existing program funds have been exhausted. Client, within 30 days of their School Committee's non-
approval of funds, must send notice via email that includes documentation of the lack of approval of

funds for this contract.
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Il. Order Form

'~ Client Name: Jefferson County Public Schools, KY

. Address: 3332 Newburg Road, Louisville Email: martin.Pollio@jefferson.kyschools.us
- 40223 | Phone: (502) 485-3011
Moblle App + Custom Website Development (one-time) ; 874, 000 | §74, 000

| One-time app development for i0S and Android apps for the District +
| campuses
| *Billed one-time

Accelerated Content Migration (one-time) ‘ $0 | 1 $0
Waived: Content Migration for 10,000 total additional pages (5-000 to ’
15,000 pages) = $65,000. i 1 ;

' Thrillshare (annual) $175,000 | 1 $175,000
Thrillshare Publishing Platform (desktop and mobile) for ~98,000 : f ’

| students
*Billed and payable in full annually

| *For Clients that elect automatic renewal, pricing subject to 5% annual
| increases after last year of initial purchased term(see Terms for more

| info)

' Thrillshare (pro-rated) ? $87,500 | 11 $87,500 |
| Thrillshare Publishing Platform (desktop and mobile) for ~98,000 ‘ |
| students f ~: |

*Pro rated for 6 months (01/2024 to 06/2024) ! ‘ 5

* Thrillshare Media -Engage | $0 | 1) $0

Newsletters, Forms, and ongoing Training and support

- Website design and hosting | $0 | 1 , $0 |
Up to 1 re-design per contract year ’ ! { ,
- Included in Thrillshare cost ‘

- Support, service, and training f $0 | 1. 80
" Included in Thrillshare cost | | |

- Static content migration 80 1 $0
- Included in Thrillshare cost (0 -5,000 pages) , : *
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lll. Payment Schedule

Payment Schedule: Payable subject to the terms of Amount
Agreement
- Total of the above, collectively, the "Services" $336,500.00
. 60 days from signature . $74,000 (One-time development)
- January 1, 2024 (Client Start Date) - $87,500 (Pro-rated Annual)
~ July 1,2024 © $175,000 (annual)
~ July 1,2025 © $175,000 (annual, if renewed)

| *Subject to 5% increase for renewal

This Order Form and Master Services Agreement (collectively, the “Agreement”) between Apptegy, Inc. (“Apptegy”), and
the client listed above (“Client”) is effective as of the date of Client's signature below. This Agreement includes and
incorporates the above Order Form, as well as the attached Master Services Agreement (“MSA"). By signing below, Client
acknowledges receipt of this Agreement, including the Order Form and the MSA, and hereby accepts and agrees to be

bound by this Agreement.
Client
Apptegy, Inc.
Kty falic corTiupolshin fordshtined
2023-12-22 12121139 (CST) By @ f Z %,%
Name:Martin Pollio 2023-12-22 09118120 (CST)

Name:; Dutch King
Title: Superintendent

12/22/2023 Title: Sales Representative

Date:

Apptegy and Client agree that this Agreement was executed based on the following mutual understanding, which If not completed, may require a change in
the terms and conditions of this Agreement. In any such event, Apptegy and Client will cooperate in good faith to make the changes as may be reasonably
necessary to perform this Agreement as intended. The parties’ mutual understanding includes: Client will secure the required approvals and/or
documentation of Client's Digital Resource Review Committee and Apptegy will increase certificate of insurance to $5 million for this Agreement, which is
anticipated to occur on or before July, 2024. Client will promptly notify Apptegy once such approvals and documentation is completed. Client acknowledges
that the foregoing is a special accommodation for Client that is not offered by Apptegy to clients in the ordinary course of business, and as such Client

agrees that the foregoing accommodation will be treated as Confidential Information under the Agreement.

In the event that the Jefferson County School Board does not approve funding for this contract, then this agreement shall be null and void and all obligations
of either party shall cease upon the time any existing program funds have been exhausted. Client, within 30 days of their School Committee's non-approval of

funds, must send notice via email that includes documentation of the lack of approval of funds for this contract.



