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JEFFERSON COUNTY PUBLIC SCHOOLS
CONTRACT FOR THE PROCUREMENT OF PROFESSIONAL SERVICES

THIS CONTRACT FOR PROCUREMENT OF PROFESSIONAL SERVICES (hereinafter
“Contract”) is entered into between the JEFFERSON COUNTY BOARD OF EDUCATION
(hereinafter “Board™), a political subdivision of the Commonwealth of Kentucky, with its principal
place of business at 3332 Newburg Road, Louisville, Kentucky 40218 and Edgenuity Inc. (hereinafter
“Contractor”), with its principal place of business at 8860 E. Chaparral Road, Suite 100, Scottsdale,
Arizona 85250. . '

WITNESSETH:

WHEREAS, the Board desires to procure the particular services of Contractor, which
are more fully defined below; and

WHEREAS, Contractor has held itself out to be competent and capable of providing
the services contracted for herein;

NOW, THEREFORE, in consideration of the mutual promises and agreements
hereinafter set forth, the Board and Contractor (hereinafier “Parties™) agree as follows:

ARTICLE I
Entire Agreement; Amendments

This Contract is the entire agreement between the Parties and supersedes any and all
agreements, representations and negotiations, either oral or written, between the Parties before the
effective date of this Contract. This Contract may not be amended or modified except in writing as
provided in Asticle VIII. As applicable, this Contract is supplemented by the Board’s Procurement
Regulations currently in effect (hereinafter “Regulations”) that are incorporated by reference into and
made a part of this Contract. Contractor’s Price Quote for Services and Terms & Conditions (“Edgenuity
Terms”) are attached and incorporated herein by reference and made a part of this Contract. In the event
of a conflict between any provision of this Contract and any provisions of the Regulations, the
Regulations shall prevail,

ARTICLE I
Services

Cohtractor agrees to provide the following services (hereinafter “Services”) of a guality and ina
manner that is within the highest standards of Contractor’s profession or business. The Services are as
follows:

District Wide Virtual Classroom and Web Administrator site licenses for the full Edgenuity
course list as well as all age appropriate Remedial Content across grades 6-12. This site license will offer
unlimited licenses and course access for every enrolled student, for every named District Site as specified
by Jefferson County Public Schools. The Coniract provides for 20 days of onsite professional
development at no additional cost to the District during each year of the contract term.
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ARTICLE IlI Compensation

The Board shall pay Contractor the total amount stated below (hercinafter “Contract
Amount”). The Contract Amount shall be paid in a lump sum upon completion of the Services, unless
a schedule of progress payments is stated below. The Contract Amount shall be for total performance
of this Contract and includes all fees, costs and expenses incurred by Contractor including but not
limited to labor, materials, taxes, profit, overhead, travel, insurance, subcontractor costs and other
costs, unless otherwise stated below. To receive payment, Contractor must submit an itemized invoice
or invoices. If progress payments are authorized, each invoice must specify the actual work
performed. If payment of costs or expenses is authorized, receipts must be attached to the invoice.

Contract Amount: $1.900.000.00
Progress Payments (if not applicable, insert N/A): $475.000.00/yearly

Costs/Expenses (if not applicable insert N/A): N/A

Fund Source: General Fund

ARTICLE IV
Term of Contract

Contractor shall begin providing the Services on Augst 11, 2014 and shall complete the Services
no later than August 6, 2018, unless this Contract is modified as provided in Article VIII.

‘ ARTICLE V
Performance of Services by Contractor

The Services shall be provided by Contractor, and in no event shall Contractor subcontract with
any other person to aid in the completion of the Services without the prior written approval of the
Contract Administrator defined below:.

Contractor shall appoint one person who shall be responsible for reporting to the Board on all
Services performed under the terms of this Contract and who shall be available for consultation with
the Contract Administrator.

Contractor is an independent contractor, not an employee. Contractor is responsible for the
payment of all federal, state and local payroll taxes and providing unemployment insurance and
workers compensation coverage to Contractor’s employees. Contractor shall provide all equipment,
materials and supplies necessary for providing the Services.

Contractor shall at all times during the term of this Contract comply with all applicable laws,
regulations, rules and policies. Contractor shall obtain and keep in force all licenses, permits and certificates
necessary for providing the Services.

Contractor agrees to hold harmless, indemnify, and defend the Board and its members, agents, and
employees from any and all claims or losses accruing or resulting from injury, damage, or death of any
person, firm, or corporation, including the Contractor himself, in connection with the performance of
this Contract. Contractor also agrees to hold harmless, indemnify, and defend the Board and its members,
agents, and employees from any and all claims or losses incurred by any supplier, contractor,
or subcontractor fumnishing work, services, or materials to Contractor in connection with the
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performance of this Contract. This provision survives termination of this Contract.

Unless waived in writing by the Contract Administrator, Contractor shall maintain during the
term of this Contract policies of primary insurance covering the following risks and in at least the
following amounts: commercial general liability, including bodily injury, property damage, personal
injury, products and completed operations, and contractual, $1,000,000; and automobile liability,
$1,000,000. Contractor shall furnish to the Contract Administrator certificates of insurance evidencing
this coverage and naming the Board as an additional insured. Additionally, Contractor shall maintain
workers compensation coverage with limits required by law; and professional errors and omissions
coverage with minimum limits of $1,000,000. Contractor shall furnish certificates of insurance evidencing
this coverage to the Contract Administrator.

ARTICLE VI
Equal Opportunity

During the performance ofthis Contract, Contractor agrees that Contractor shall not
discriminate against any employee, applicant or subcontractor because of age, color, creed, disability,
marital or parental status, national origin, race, sex, veteran status, religion, or political opinion or
affiliation. If the Contract Amount is paid from federal funds, this Contract is subject to Executive
Order 11246 of September 24, 1965 and in such event the Equal Opportunity Clause set forth in 41
Code of Federal Regulations 60-1.4 is hereby incorporated by reference into this Contract as if set
forth in full herein.

ARTICLE VII Prohibition of
Conflicts of Interest

It shall be a breach of this Contract for Contractor to commit any act which is a violation of the
provisions of Article XI of the Regulations entitled “Ethics and Standards of Conduct,” or to assist or
participate in or knowingly benefit from any act by any employee of the Board which is a violation of
such provisions.

ARTICLE VIII
Changes

The Board and Contractor may at any time, by mutual agreement set forth in a written addendum,
make changes in the definition of the Services; the scope of the Services; and the Contract Amount.
The Contract Administrator and Contractor may, at any time, by mutual agreement set forth in a
written addendum, make changes in the time within which the Services are to be performed; the
schedule of Progress Payments; and mutual Termination of the Contract.

ARTICLE IX
Termination for Convenience of the Board

The Board may terminate this Contract in whole or in part at any time by giving written notice to
Contractor of such termination and specifying the effective date thereof, at least thirty (30) days before the
specified effective date. The Board shall compensate Contractor for Services satisfactorily performed
through the effective date of termination.
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ARTICLE X Termination .
for Default

The Board may, by written notice of default to Contractor, terminate the whole or any part of
this Contract, if Contractor breaches any provision of this Contract, or so fails to make progress as to
endanger performance of this Contract, and in either of these circumstances, does not cure the breach or
failure within a period of five (5) days after receipt of notice specifying the breach or failure. In the
event of termination for default, the Board may secure the required services from another contractor.
The rights and remedies of the Board provided in this Article shall not be exclusive and are in addition
to any other rights and remedies provided by law or under this Contract.

ARTICLE X1
Disputes

Any differences or disagreements arising between the Parties concerning the rights or liabilities
under this Contract, or any modifying instrument entered into under Article VIII of this Contract, shall
be resolved through the procedures set out in the Regulations.

ARTICLE XIII Contract
Administrator

The Board shall appoint a Contract Administrator for the purposes of daily administrative
decision-making pertaining to the Contract. If Contractor and the Contract Administrator disagree on
any circumstance or set of facis pertaining to the administration or execution of this Contract, the
Board shall resolve the matter after notification by either the Contract Administrator or the Contractor in
the manner prescribed by the Regulations. If the Board fails to give notice to Contractor of the
appointment of a Contract Administrator, the Contract Administrator shall be the Board’s Chief
Financial Officer.

ARTICLE Xav
Right to Audit

Both the Board and Contractor shall have the right to inspect and audit all accounting reports,
books or records of the other party which concern the Services provided pursuant to this Contract. Upon
reasonable notice in writing, inspection shall take place during normal business hours at the place of
business to be inspected. Contractor and the Board shall retain all records relating to the performance of
this Contract for five (5) years after the end of the term of this Contract.

ARTICLE XV
Miscellaneous

A.  All Articles shall be construed as read, and no limitation shall be placed on any Article by virtue of
its descriptive heading.

B. Any notices or reports by one Party to the other Party under this Contract shall be made in
writing, to the address shown in the first paragraph of this Contract, or to such other address as

may be designated in writing by one Party to the other. Notices shall be effective when received if
personally delivered, or three days after mailing if mailed.
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C. Ifany part of this Contract is held to be void, against public policy or illegal, the balance of this
Contract shall continue to be valid and binding.

D. This Contract shall be governed and construed in accordance with (he laws of the
Commonwealth of Kentucky

No delay or omission by either Party in exercising any right under this Contract shall operate as a

waiver of that or any other right or prevent a similar subsequent act from constituting a violation of
this Contract.

At all times during the term of this Contract and where applicable, Contractor shall
comply with the Family Educational Rights and Privacy Act of 1974. If Contractor has
access to student records, Contractor shall limit its employees’ access to those records to
persons for whom access is essential to perform this Contract.

Where applicable for licensure of sofiware and content, Contractor shall be in continuous compliance
with the provisions of KRS Chapters 136, 139, 141, 337, 338, 341 and 342 that apply to the
Contractor or subcontractor for the duration of this Contract and shall reveal any final

determination of a violation by the Contractor or subcontractor of the preceding KRS
Chapters.

IN WITNESS WHEREQF, the Parties hereto have executed this Contract to be effective as of
August 11,2014.

Contractor’s Social Security Number or Federal Tax ID Number: 31-1692050

JEFFERSON COUNTY BOARD OF Edgenuity. In
EDUCATION CONTRACTOR

By: /‘A‘*)Z\%Zﬁz/

Donna M. Hargens. Ed.D.

Title: Superintendent Title: &50
Cabinet Member: Dewey Hensley L=

(Initials)
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Jefferson County Public Schools
NONCOMPETITIVE NEGOTIATION
DETERMINATION AND FINDING

1. Anemergency exists which will cause public harm as a result of the delay in competitive procedures (Only the
Superintendent shall declare an emergency.) —

State the date the emergency was declared by the superintendent:
2. There is a single source for the items within a reasonable geographic area —

Explain why the vendor is a single source:

3. The contract is for the services of a licensed professional, education specialist, technician, or an artist —

State the type of service:

4. The contract is for the purchase of perishable items purchased on a weekly or more frequent basis —
State the item(s):

5. The contract is for proprietary item(s) for resale: This can include the buying or selling of item(s) by students when
it is part of the educational experience — )

State the type(s) of item(s):

6. The contract is for replacement parts when the need cannot be reasonably anticipated and stockpiling is not feasible —
State the item(s):

7. The contract or purchase is for expenditures made on authorized trips outside the boundaries of Jefferson County Public
Schools —
State the location:

8. The contract is for a sale of supplies at reduced prices that will afford Jefferson County Public Schools a savings
(Purchase must be approved by Director of Purchasing) —

Explain the logic:

9. The contract is for the purchase of supplies which are sold at public auction or by receiving sealed bids —
State the items: Software purchased based on Kentucky purchasing cooperative bid of which JCPS is a member.

I have determined that, pursuant to K.R.S. 45A. 380, the above item(s) should be obtained by the Noncompetitive
Negotiation Methods since competition is not feasible.

Dewey Hensley
Print name of person making Determination

Academic Services
School or Department .

/@m%w ; 4] 3-4-14

Kighature of yer'son making Determination Date
g >

L, 0( AL (iz '

NanfeJof Contractor (Contractor Signature Not Required)

Requisition Number

Explanation of Noncompetitive Negotiation Methods can be found under K.R.S. 45A.380 and on page 15 in the
Procurement Regulations

F-471-1 Revised 05/2011°
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Jefferson County Kentucky Board of Education

Ed ‘ %ﬁggéﬁg " Price Quote for Services

Jefferson County Kentucky Board of Education

gBBO Ebghaparral Road Date 612312014
ite

Scoltsdale AZ 85250 Quote# 11574
www.edgenuily.com Vendor #

1 f3 _

Version 4 Jason Randall Annual Payments

Year 10f 4 Virtual Classronm and Web Adminisirator Site Licenses®. Disinct
Wide *Site License, for the Full Edgenuity Course List as well as
all age appropriate Remedial Conteni across grades 6-12,
Offering unlimited licenses and course access for every enrolled
student, for every Named District Site as specified by Jefferson
County Public Schools. The Licenses include software
maintenance in accordance with Arlicle V of Attachment A —

Terms and Conditions

For the intents and purposes within this document, the term 1 i
Year is defined as a rolling 12 month period of time, ;

This contract will consist of 2 Four Year Commitment, with
annual payments of $475,000 per year. Tolal Contract Cost is
$1,900,000 sum total for the four year period.

Year One of this contract also includes: 20 Days of Onsite
Professional Development in accordance with Arlicle VI of
Attachment A- Terms and Conditions; at no additional cost to the
District

Year One Total Cost: $475,000 — pricing includes testing and 475,000.00
selup as applicable.

*Site license is not 8 CUL nor an SUL

District Contact
Bignature PAnl Name
Title
Dale
Warmest Regards,
Jason Randall
Edgenuity Inc. Representative
615.767.2706

The Coniracl consists of these Edgenuity Price Quoles for Services, for year(s) 1, 2, 3 = 4, which each include Edgenuity inc.'s Terms and Conditions of
Purchase and License {“Terms and Condilions™) signed by hoth parties, Attached hereto as ATTACHMENT A 2nd incorporated by this reference into each
Quple {all fogether ihese are the “Contracl’).

1f this Quote includes any Sophia® Leaming Inc. courses for purchase, the following language applies to any such purchase fand this Janguage is also
found in the above finked Terms and Conditions): “Use of any Sophia course is prohibited for all sludents under theage of 13 years™

Not valid unless accompanied by a purchase order.
Any xerms and conditions contained in a purchase order are disclaimed b Eﬂgenmty :and do not become part of any binding agreement between the
parties. Please specify ashipping address if applicable.
Please sign anq Tax this quote, the district purchase order and order documentation to 480-423-0213.

8860 E. Chaparral Rd.. Scolisdale, Arizona 85260 877.2020.EDU Fax: 480.423,0213 www,.edgenuity.com



Jefferson County Kentucky Board of Education

Price Quote for Services

8860 £ Chaparral Road Date:  6/23/2014

uite

Scoltsdale AZ 85250 Quote# 11574
www.edgenuity.com

Page 20of 3

1 Virtual Classroom and Web Administrator Sile Licenses®. District
Year 2 of 4 11 Wide Site License, for the Full Edgenuity Course List as well as
all age appropriate Remedial Conlent across grades 6-12.
Offering unlimited ficenses and course access for every enrolled
student, for every Named District Site as specified by Jefferson
County Public Schools. The Licenses include software
maintenance in accordance with Arficle V of Attachment A ~
Terms and Conditions

Year Two of this contract also includes: 20 Days of Onsit
Professional Development in accordange with Arlicle VI o
Attachment A- Terms and Conditions at no additional cost to th
District

Year Two Total Cost: $475,000- pricing includes testing and setup
as applicable, 475,000.00

Year 3 0f 4 1] Vistual Classroom and Web Administrator Site Licenses. District
‘ Wide Site License, for the Full Edgenuity Course List as well as
all age appropriale Remedial Conlent across grades 6-12.
Offering unlimiled licenses and course access for every enrolled
student, for every Named District Site as specified by Jefferson
County Public Schools. The Licenses include software
maintenance in accordance with Adicle V of Aftachment A ~
Terms and Condilions

Year Three of this confract alsc includes: 20 Days of Onsite
Professional Development in accordance with Ardicle VI of

Attachment A- Terms and Conditions at no additional cost to the |
District '

Year Three Total Cost: $475,000 — pricing includes testing ang = 000 4
setup as applicable, 475/000.00

#Site licgn,ée is not a CUL nor an SUL

The Coniract consisis of these Eﬂgenuilx Price Quotes for Services, for year}(]s) 1, 2. 3 + 4, which each include Edgenuity Inc.’s Terms and Conditions of
Purehase and License (“Terms and Condilions®) signed by both parties, allached hereto as ATTACHMENT A and incerporaled by this reference into each
Quote {all together these are the “Contract"),

if this Quole includes any Sophia® Learning inc. courses for purchase, the following language applies to any suchpurchase fand this language is also
found in the above linked Terms and Condilions). “Use of any Sophia course is protibited for all students under the age of 13 years™

) L Not valid unless accomganied by a purchase order.
Any terms and conditions contained in a purchase order are disclaimed ! _K.Edgenuity and do not become parl of any binding agreement between the
parties. Please specify a shipping address if applicable.

Please sign and fax this quote, the district purchase order and order documentation to 480-423-0213,
8860 E. Chapamal Rd,, Scottsdale, Arizona 85250 877.2020.EDU Fax: 480.423.0213 www.edgenuity.com



Jefferson County Kentucky Board of Education

Price Quote for Services

Date: 6723/2014

Quote# 11574
Page 30f3

irtual Ciassroom and Wel te Licenses”. District |
Year4 of 4 1 Wide Site License, for the Full Edgenuity Course List as well as all
age appropriate Remedial Content across grades 6-12. Offering
unlimited licenses and course access for every enrofled student, for
every Named District Site as specified by Jefferson County Public
Schools. The Licenses include software mainlenance in
accordance with Article V of Attachment A — Terms and Conditions

475,000.00

Year Four of this contract also includes: 20 Days of Onsite
Professional Development in accordance with Adicle VI of
Attachment A- Terms and Conditions at no additional cost to the
Distriet ’

Year Four Total Cost: $475,000~ pricing includes testing and setup
as applicable.

Upon the completion of this Four Year Contract, Jefferson County
Public Schools retains the right o either renew this contract for an
additional Four Year ferm at the same amount, and terms of
$475,000 per year, or Jefferson County Schools may choose to
gggciifie a new contract with Edgenuity based upon their
discretion.

Both parlies agree that the Company's Standard Terms and
Conditions in relationship 1o lack of funding regarding termination is
amended as follows: Edgenuity understands that this Agreement is
subject 1o the availability of funds, and that the unavailability of
funds will give the District the right to opt out of this contract.

The Company requests a writlen notification of 30 days, in the case
of funding unavailability. Additionally, the District has the right to
expand the products and services in use during this contract
period, at their discretion, at which point a contract revision will be
provided to the District,

Total

$1,900,000.00

#Site license is not 2 CUL nor an SUL

The Coniract consisis of these Ed,genuigoPaige Quotes for Semvices, for y.ear(s? 1,2, 3 + 4, which each include Edgenuity Inc.'s Terms and Conditions
of Purchase and License (*Terms and Conditions”) signed by both parfies, allached herelo as ATTACHMENT A and incorporated by this reference
into each Quote (all together these are the “Conlract’).

If this Quote includes any Sophia® Learning Inc. courses for purchase, the following language applies to any such purchase [and this language is also
found in the above linked Terms and Conditions). “Use of any Sophia course is prohibited for all studenis under the age of 13 years™”

§ o Not valid unless accompanied by a purchase arder.
Any lerms and conditions confained in a purchase order are disclzimed by Edgenuity and do nol become jpart of any binding agreement between the
parties. Please specily a shipping address if applicable.

Please sign and fax this quote, the district purchase order and order documentation to 480-423-0213.

BBEOE. Chaparral Rd., Scoltsdale, Arizona 85250 877.2020.EDU Fax: 480.423.0213
www.edgenuity.com



ATTACHMENT A

Terms and Conditions

For the Purchase and License of Edgenuily Inc. Products and Services
TERMS AND CONDITIONS

This Terms and Condifions {lhis “Agreement”), dated as of August 11, 2014 (“Effective Date”), is made by and between Edgenuity
inc., 2 Nevada corporation Jocated at 8860 . Chaparral Read, Suite 100, Scoltsdale AZ 85260 ("Edgenuity”), and the Jefferson
County Board of Education, 2 polilical subdivision of the Commonwealth of Kentucky, with its principal address at 3332 Newburg
Road, Louisville KY 40218, (“Client’). These terms and condifions {the “Terms") apply to the sale, provision, and license by Edgenuity
of Products and Services, including {2) the license of Software and the provision of associated Software Maintenance, (b} the sale of
Herdware for use with the Software, {c) the provision of related Professicnal Services, and {d) the provision of Instructional School
Services. These Terms are an integral part of an agreement {the “Agreement’) between Edgenuity and are identified in the Edgenuity
Price Quote prepared for and delivered io Client by Edgenuily {a “Quole”). The Agreement consists of the Quote, these Terms, and any
documents or instruments attached fo or incorporaled by reference info the Quote or these Terms {the “Other Documents”). In the
event of any conflict or ambiguity among the aforementioned documents, and except as otherwise provided in this Agreement, such
conflict or ambiguity shall be resolved in accordance with the following order of precedence: (1) the Quote; (2) these Terms; and (3) the
Other Documents. Capitalized terms used in this Agreement shall have the definitions ascribed to such terms above, in Section 1

below, or elsewhere in this Agreement.

IMPORTANT: PLEASE READ THESE TERMS CAREFULLY.
ACCESSING OR USING EDGENUITY OR EDGENUITY-SUPPLIED SOFTWARE CONSTITUTES ACCEPTANCE OF
THESE TERMS AND THE OTHER TERMS AND CONDITIONS OF THE AGREEMENT.

L DEFIMITIONS.

For pusposes of this Agreement:

“Client Data" means all data and malerials (regardless of
format, whether physical, elecironic, or otherwise) that Client or its
Users have either {a) entered or sfored in the Hardware or the
Software, or {b) otherwise made avallable to Edgenuity, including data
and records regarding or relafing fo Client's students, faculty, or
administralors.

“Client Technolegy” means Client's nelwork, roulers,
swilches, computers, communicalion lines, and ofher equipment,
hardware, software, Client Data, or data used in Client's operations.

“Copyright Materials” means all works of authorship of
Edgenuity or ils suppliers or ficensors,

“Deliverables” means fhe tangible media on which Copyright
Materials or Trade Secref Materials, either or both, may be delivered fo
Client under this Agreement. -

"Documentation” means wiitten Information (whether
contained in user or technical manuals, training manuals, specifications
or otherwise) pertaining fo the Software and made available by
Edogenuily with the Software in any manner {including on-line or on CD-
ROM).

"Edgenuity Licensed Content’ or "Licensed Content’
means the Edgenuity course content and malerials, to include but not
limited to Software and/or Third Party Software a5 defined below, that is
licensed under this Agreement.

"Edaenuity Recommended Hardware Configurations”
means the configuralion requirements set forth on the document
located at the following URL, which may be changed by Edgenuity from
fime o fime with or without

fl % r,..“,:‘»__._ Reguier

Revised 02 192014

-“Edgenuity Software” means ihe Hosted Application and the
object code version of any other software developed or produced by
Edgenuily that is identified on a Quote or that is included or provided
with, or embedded in, any Hardware.

“Fees" means any and all amounts payable to Edgenvity as
setforth on a Quole,

“Hardware" means any hardware marketed or supplied by
Edgenuity and identified on a Quote.

"Hosted Application” means the object code version of that
cerlain on-fine hosted software program known as Edgenuity Virtual
Schooling Software.

‘Instructional Services” means the services that Edgenuity
provides under Section Vil of this Agreement.

“License Period" means the period of fime, set forth on 2
Quote, during which Client will have a limited license fo access and use
the Software identified in that Quote or during which Edgenuity is fo
perform Services as identified in that Quote, subject 1o the terms and
congdifions of this Agreement.

“Products” means Hardware, Software, and Documentation.

“Professional Services” means any specific consulting or
other professional services set forth in a Quote, and includes Training
Senvices,

“Purchase Order” means a purchase order or other similar
document or communication of Client.

“School Policies and Procedures’ shall have the meaning
asdefined in Section Vil, C.

“Services” means Software Maintenance, Professional
Services, Instructional School Services and Deliverables; all as defined
hergin.

Edgenuity Ine. Page 1 of 11



ATTACHMENT A

*Software” means any software marketed or supplied by
Edgenuily and idenfified on a Quote or included or provided with, or
embedded in, any Hardware, and may include (among other things) the
Hosted Application, Edgenuity Licensed Content, other Edgenuity
Software, andlor Third Party 80ﬂware.

“Software Maintenance’ means maintenance and support of
any Software set forth in 2 Quote.

“Third Party Software” means software acquired or licensed
by Edgenuity from a third perly for use by Edgenuity andfor Client in
connection with any Edgenuity Sofiware or Hardware under ficensing
{erms and conditions provided by the third party, and inciudes but is not
fimited fo any Explore Leaming Gizmos™ included in, incorporated info,
or used in connecion with any Edgenuity Software and Middlebury
Interactive Services Powerspeak™ included in, incorporated into, or
used in connection with any Edgemnly Software.

“Trade Secret Bfaterials’ means all non-public information of
Edgenuily or its suppliers or ficensors, and which may include patent
applications, trade secrets, fechnical and non-lechnical data, financial
information, business methods and models, drawings, processes,
formulas, formats, ideas, concepts, know how, fechniques, skeiches,
methedologies, models, inventions, processes, algorithms, and
information regarding expenmems. developments, designs, and
specifications.

“Training M means any specific fraining services set
forth in a Quote, including any professional development services.

“Users’ means individuals who (a) are cumently employed,
associated, or afflliated with Client, and (b) are authorized by Client to
access and use the Software or the Documentation, and may include
Client's students and thelr parents, faculty, administrators, and staff,

‘Work Product” means 2l fangible and Intangible
information, daia, work, documenis, reports, materials, deliverables,
fechnology, know-how, and things conceived, created, produced,
developed or delivered under or in connection with this Agreement.

il ORDERS.

Client shall inifiate an order for Products and Services by (a)
exscuting the Quots, (b) delivering {o Edgenulty a Purchase Crder in
connection with the Quole, andfor (c) accessing or using any Sofiware
(efther by Client or any of its Users) following receipt of the Quote.
Client shall be deemed to have accepted 2l of the terms and condiions
of this Agreement, including the Quole and these Terms, upon inifiation
of the crder, and this Agreement shall be effective as of the earlier of i)
the date that the Quole is executed by Client, {ii) the date that Client
delivers a Purchase Order fo Edgenutly, or (ifl) the date that Client orits
Users access or use any Software (the “Effective Date”). All orders are
subject o credit approval and to accepiance by Edgenuily, which
accepiance shall be evidenced by Edgenuity's execufion of the Quote,
or its delivery (by mall, facsimile, or other electronic means) to Client of
vitten confirmation of acceplance.

Edgenuity specificatly objects to any additional terms
being added through a Purchase Order delivered by Client in
connection with the order, and Client and Edgenuity agree that
any additional terms contained in a Purchase Order shall not
become part of the Agreement between the pasties, and
specifically that these Terms and all other terms and conditions of
the Agreement shall supersede any conflicting, centrary, or
additional terms and conditions contained in a Purchase Order.

1. HARDWARE.
Revised 02 19 2014

A Delivery and Title. Subject to Client's fimely payment of all
applicable Fees, Edgenuily shall use its commercially reasonable
efforts fo deliver the Hardware to Client. Selection of the camier and the
delivery route shall be made by Edgenuity unless specified by Clisnt.

B. Acceptance. All Hardware will be deemed accepted by Client
upon delivery to Client, and Client waives any right to revoke
acceplance thereafier.

C. Reseller Status. Client acknowiedges and understands that
Edgenuily is a reseller, not the manufacturer, of the Hardware, and as
such, Hardware is provided subject fo the separate ficense and sale
terms, conditions, and restrictions provided by the manufacturer, all of
which Client agrees to abide by. In the event that Client seeks to retum
or exchange any Hardware, Client shall be responsible to pay any
retum or exchange charges imposed by the third party vendor, and fo
comply with any and 2l applicable refum merchandise authorization
procedures.

. SOFTWARE.

A. Aceess. During the applicable License Period, and subject fo
(1) Client's timely payment of all Fees due under this Agreement, and
{2) Client's compliance with all of the other terms and conditions of this
Agreement, Edgenuity will house the Software on iis dala center
servers and will use commercially reasonable effors to make the
Software available (subject to routine or required maintenance periods)
to Client and its Users via the internet fwenty-four {24) hours a day,
seven-{7)-days-a-week. Such efforts shall include providing Client with
certain user IDs and passwords (“Passwords”) for use by Client in

. geaining access {o and use of the Sofiware. All access rights for Client

and its Users will be via the worldwide web using a browser and
intemet connecion compliani with the Edgenuify Recommended
Hardware Configurations and any other system requirements provided
by Edgenuity fo Client in conneclion with the Quole, and shall be
subject to the limited licenses granted below and the other terms and
conditions of this Agreement.

B. Acceptance. All Software will be deemed accepled by Client
upon the availability to Client of access {o the Software, and Client
waives any right fo revoke accepiance thereafier.

V. SOFTWARE MAINTENANCE.

A Delivery. During the applicable License Period, and subject
fo Clienfs timely payment of all applicable Fees and Clienfs
cempliance with 21l of the other ferms and conditions of this Agresment,
Edgenuity will use commercially reasonable efforts fo provide Cfient
with Software Maintenance to the extent provided in the Quole.

8. Acceptance. Software Maintenance will be deemed accepted
by Ciient upon the availability of Software Maintenance to Client, and
Client waives any right to revoke accepiance thereafter.

C. Updates. From time o fime, Edgenuity may develop or
license updates, upgrades, bug fixes, or modifications to the Sofiware
(‘Updates”). If Client is receiving Sofiware Maintenance from Edgenuity
on the general release date of an Update, Edgenuity will provide Client
with fhe Update and any related Documentation at no additienal charge
to Client. Otherwise, Edgenuity has no obligation to provide Client with
any Updates or any relaied Documentation. Access o and use of any
Update or Documentation provided hereunder shall be subject fo all of
the tems and conditions that apply to the related Software.

D. Super Users. If Client is receiving Software Maintenance
from Edgenuiy, then, in addition o standard support for faculty-Users
via electronic mail or telephone, Client shall designate up to three (3)
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Users who shall be responsible for adding and maintaining teachers,
Client policies for teachers, customizing courses, and communications
in regards fo the hardware and software comprising Client's computer
system of which the Sofiware is a part (the “Super Users®). Super Users
will be enfifled to contact Edgenuity's support line during normal
operating hours (beiween 8:00 am. and 8:00 pm. Eastern Standard
Time) on regular business days, excluding Edgenuity holidays, via
felephone, eleclronic mail, or fax, to consult with Edgenuity technical
analysts conceming problem resolution, bug reporting, decumentation
clarification, and general technical and support guidance. In the event
that a Super User is no fonger employed by Client, or is given matesially
different job functions, Client will subsitute a new Super User for that
Super User, provided, however, that in the event of any change of 2
Super User, Client must nofify Edgenuity in wriling of the change prior
to the new Super User contacting Edgenuity.

E Limitation. Edgenuity shall have noob!iganan to provide any
maintenance or support of any kind with respect fo any hardware or
sofiware product other than the Hardware and the Software slaled in
the quote.

Vi PROFESSIONAL SERVICES.

A, Delivery. Subject to Client's timely payment of il applicable
Fees and Client's compliance with all of the other terms and conditions
of this Agreement, Edgenully shall provide Client with Professional
Services In accordance with the ferms of the Quofe and this
Agreement.

B. Acceptance. Professional Services will be deemed accepled
upon performance of the Professional Semvices, unless Client
reasonably befieves that such perdformance is not in compliance with
the terms of the Quote and this Agreement, and Client provides
Edgenuity with wiilten nofice specifically deseribing such deficiency
within ten (10) days of such performance, in which event Edgenuity
shall have a reasonable amount of time fo invesfigale and remedy any
actual deficlency. Upon the expiration of this ten (10) day pericd, Client
waives any right to revoke acceptance thereafter.

C. Pessonnel. Edgenuity and Client shall each designate a
project representaive. All Edgenuily and Client personnel assigned to
participate on their behalf shall be knowledgeable in their assigned
areas of responsibility. Unless otherwise provided in a Quole, sach
party has the right {0 determine the assignment and re-assignment of
its personnel. Edgenuity’s obligations under this Agreement may be
performed by divisions, subsidiaries, or affiliates of Edgenuily.
Edgenuity also may engage the services of independent confraclors or
subcontractors selected by Edgenuly to assist Edgenuily in the

performance of its duties hereunder.
D. Changes. Any changes to the Professional Services,

including the scope of work or the project fimeframes, must be made by
written amendment to the Quote signed by Edgenuity and Client prior fo
the implementation of the changes. Any changes may result in
additional fees or chatges fo Chent

E i . Any Training Services that have
not been used by Client prior {o the expiration or termination of this
Agreement or fhe term applying to those Training Services, whichever
is earier (the “Unused Tralning Services"), shall expire upon such
.expiration or termination, and Client waives and forfeits all of its rights
(f any) to all Unused Training Senvices and fo any refund or
cancellation of any Fees paid or payable for any Unused Training
Services.

Revised 02 19 2014

il INSTRUCTIONAL SERVICES

A Defivery. Subject to Client’s imely payment of all applicable
Fees and Client's compliance with all other tenms and conditions of this
agreement, Edgenuity shall provide Client with all instructiona) Services
defined and set forth in accordance with the Quote and any and all
Appendix (ces) or Cther Documents of this agreement i the client has
opled for such services.

B. Edgenuity Teachers. Edgenuity will pmv:de 2ll students with
virtual access to feachers andfor coaches hired, trained, supervised,

and paid by Edgenuity. The availability of teachersfcoaches to Client
will be during reasonable business hours. The teacher will assist in the
virtual delivery of the Edgenulty Content fo students. Each teacher
shall be lawfully allowed to teach the grade and subject matter fisted as
part of the services under this Agreement and will be appropriately
certified under applicable laws.

Client may make recommendations regarding the hiring,
dismissal, discipline, and supervision of such teachers andlor coaches,
which recommendations Edgenuity may accept or reject in its sole
discretion. No such recommendations shall be binding on Edgenuity,
and as beiween Client and Edgenuity, Edgenuity shall have sole
authority regarding such individuals.

C. Policies _and Procedures, Edgenufly may implement
Instructional Services policies and procedures that may be reviewed
with Client and that are in addition fo or differ with existing Cliént
policies and procedures in order {o ensure the integrity of the program
and successfil student outcomes. Where conflicts exist between the
parties regarding poficy (ies), Edgenuily policies and procedures shall
fake precedence unless otherwise agreed fo by both parfies. Edgenuity

‘has the right to follow policies according fo the policy language andlor

the law in the case where the Client has approved a poticy, but Client is
nol administrating that policy in accordance with policy language andfor
the faw. if conflicls arise between feachers and students and if no
policies exist or have not been provided by Client addressing such
conflicts and afler Edgenuity has requested the Client to provide such in

- writing, Edgenulty shall have the right o creals, develop and follow

policies that address said conflicts until such fime the Client provides
sald policies. If Client is ullizing Edgenuity’s NCAA compliant
Instructional Services, Client agrees fo abide by all policles and
pmdures specific to NCAA guidelines.

fafist. Throughout the Term,

Edgenuﬁy shall designate an individual fo serve as its program
coordinator with respect fo the Instrsctional Services (the “Customer
Relationship Specialist).

Vil DELSVERABLES.

In connection with its performance of any Software
Maintenance, Professicnal Services or Instructional School Services
hereunder, Edgenuily may provide Client with one or more
Deliverables. All rights, title, and interest in and to any Deliverables and
any Copyright Materials and Trade Secret Materials shall belong to and
be retained by Edgenuity (or its suppliers and ficensors, as applicable),
subject to the foliowing limited ficense: Condiioned upon Client's
performance under this Agreement, including the fimely payment of all
Fees, Edgenuity hereby grants fo Client 2 nonexclusive,
nontransferable, limited license (without the right to grant sublicenses)
fo use the Deliverables and any Copyright Materials and Trade Secret
iMalerials contained therein solely in connection with Client's authorized
use of the Hardware and the Software.
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[} CLIENT OBLIGATIONS.

A e rdware Configurations.
Client hereby acknowledges and agrees fhat all applicable Client
Technology meets the Edgenuity Recommended Hardware
Configurations required for Client's operation and use of the Hardware
and Software pursuant to fhis Agreement, and that the Hardware and
Software may not operate with Client Technology that does not comply
with the Edgenuily Recommended Hardware Configurations. Client is
responsible for the cost, operation, and availability of, and compfiance
of its Users with, all elements of the Edgenuity Recommended
Hardware Configurations. Edgenuily will use commercially reasonable
efiorts fo ensure that the Herdware and Sofiware will operats,
substantially in accordance with the applicable Documentation, with
Client Technology that complies with the Edgenuity Recommended
Hardware Configurations. Client shall be solely responsible for any
Client Technology or other preduct that is required for Client's or ifs
Users' access fo or use of the Hardware or the Sofiware, including the
purchase and maintenance of any such product, and Client shall be
responsible for payment of any fees or expenses incurred in connection
with any performance testing and other product setup charges, which
may be billed by Edgenuity separately.

B. User Activity. Client is responsible for all aclivities of Users
and for the compliance of all Users with these Terms and all other
terms of this Agreement. Client will i) have sole responsibifify for the
acouracy, quality, integrity, legality, reliability, and approprizteness of all
Ciient Data; (if) use reasonable efforts {0 prevent unauthorized access
fo, or use of, the Software or the Documentation, which must include,
among ofher things, user identification numbers and passwords, IP
address verification, or other secure method of user verification, and
nofify Edgenuity promptly of any such unautherized access or use; and
(iii} in connection with this Agreement, comply, and ensure compliance
by all Users, with all applicable local, stete, and federal laws, nles, and
regulations, including the Children’s Online Privacy Profection Act
(COPPA) and the Family Educational Rights And Privacy Act (FERPA).
C. Client Cooperation. Client agrees fo cooperale with
Edgenuity in a professional, diigent, and courleous manner in
connection with the performance of Edgenuity's obligations under this
Agreement. Without limiting the generality of the foregoing, Client shal,
at all times diligently comply with any reasonable request of Edgenuily
to fumish to Edgenuity all technical matter, dala, information, operating
supplies, knowledgeable personnel, and access fo and use of any
Client Technology fo the extent mecessary or appropriate for the
performance of Edgenuily's obligations under this Agreement. Client
fhereby grants to Edgenuity a nonexclusive, royally-free ficense to
access and use Client Technology during the Term solely for the
purposes of performing Edgenuity's obligations under this Agreement.
D. Client's Ligison. Throughout the Term, Client shall designate
an individual to serve as ifis primary fiziscn to Edgenuity for all
communications related o the program if Client is wufilizing Instrucional
Services. Client may change the identity of the Primary Lizison from
time to time upon reasonable writien nofice to Edgenuity. The Primary
Liaison will serve as the primary point of contact for all communications
with Edgenuity related to the program and for coordinaling efforts
necessary for the fulfillment of Client's obligations specified in this
Agreement with respect to the confracted project.

E. Administrative Services. Client shall be responsible for all
day-to-day management of the program if Client is utilizing Instructional
Services, subject in all cases to compliance with applicable law and
school policies.
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F. Exceptional ent Services. Client shall be responsible
for compliance with applicable all state and federal laws and reguiations
regarding excepfional student services and Individual Education Plans
(IEPs). Additionally, Client shall be responsible for all costs associated
with compliance. Edgenuity, if Client is utilizing Instructional Services,
shell make its siaff available, as needed, for any IEP meetings and
work with appropriate personnel fo ensure that provisions of a student
IEP that relate fo Edgenuity stoff, systems or cumiculum are
implemented to the fullest extent possible.

G State Testing. Client shall be responsible for the provision of
approprizte accommodations in which {o administer all state mandated
standardized tesls in accordance with documented state faw, poficies
and pmcedures.

H. ser Cooperation. Client understands and agrees thet the
pamapanon and cooperation of each User, and in parlicular each
student User, is crilical fo the effective use of the Hosted Application
and the other Software. Client agrees to use ifs best efioris fo snsure
that each User fully cooperates with Edgenuity in the use of the Hosled
Application and the other Software by each User in accordance with
this Agreement.

L Suspension. Without limiing Edgenuily’s other remedies
under fhis Agresment, including termination, in the event of any
materizd breach of any of fhe temms of this Section IX by Client,
Edgenulty may immediately, upon wiilen nofice o Client of such
breach, suspend Client's and its Users’ access fo and use of fhe
Software, its delivery of any Software Maintenance or Professional
Senvices, or performance of any of ils other cbfigations under this
Agreement, until such breach is cured fo the reasonable salisfaction of
Edgenuity.

) & INTELLECTUAL PROPERTY.

A License. Conditioned upon Client's compliance with the
terms and cenditions of this Agreement, Edgenufly grants to Client and
its Users a nonexclusive, noniransferable, and limited ficense fo access
and use (by use of a unique user name and password), solely for
internal education-related and training-related purposes of Client and its
Users (and in no event for providing services or assistance to any other
paries, including any ofher educational institutions). The Software,
Documentation, Edgenuily Licensed Confent, Copyright Materigls,
Trade Secret Materials, Marks and Work Product {collectively the
“Licensed Content”) for which Client has paid the applicable Fees, are
subject to and in accordance with the following tenms:

1. Concurrent User Licenses ("CULS") are required
for each concurment user session, and Single User Licenses (“SULs”)
are required for each single user session. CULs andfor SULs must be
purchased from Edgenuity prior fo use. In the event that Client
purchases instructional Services, unless olherwise siofed, all
Instructional Services Fees include all necessary software licenses.

2. Software is in “use” on a compuler when it is
loaded in part or in whole info the temporary memory (ie., RAM). The
Sofiware may be ufilized on an unlimited number of computers,
provided, however, that the number of allowed concument or single use
sessions is fimited fo the number of CULs or SULs purchased.
installation or use on a nefwork server, a ferminal server, or an
emulator of any fype is not supported and is not allowed.

3 Solely with respect to Documentation, Client
may make an unlimiled number of copies {either in hardcopy or
electronic form), provided that such copies ane used only for Ciient's
internal educational and training purposes and are not republished or
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distributed beyond Clienf's premises, o include not posted on Client’s
extemally available websites.

4 Edgenusity may require Client and its Users to
agree (via a separate agreement, such as a “click-accept” agreement)
to reasonable terms of use and resictions as a condition of their fnifial
access to the Software.

B. Ownership. This Agreement grants a license, not a transfer
of title, to the Licensed Content. Al litle, ownership rights, and rights in
the Licensed Content (including any images, “applels’, animations,
video, audio, and text incomporated in the Software) is owned by
Edgenuity or its suppliers or licensors, and, subject fo the limited rights
expressly granted to Client and its Users under this Agreement,
Edgenuily and its suppliers and licensors hereby expressly refain and
reserve all rights, tile, and interest in and to the Licensed Content,
including all related patents, eopynghls frademaris, trade secrels, and
ofher inteflectual properfy rights.

C. Client Data. Client hereby grants Edgenuity a nonexdlusive
license to use, modify, reproduce, create derivative works of, and
distribute Client Data solely for the purpose of performing Edgenuity's
obligations under fhis Agreement. Except for the foregoing, Edgenuity
shall have no rights, tilfe, or interest in any Client Data.

D. Feedback. Edgenully shall have and enjoy a royalty-free,
worldwide, transferable, sub-icensable, imevocable, perpetual right and
license fo use or incorporale into the Licensed Content any
suggestions, enhancement requests, recommendations, or ofher
feedback provided by Client or its Users relating to the operation or use
of Licensed Content {'Feedback”). All Feedback is and shall be entirely
voluntary and shall not, absent a separate wriften agresment, creale
any obligations of confidentiality for Edgenuily or othemise be
considered Confidential Infermation of Client hereunder,

E. Customization. Certaln aspecis of the Edgenuify Software,
such as the ecope and sequencing of Edgenulty Licensed Content, may
be customized by Edgenuify upon request of Client ("Customization”),
which Customization may be provided only to the extent set forth In the
Quote and upon payment of any applicable Fees, With respact fo any
Customization, (a) Client shall have no ownership rights in the
Edgenully Software or any of the Edgenuity Licensed Content; (b)
Client may use the Customization and distibute them, but only fo those
schools, campuses, or educational entities that are directly affiliated
with Client and have purchased and hold a cuent and valid ficense to
fhe Software used to ereate and uilize the Customization; and (c) Client
grants Edgenuily a royalty-fres, worldwide, ransferable, sub-licensable,
imevocable, perpetual right and ficense fo use, repreduce, display,
distribute, modify, market, sell, and creale derivative works from any
Customization (including providing the Customization to any other
Edgenuity customer).

F. Limitations. Client has no rights in or to the Licensed
Content other than those expressly granted to Client under this
Agreement. Without timiting the generalily of the foregoing, Client and
its Users shall have no right to, and Client specifically agrees not to
(and not to permit its Users to):

1. Download all or any part of the Software or the
Documentation, except fo the limited extent expressly permitied by this
Agreement;

2. Modify, copy, or create derivative works based on
the Licensed Content;

3 Frame or mimor any content forming part of the
Licensed Content;
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4. Reverse engineer, aitempt fo reverse engineer,
{ranslate, a%ter adapt, decompile, or disassemble the Licensed Content;
Access or allow others to access the Licensed
Contentmordatobtﬁid market, or offer a product or
service, or copy ideas, features, functions, or graphics of the Licensed
Content;

6. License, sublicense, sell, resell, lease, transfer,
assign, distribute, ime share, or otherwise commercially exploit the
Licensed Content in any form or in any manner, or make the Licensed
Content available to any third pariy other than Client's Users or as
otheswise permitted by this Agreement;

7. Send or store infringing, obscene, threatening,
fibelous, or otherwise unlawful or tortious material, including material
that is harmful to children or viclates third parfy privacy nghts;

8. Intentionally send or slore any viruses, worms,
fime bomb Trojan horses, or other harmful or malicicus code, files,
seripts, agants. of programs,

9, Intesfere with or disrupt the integrity or performance
of the Software or the data contained therein;

10. Attempt to gain unauthorized access to the
Licensed Content or ils related sysiems or networks;

11. Publicly display or publicly perform the Licensed
Content without Edgenuity’s prior writien consent;

12, Remove or aller any proprietary nolices or marks
on the Licensed Content; or

13. Without the written consent of Edgenuity, provide
any documentation referencing any Licensed Content in response o a
FOIA or similar request.

G. Third Party Providers.

1. General. Client acknowledges and understands that the
Hardware and the Sofiware may Include Third Party Providers. If the
Hardware or Software or Services, or any aspect of the Quote, includes
@ Third Parly Provider or other inellectual propery owned by a third
party, such sofiware or services or other intellectual properly is
provided by Edgenulty fo Client subject to any applicable copyright(s)
and user license(s), the terms and conditions of which may be set forth
in a ficense agreement accompanying such sofiware or semvices or
other intellectual properly. Nothing contained herein shall be construed
fo grant any rights or ficense to use any Third Party Software or other
fhird party intellectual property in any manner or for any purpose not
expressly permitted by such license agreement.

2. Exploreleaming Gizmos™. Without limifing any of the
provisions of Subsecfion 1 above, access to and use of any
Enplorelearning Gizmos™ ("Gizmos") provided by Edgenuity (whether
included in or incorporated infto any Edgenuity Sofiware, or otherwise)
shall be subject o the following temms:

{a) Neither Client nor any of its Users are authorized to
access or use any Gizmos, except: (i) Users who are students and who
are authorized by Client to access and use the Edgenuity Software that
includes or incorporates the Gizmos; and (i) Users who are teachers of
those same students, provided that such teachers may use the Gizmos
only for the purposes of assigning and managing assignments for those
students; and

(b) A Gizmo may only be used in conneclion with the
Edgenuity Sofiware with which that padicular Gizmo has been
provided, and may not be used in connection with any other class,
program, application, or software. '

{c) Client understands and agrees that any access fo or use
of any Gizmo provided by Edgenuity by Client or any of its Users in
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contravention of the foregoing terms constitutes a material breach of
this Agreement, and that if Client desires to use a Gizmo in a manner
that is not authorized by this Agreement, it is solely the responsibility of
Client (and not of Edgenuily) to obtain authorization for such wuse from
{he appropriate third party.

3. Middlebury Interactive Services (ML) Powerspeak™.
Without limiling any of the provisions of subsecfion 1 above, if fhis
agreement includes any Middiebury Interactive Services (MIL) products,
including but nof limited fo Powerspeak, Client acknowledges that with the
use of MIL’s products, the Client is subject to MIL’s terms and conditions.
For further information, please refer to MIL's terms and conditions which
can be 1o1md onllne at

C!lem understands and; agrees ihat any access to or use of
MIL products provided by Edgenuity by Client or any of its Users in
contravention of the foregoing terms constitutes a material breach of this
Agresment, and that if Client desires fo use a MIL Product(s) in a manner
that is not authorized by this Agreement, i is solely the responsibility of
Client {and not of Edgenuity) to obtain authorization for such use from the
appropriate third party.

4, Education Testing Services (ETS) e-rater® Scoring
Service,

a). The score andfor feedback recelved from the e-raler®
technology showld be considered as one piece of evidence aboul 8
student’s wifting abilty. When a score from the e-rater® engine is
being used for an important decision about & student’s performance.
instructors should review and evaluale the score andlor feedback to
ensure thal the appropriate decision aboul placement or performance
has been made.

The user understends and agrees that the e-rater®
Scoring Service may nol be used for any other purpose, or provided to
any other parly, than as described herein. User shall indemnify and
hojd Edgenuity andlor Educationa) Testing Service (ETS) harmless
from any and all claims arising out of the' yse of the e-rater® Scoring
Service or use of the scores and/or fesdback o determine placement
of, or grades for studenls, or any other purpose.

b). THE E-RATER® SCORING SERVICE (SCORE AND
GRAMMAR CHECKING FEATURE) PROVIDED BY E75 IS
PROVIDED "ASJS', WITHOUT WARRANTIES OF ANY KIND AND
ETS DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE E-
RATER® SCORING SERVICE, INCLUDING, BUT NOT LIMITED T0.,
THE IMPLIED WARRANTIES OF NON-INFRINGEMENT, TITLE,
MERCHANTABILITY, AND FITNESS FfOR A PARTICULAR
PURPOSE. IN NO EVENT WILL ETS BE LIABLE TO CLIENT OR ANY
THIRD PARTY FOR ANY DIRECT, INDIRECT. PUMITIVE,
EXEMPLERY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES ARISING OUT OF THE THIRD PARTY PRODUCTS,
EVEN JF THEY HAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES OR LOSSES,

¢). License to Use Essays Submitted
With regard 1o essays submitted to the site, you hereby grant to ETS @
non-exclusive, royally-free, perpetud), world-wide, irrevocable license 1o
reproduce, ransmil, display, disclose, archive and olherwise use any
such files you submil 1o the site for the purposes of scofing and
providing feedback. ET5 will no! retain any personaily-identifiable
information that may be associated with the papers. This ficense shall
survive the termination of any ficense granted herein io £75. Nothing
herein shall preclude £TS from using information independently created
by E7S.
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5. Sophia® Learning Inc. if this Agreement includes any
Sophia Learning inc. courses for use, the following language applies to
any such purchase or use, “Client agrees that the use of any Sophia
course is prohibited for all students under the age of 13 years.”
H. Branding. Unless otherwise agreed to by Edgenuily and
Client, the Software will not contain advertisements or commercial
branding ofher than standard brand identifiers used by Client,
Edgenuity, or Edgenuity’s suppliers and licensors.
N Evaluations. In the event that the Quote provides for an
evaluation, *pilot’, or other trial License Period for any Licensed
Content, whether or aot free of charge {an “Evaluation”), ali of the terms
and conditions of this Agreement shall apply to the Evalusfion, as
supplemented by the terms set forth in the Quote, provided that,
notwithstanding anything in this Agreement to the conirary:

1. The access to and use of the Licensed Content
permited under Section X.A above and under this Agreement, shall be
limited solely to an evaluation by Client and its Users of the Licensed

Content for prospective use in their infernal, educafion-related
operations;
2. The duration of the License Peripd for the

Evaluation shall be as set forth in the Quote;

3. The number and ihe identity of the Users for the
Evaluation shall be as setforth in ihe Quote;

4. Client and Users shall have no right fo reproduce or
make any copies of any Licensed Content, or any portion thereof; and

5, THE LICENSED CONTENT IS PROVIDED BY
EDGENUITY *AS 18." EDGENUITY MAKES NO REPRESENTATION
OR WARRANTY OF ANY KIND, EXPRESS, IMPLIED, STATUTCRY,
OR OTHERWISE, WITH RESPECT TO ANY LICENSED CONTENT.

J. Audits.

Edgenuity may audit Clients and ils Users’ use of the
Licensed Content for compliance with the terms and conditions of this
Agreement at any time upon reasonable notice lo Client. Client shall
copperate with eny such audil, shall comply with any reasonable
requesi of Edgenuity in connection with the audit, and shall provide
Edgenuity with access fo any and all documents and information
negessary or appropriate for Edgenuity 4o complete the audit. In the
eveni that any such audit reveals any use of the Licensed Content other
than in accordance with and in full compliance with the terms and
condificns of this Agreement, then, in addilion to all of Edgenuity’s other
rights and remedies, Client shall promptly reimburse Edgenuily for alf
reasonable fees, costs, and expenses {including attorneys’ fees)
incurred by Edgenufly in connecfion with such audit.

K. Tesmination of Licenses,

Licenses granted under this Agreement will be automatically
terminated and revoked upon the earfier of the expiration or tenmination
of the applicable License Period or the expiration or fermination of this
Agreement. Edgenuity reserves the right fo revoke any license granted
under this Agreement upon the occurrence of a8 material breach of this
Agreement by Client or its Users, which is not fully cured within ten {10)
days afler the dale of first occurrence. Upon lhe revocation or
termination of a license, Client and all Users must immediately
discontinue their access 1o and use of the applicable Licensed Content,
and Client and Users must destroy all copies of such Licensed Content
that they have obtained or made.

L. Work Product and Marks.

Client agrees that no copyrightable aspecis of the Work
Product or any Mark shall be considered “work made for hire" within the
meaning of the Copyright Act of 1976, as amended, and Clieni hereby
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assigns fo Edgenulty exclusively all right, title, and interest in and to all
inteflectual property rights in and to such Work Product and Marks that
Client may have or obtain. Client acknowledges that the parties do not
intend Client to be a joint author of the Work Product or the Marks
vithin the meaning of the Copyright Act of 1976, as amended, and that
in no event shall Client be deemed a joint author of the Work Preduct or
the Marks. Client agrees to execuls and deliver any additional
documents and instruments, and take any other actions that may be
neeessaryonequestedbyEdgenmtytogweeﬁedmmemmmsof
this Section. -

X0, FEES AND PAYMERNT.

A Fees. Client agrees o pay all Fees. Except o the extent
expressly provided in the Quole or in this Agresment, 2l Fees are non-
cancellable and non-refundable, including (i) any Fees related to any
Software or any other Product, (ii) any Fess related to any Professional
Senvices, including Training Services and (ili} any fees related fo any
Instructional Schoo! Services. Amounis due for Products and Semvices
are based on access to the Products and .Services and are mot
dependent on actual usage, nor are they confingent upon defivery of
any future funclionality or features. Accordingly, and without limiting the
generallty of the first sentence of this section, in the event of any
expiration, termination, renewal, account change or modification, or any
other circumstance, Client shall have no right o the cancellation or
refund of any Fees pald or payable for any Products andlor Services
based on Client's lack of use or implementation of the Products or
Services, including any Unused Training Services.

B. nvoicing and Pa

Unless otherwise provided In the Quete, all Fees (including
any Fees for any Producis or Senvices) may be invoiced upon the
Effeciive Date, and Client agrees to pay the net amount of each invoice,
vithout offset or deduction, within 45 days after the Inveice dale, If any
amount is not pald upon the due date, then Edgenuity shall be entilled
fo receive the amount due plus interest thereon at the rate of 1.5% per
month {or such lower rate as shall be fhe highest permissible contract
rate under applicable faw) on all amounts that are not paid on or before
the due date.

C. Tayes.

Except to the extent that Client provides Edgenuity with 2
valid tax exemption cerificate authorized by the appropriate faxing
authority, Edgenuity will Invoics Client for, and Cllent agress to promptly
pay, any taxes, impositions, or other charges imposed or fevied by any
govemmental authorily, including any sales, use, value-added, or
withholding taxes, in connection with this Agreement (except for any

Edgenuily income or employee taxes).
X, CONFIDENTIALITY,
A Protection. Edgenuity and Client each (the “Receiving

Party’) agrees to hold Confidential Information of the ather party (the
“Disclosing Parly”) in striclest confidence and not fo disclose such
information to third parties or o use such information for any purpose
whalsoever, except as authorized by this Agreement or in connection
with the Receiving Parly’s obfigations under this Agreement The
Recelving Party shall fake reasonable precautions fo profect the
confidentiaity of such.

B. Definitions. “Confidential information” means any information
relative to the Disclosing Parly, its business, or ils cperations, that is
clearly marked “confidential® or “proprietary”, or that ought to be treated
as confidential under the circumstances sumounding fhe disclosure,
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provided that Confidential Information shall not include information that:
{i) at the time of disclosure, or thereafter, becomes publicly known
through means other than a party’s breach of this Agreement; (i) was
known fo the Recelving Parly as of the time of its disclosure without any
obligation of confidentiality, the proof of such knowledge to be the
burden of the Receiving Party; (fii) was independently developed by the
Receiving Party without the use of any of the Disclosing Parly’s
Confidential Information; (iv) was subsequently leamed from a third
party not under a confidentiality obligation to the Disclosing Parly or any
other pary; or {v) is public record pursuant fo applicable siate law.
*Confidential Materials” means all {angible materials containing
Confidential Information, including written or printed documents and
computer disks or {apes, whether machine or use readable. Edgenuity’s
Confidential Information includes the contents of any Edgenuity
Licensed Content, Quote, the Sofiware, the Documentation, the
Deliverables, Copyright Materials, and Trade Secret Materials. Client's
Confidential Information includes the Client Data,

C. Aliowed Disclosure. The Receiving Pary may disclose
Confidential Information or Confidential Materials only to Receiving
Party's employees, agents, and consultants who have a “need to know”
such information, and who have agreed, in wiiting, fo protect the
confidentialily of the Confidential Information and the Confidential
Material to the same extent as provided in this Agreement.

D. Compelled Disclosure. f the Receiving Party is forced to
disclose any Confidential Information or Confidential Meterials of the
Disclosing Party by order of a court or other legal authonly, or by
operaion of law, the Receiving Parly will, to the extent lsgally
pemitied, give the Disclosing Paty prompt nclice thereof and will
provide the Disclosing Party a reasonable opportunity fo prevent such
disclosure.

E. Unauthorized Disclosure. The Receiving Party shall nofify
fhe Disclosing Pay immedistely upon the discovery of any
unauthorized use or disclosurs of the Disclosing Parly’s Confidential
Information or Confidential Materials, and will cooperate with the
Disclosing Party in every reasonable way to assist the Disclosing Pary
in regaining possession of the Confidential Information or Confidential
Material and in preventing its fusther unauthorized use or disclosure.

F. Return_of Confidential Information. Promptly upon the
Disclosing Parly's request, the Recelving Parly shall refum fo the
Disclosing Party ail originals, copies, reproduciions, and summaries of
Confidentia! Information and Confidential Materials, or, at the Disclosing
Party's option, certify the destruction thereof.

G Remedies. The Receiving Paity's disclosure or use (or threat
fo disclose or use) any Confidential Information of the Disclosing Parly
in breach of this Agresment will cause immediate and imeparable ham
to the Disclosing Parly and the Disclosing Parly shall be entitled to
immediate injunctive refief against any actual or threatened violation, in
addition fo any of ifs other rights and remedies.

H. No Transfer. This Agreement does not fransfer to the
Receiving Party any fitle fo or ownership rights in any of the Disclosing
Party's Confidential Information.

f. Data for Purpose of . Client may share
student records with Edgenuity pursuant to this Agreement for the sole
purpose of conducting a study on behalf of Client to improve instruction.
Edgenuity shall destroy or retum all identifisble student information
when no longer needed for purposes of the study.
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X INFRINGEMENT AND INDEMMIFICATION.

A infringement. Edgenuity agrees to defend or seffle, at iis
option or discrefion, any claim, action, demand, lawsuit, or proceeding
{each, a “Claim") made or brought against Client alleging that any
portion or aspect of any Edgenully Licensed Content, Marks, Edgenuity
Software, related Documentation, Sofiware Maintenance, Professional
Services, Instructional School Sevices, Deliverable, or any U.S. patent,
copyright, trade secret, trademark, or other intelleciual propery of
Edgenuity made available fo Client under this Agreement (each, an
“Edgenuity ltem") infringes any patent, copyright, trademark, or other
intellectual property right of a third party, provided that: {j) the subject
Edgenuity ltem is used stricily as permitted by this Agreement; (i) the
Claim does not arise from any modification, alteration, or customization
of the Edgenuily ltem made by or at the request of Client; (i) the Claim
could not have been avoided if Client had substituted its use of the
infringing Edgenuity ltem with an update or release provided to Client
piior to such Claim; and (iv) Client gives Edgenuity prompt vitien
notice of the Claim, tenders o Edgenuity the defense or seitlement of
the Claim, at Edgenuity’s expense, and cooperales with Edgenuity, at
Edgenuity’s expense, in defending or seflling the Claim. if one or more
of the conditions set forth in sub-clauses (i), (), (i) or (iv) are not
satisfied, then Edgenuity shall have no liability or other obligation fo
Client with respect to the Claim. If an Edgenuity llem becomes, or in
Edgenuity's opinion likely to become, the subject of an infingement
Claim, Edgenuity may, at its sole eplien and expense, procure for Client
the right to confinue using such item as provided hereunder, modify
such item so that it is no longer infringing, replace such Hem with
another item of equal or superior functional capabilily, or require the
refum or cessation of use of the ilem and refund Client the portion of
the Fees paid that are attributable to the item. THE RIGHTS GRANTED
TO CLIENT UNDER THIS SECTION SHALL BE CLIENT'S SOLE AND
EXCLUSIVE REMEDY AND EDGENUITY'S SOLE LIABILITY FOR
ANY ALLEGED INFRINGEMENT OF ANY PATENT, COPYRIGHT,
TRADEMARK, OR OTHER INTELLECTUAL PROPERTY RIGHT,

B. [ndemnification. Client agrees to indemnify, defend, and
hold harmless Edgenuity and its shareholders, directors, officers,
employees, agents, contraciors, congultants, affiliates, and subsidiaries
from and against any and all Claims, and any lpsses, damages,
selilements, faxes, contributions, penalfies, fines, costs, or expensss
(including reasonable altomeys' fees), arising from: (i) any act or
omigsion en the part of Client, any pasly acting on Client's behalf, and
any User; (il) any injuries or death to any Edgenuily personnel, or any
damae to Edgenulty properly suffered in the performance of the
Senvices, except as may result from the gross negligence or willful
misconduct of Edgenuity; (iii} the occumence or nonoccumence of any
event alleged to be proximately caused by any Client Technology; (iv)
any allegation that any Client Technology infringes any thind party
pafent, frademark, copyright, or cther right; and (v) the use of any
Product or Senvice by Client or any User other than as expressly
permitted by this Agreement.

X, WARRANTIES AND DISCLAIMERS.

A Edgenuity Software Waranties. Edgenuity wamants that
the Edgenuily Software will operate substantially in accordance with the
applicable Documentation during the applicable License Period,
provided that the Edgenuity Software is used in accordance with
Edgenuity’s Recommended Hardware Configuraiions and the terms
and conditions of this Agreement. This waranty is voided to the extent
of any alterations, modifications, or access {o or use of the Edgenuity
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Software not authorized by Edgenuily. Client must nofify Edgenuily of
any breach of this wamanty promplly in witing. Upon Edgenuity’s
receipt of such nofice, Edgenuity may, at its election and expense,
either (i) as soon as commercially practical, consistent with industry
practice, modify the affecied Edgenuily Sofiware fo conform in all
material respects with the applicable Documentation; (i) provide a
replacement for the affected Edgenuity Sofiware which conforms in all
material respects with the applicable Documentation; or (i) terminate
acoess to and use of the affected Edgenuity Software and refund fo
Client a pro-rated portion of the Fees paid that is atiributable to the
affected Edgenuily Software. THE REMEDIES SET FORTH IN THIS
SECTION SHALL BE CLIENT'S SOLE REMEDY AND EDGENUITY'S
SOLE UIABILITY WITH RESEPCT TO A BREACH OF THE
WARRANTY SET FORTH IN THIS SECT ION

HARDWARE AND THIRD PARTY SOFTWARE IS PROVIDED BY
EDGENUITY “AS 1S.” EDGENUITY MAKES NO REPRESENTATION
OR WARRANTY OF ANY KIND, EXPRESS, IMPLIED, STATUTORY,
OR OTHERWISE, WITH RESPECT TO ANY HARDWARE OR THIRD
PARTY SOFTWARE. Client, recognizing that Edgenuily is not the
manufacturer of Hardware or the producer of Third Parly Software,
expressly waives any claim that Client may have against Edgenuily
based upon any alleged or actual product liability or infringement of any
patent, copyright, trade secret, or other intellectual property right with
respeci to any Hardware or Third Party Software, as well as any right to
indemnification from Edgenuily on account of any such claim made
against Ciient by a third party. Edgenuity hereby transfers to Client, to
fhe extent tansferable, whatever wransfemable wawanfies and
indemnities Edgenuily receives from the manufactuser of the Hardware
or the producer of the Third Parly Software, including any transferable
wananties and indemnities respecting patent infringement. Edgenuity’s
sole obligation with respect to Hardware and Third Party Sofiware shall
be {o use reasonable commercial efforts o facilitale wamanty and
indemnification claims that Client mekes against the manufacturer or
producer of the Hardware or the Third Party Sofiware.

C. W, ies. Edgenuity wamrants that it will provide
Senvices (ie., Software Meintenance, Professional Seivices,
instructional School Services and Deliverables) in a professional,
workmantike manner consistent with the terms of this Agreement and in
accordance with generally accepled industry standards of care and
compelence. These warranties are voided to the extent of any allerations
or modifications to the Services not authorized by Edgenuily. Client must
nofify Edgenuily of any breach of these warranties promplly in writing
within ten (10) days of Edgenuily’s performance that is the subject of the
breach. Upon Edgenuily’s receipt of such nofice, Edgenuity may, at ils
election and expenss, either (i) use reasonable efforts {o re-pesform or
comect any defect in the Software Maintenance, Professional Services,
Instructional Schoo! Senvices or Deliverables, at no charge fo Client; or
(i) teminate peformance of the applicable Sofiware Maintenance,
Professional Services, Instructional Schoo! Services or Deliverables and
refund the Fees paid by Client to Edgenuity that are appropriately
apportioned for and aftributable to the affected Service. THE REMEDIES
SET FORTH IN THIS SECTION SHALL BE CLIENT'S SOLE REMEDY
AND EDGENUITY'S SOLE LIABLITY WITH RESPECT TO A BREACH
OF THE WARRANTIES SET FORTH IN THIS SECTION.

D. Disclaimers. EXCEPT FOR THE EXPRESS UMITED
WARRANTIES AND REPRESENTATIONS CONTAINED IN THIS
AGREEMENT, ALL PRODUCTS AND SERVICES ARE PROVIDED
ON AN °ASIS" AND °AS-AVAILABLE® BASIS, AND ALL
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CONDITIONS, REPRESENTATIONS, AND \WARRANTIES
CONCERNING ANY PRODUCT OR SERVICE, EXPRESS, IMPLIED,
STATUTORY, OR OTHERWISE, ARE HEREBY EXPRESSLY
DISCLAIMED AND EXCLUDED TO THE EXTENT ALLOWED BY
APPLICABLE LAW, INCLUDING . ANY WARRANTY OF
MERCHANTABILITY, SUITABILITY OR FITMESS FOR A
PARTICULAR  PURPOSE,  NONINFRINGEMENT, TITLE,
SATISFACTORY QUALITY, OR NOM-INTERFERENCE, OR ANY
WARRANTY ARISING FROM A COURSE OF DEALING, USAGE, OR
TRADE PRACTICE. BECAUSE SCME STATES OR JURISDICTIONS
DO NOT ALLOW LIMITATIONS OM HOW LOMG AN IMPLIED
WARRANTY LASTS, THE ABOVE LIMITATION MAY NOT APPLY.
THESE WARRANTIES GIVE CLIENT SPECIFIC LEGAL RIGHTS,
AND CLIENT MAY ALSO HAVE OTHER RIGHTS, WHICH VARY
FROM JURISDICTION TO JURISDICTION. THIS DISCLAIMER AND
EXCLUSION SHALL APPLY EVEN IF THE EXPRESS LIMITED
WARRANTIES SET FORTH ABOVE FAIL OF THEIR ESSENTIAL
PURPOSE. UNLESS OTHERWISE EXPRESSLY PROVIDED IN
WRITING BY EDGEMUITY, ANY SPECIFICATIONS OR OTHER
INFORMATION, ORAL OR WRITTEN, INCLUDED OR FURNISHED
WITH ANY PRODUCTS OR SERVICES PROVIDED UNDER THIS
AGREEMENT ARE DESCRIPTIVE AND ARE NOT INTENDED AS
WARRANTIES.

WITHOUT LIMITING THE GEMERAUTY OF THE
FOREGOING, EDGENUITY DOES NOT MAKE ANY WARRANTY OR
REPRESENTATION REGARDING THE USE OF THE SOFTWARE IN
TERMS OF CORRECTNESS, ACCURACY, RELIABILITY, OR
OTHERWISE, AND EDGENUITY DOES NOT WARRANT OR
REPRESENT THAT (A) THE OPERATION OF THE SOFTWARE WILL
BE UNINTERRUPTED OR ERROR-FREE; (B) THE SOFTWARE WILL
BE FREE OF ALL POSSIBLE METHODS OF ACCESS, ATTACK, OR
INTRUSION, OR (C) THE SOFTWARE WILL SATISFY ANY
PARTICULAR REQUIREMENT OR PURPOSE. THE RISK OF
PERFORMANCE OF THE SOFTWARE 1S ASSUMED BY CLIENT.

Edgenuily reserves the rght fo aller the fealures,
speciﬁcahons. capabilities, funclions, licensing terms, availability, or

other characleristics of any of the Software or Documentation, and
Edgenuity may, at its sole discretion, alier Hardware and Sofiware
configurations from fime to time. Client will be nofified in advance of any
updates or significant sofiware or platform changes beyond standard
Sofiware Malntenance.
E. Warranty Statements. If a formal, written wamanty statement
is made by Edgenuily with respect {o a particular Product, and that
warranty statement is defivered or made available to Client with that
particular Produch, then the ferms of the wamanty statement shall apply
fo that Product, and those terms are incorporated hereln by this
reference. In the event of a conflict between 2 tenm of these Terms and
atefmofmewanamystatement.metemofmewmantystatement
shall plevail.

represems and warrants to Edgenmty that:

1. Client has the full power and authority to execute,
deliver and perform under this Agreement;

2. This Agreement is valid, binding, and enforceable
against Client in accordance with the terms hereln, no provision
requiring its pesformance is in conflict with Client's obligations under
any other agreement, and Client is not subject to any law prohibiting ils
execution or peiformance of this Agreement,
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3 With respect to the performance of Client's
ohligations under this Agresment, Client will comply with, and will cause
each of its employees, agents, and contractors to comply with, all laws
applicable to its performance under this Agreement;

4. Client will net use, and will not allow any of its
students, or any third party, to use, the Edgenutly Licensed Coatent or
any Edgenuily Service in a manner that is, or that potentially is, i)
ilegal, (i) a legal risk to Edgenuily, (i) degrading to the quality,
goodwill, reputaion of Edgenuily, its business, or its producls or
senvices, or (iv) a violation of any of the terms and conditions of this
Agreement; and

5. Client shall be responsible and fiable for all of the
acts and omissions of all of its past and present employees, agents,
confractors, and students under or in connection with this Agreement,
and for their compliance with the requirements and other terms and
conditions of this Agresment.

. LIMITATIONS OF LIABILITY.
A fial gs. CLIENT SHALL NOT BE
ENTITLED TO, AND NEITHER EDGENUITY NOR ITS SUPPLIERS
OR LICENSORS SHALL BE LIABLE TO CLIENT OR ANY OF ITS
USERS FOR, ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY,
PUNITIVE, OR CONSEQUENTIAL DAMAGES OF ANY KIND OR
NATURE, INCLUDING COVER, BUSINESS INTERRUPTION, LOSS
OF PROFIT, REVENUE, DATA, OR GOODWILL, OR CLIENT
TECHNOLOGY DAMAGE, FAILURE, OR MALFUNCTION, EVEN IF
EDGENUITY OR ITS SUPPPLIERS OR LICENSORS HAVE BEEN
ADVISED OF THE POSSIBIITY OF SUCH DAMAGES,
REGARDLESS OF HOW SUCH DAMAGES WERE CAUSED, AND
REGARDLESS OF WHETHER ANY REMEDY SET FORTH HEREIN
FAILS OF ITS ESSENTIAL PURPOSE OR OTHERWISE. BECAUSE
SOME STATES OR JURISDICTIONS DO NOT ALLOW LIMITATIONS
OR EXCLUSIONS OF CONMSEQUENTIAL, INCIDENTAL, OR
PUNITIVE DAMAGES, SOME OR ALL OF THE FOREGOING
LIMITATONS MAY NOT APPLY.

ion of Damages and . IN NO EVENT
SHALL CLIENT'S TOTAL AND AGGREGATE ECOVERY FROM
EDGENUITY FOR ANY AND ALL CLAIMS EXCEED THE LESSER OF
(I} FEES ACTUALLY PAID BY CLIENT FOR THE PRODUCT(S) OR
SERVICE(S) GIVING RISE TO THE CLAIM(S); CR (ll) THE TOTAL
SUM OF FIFTY THOUSAND DOLLARS ($50,000). THIS LIMITATION
OF I.IABIL!TY is CUMULAT {VE AND NOT PER INCIDENT.
C. Con ndemnification. Client
understands and anknow!edges that the Soﬂware is a fool fo assist

. Client in virlua! learning using multimedia materials and coflecting data

on the intemet, and that Client, its Users, and third parties, and not
Edgenuity or its suppfiers or ficensors, are responsible for ensuring the
content of such communications, fraining materials, web siies and data.
Client agrees that Ciient will not bring any suit against, or assert any
Claim against, Edgenuily or its suppliers or ficensors based on the
content of such communications, web sites or data, even if such
content is obscene, illegal, or otherwise offensive. Client agrees to
indemnify and hold harmless Edgenuity, its suppliers, directors, officers,
agents and employees from and against any and 2ll Claims, damages,
judgments, assessments, losses, liabilities and expenses (including
reasonable fees and dishursements of counsel) arising out of, or in
connection with, any communications generated by Client and any
content created by Client using the Software.
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D. Applicability. THE UMITATIONS OF LIABILITY
CONTAINED IN THIS AGREEMENT APPLY TO ALL CAUSES OF
ACTION OR CLAIMS N THE AGEGREGATE UMNDER ANY LEGAL OR
EQUITABLE THEORY, WHETHER (N CONTRACT, TORT
(INCLUDING NEGLIGENCE), OR OTHERWISE. Client agrees that the
limitations of liabilily and discleimers set forth in this Agreement will
apply regardless of whether Client has accepted the Software or any
other Product or Service delivered by Edgenuily. Client acknomledges
and agrees that Edgenuity has set its prices and entered into this
Agreement in reliance upon the disclaimers of wamanty and limitations
of liability set forth herein, that the same reflect an allocation of risk
belween the parties (including the risk that a contract remedy may fail
of its essential purpose and cause consequential loss), and that the
same form an essential basis of the bargain between the parties.

E. Time Limitation. No aclion arising out the performance of
any obligafion under this Agreement may be brought by either party
more than two (2) years after such cause of action accrues, except that
an action for nonpayment may be brought within two {2) years after the
date of last payment.

WV  TERM AND TERMINATION.
A Term.

This Agreement will be effective as of the Effective Dale and
shall continue in full force and effect untll the end of the last License
Period covered by this Agreement, unless eardier ferminated in
accordance with the terms of this section (the “Tenm®),

B. Termination,

1. Honpayment. If Edgenulty belleves in geod faith
that Client’s ability to make payments may be impalred, or if Client fails
fo pay any invoice when due and does not make such payment within
ten (10) days after receipt of such nofice from Edgenuity of such failure,
Edgenuity may, in its sole and absolute discretion, either (2) suspend
awesstoorﬂxedeﬁvayorpeafomameofanmeductorSewiueunﬂ
such payment is made; or (b} terminate this Agreement.

Material Breach. Either party may-terminate this
Agleementlorﬂlematenal breach of the other pardy which material
breach has remained uncured for a period of fifieen (15) days after the
date of notice thereof to the breaching parly. In the event that Client
terminates this Agreement for a matesial breach by Edgenuity,
Edgenuity shall refum a provated portion of the Fees received by
Edgenuity from Client pursuant to this Agreement for the Products
andlor Services that are the subject of the breach.

3 Insolvency. Either pary may immediately
ferminate this Agreement, with nofice, upon {j) the instituion by or
against the other parfy of insolvency, receivership, or bankruptcy
proceedings or any other proceedings for the sefflement of the ofher
party's debis; (i) the other parly making an assignment for the benefit of
creditors; (fii) the other party becoming insolvent; or (iv) the other party's
dissolution or ceasing to do business (or its adoption of a resolution for
either).

4, Jermination of Instructional School Sesvices.

Either party may terminate any Instructional School Services provided
under this Agreement at the end of a school year by giving 80 days
vnitten nofice prior to Clienf's published school end date. Edgenuity
may terminate Instructional School Services immediately upon defivery
of wiitten notice fo Client in the event Client adopts or amends School
Policies related fo but not fimited to] the provision of Instuctional
Senvices without the prior written approval of Edgenuity.
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5. Effects. Temminafion or enpiration of this
Agreement shall not relieve Client of any obligation to pay any Fees
payable to Edgenuity prior fo the Effective Date of the termination or
expiration. In addiion, the exercise of the right fo terminate this
Agreement shall be in addition to any other right and remedy provided
in this Agreement or existing at law or in equily that is not offiervise
excluded or limited under this Agreement.

WV MISCELLANEOUS.
A. Force Majeure. Neither parly fo this Agreement shall be
liable for delays or failures in performance under this Agreement (cther
fhan obfipations relating to payment, confidentiafily, and protection of
ovmership and inteflectual property rights) resulling from acts or events
beyond the reasonable controf of such party (a “Force Majeure Event’),
including acts of war, temorism, acls of God, earthquake, flood,
embargo, riof, sabotage, labor dispufe, govemmental act, failure of the
intenef, power failure, or energy, ufilily, or telecommunicafions
interruptions, provided that the delayed parly: (i) gives the other party
prompt nofice of such cause; and (i) uses its reasonable commencial
efforts to promptly comect such failure or delay in performance. In the
event that a Ferce Majeure Event lasts for more than 80 days, and the
dslayed cannot comect its failure or delay in perfermance during that
period of fime, despite using its reasonable commercial efforts to do so,
the other party may terminate the affected poriions of this Agreement.
C. Relationship of the Parties. Edgenuity is an independent
contractor with respect fo Client Meither party is mor shall be
considered fo be, an employee, agent, distributor, pariner, joint
venturer, or representative of the other pary, and neither parly shall
have the authority to act on behalf of or in the name of the other party,
or to bind the ofher parly in any manner whatsoever.

D. Governing | aw. Any action related to this Agreement shall
be governed by and construed in accordanee with the laws of the State
of Arizona, without reference to conflicts of laws principles that would
result in the application of the laws of ancther jurisdiction. The state and
federal courts located in Maricopa Counly, Arizona shall have exclusive
jurisdiction and venue over any dispute arising hereunder or related
hereto, and the parties hereby consent fo the personal jurisdiction and
venue of these courts. Notwithstanding the foregoing, Edgenuity shall
have the right {o seek injunctive or pre-judgment relief in any court of
compelent jurisdiction to prevent or enjoin the misappropriation,
misuse, infringement, or unauthorized disclosure of Edgenuily's
Confidential Information or intellectual properly rights. No Federal
Acquisition Regulations shall be construed to apply fo Edgenuity
without Edgenuly’s written agreement thereto. The United Nations
Convention for the Intemationa! Sale of Goods shall not apply to this
Agreement.

E. Export Control. The sale, resale, or cther disposition of
Products and any related technology or documentation are subject to
the export control laws, regulations, and orders of the United States of
America and may be subject fo the export and/or import control laws,
reguiations, and orders of other countries. Client agrees to comply with
all such laws, regulations, and onders and acknowledges that it shall not
direclly or indirectly expoit or import any Products to any country to
which such export, import, or transmission is restricted or prohibited.
Client acknowledges and agrees that Client is responsible fo obtain any
license to export, re-export, import, or fransmit as may be required.

F. Severability. In the event that any provision of this
Agresment is held by a coust of competent jurisdiction to be contrary o
{aw, the provision will be subject to modification by the court and shall
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be interpreted so as best 1o accomplish the objectives of the original
portion 1o the fullest extent permitted by law, and the remaining
provisions shall remain in full force and effect.

G. Assignment. Neifher this Agreement, nor any righls
hereunder, may be assigned by operation of law or otherwise, in whole
or in part, by Client without the prior, wrillen consent of Edgenuity.

H. Third Parties. There are no third party beneficiaries to this
Agreement.

I Waivers, Any waiver of any rights under this Agreement must
be in wriing and signed by the waiving party, and any such waiver shall
not operate as a waiver of any furher right hereunder.

J. Entire Agreement: Construction. This Agreement is the
enfire agreement betwesn the parties with respect lo its subject matter,
and supersedes any and all prior or contemporaneous, conficting or
additiongl communications, negofiations or agreements. As used in this
Agreement, the term ‘including’ shall mean “including, without
limitation,” the ferm "includes” shall mean “includes, without imitation,”
and terms appearing in the singular shall include the plural and terms
appearing in the plural shall include the singular.

Amendments, This Agreement may be amended only in
writing and signed by both parties; and any purported oral amendment
1o this Agreement shall be void and have no effect.

L Marketing, Client agrees that Edgenuity may use Client’s
name, logo, and rademarks, and may disclose that Client is a customer

of Edgenuily, in Edgenuily advertising, promotion and similar public

disclosures; provided, however, that such advertising, promotion or
similar public disclosures shall not indicate that Client in any way
endorses any Edgenuity Producls or Services without Client's prior
consent.

M. Background Investigations. To the extent required by
applicable Law and validated and approved by the Client and if the
Client shall have additional requirements beyond the applicable Law
{which shall be explicitly detailed in writing by Client and provided 1o
and agreed upon by Edgenuity), Edgenuity shall perform or cause 1o be
performed or ensure that such background checks have been
performed on jts employees and agents engaged in the defivery of
Edgenuity Licensed Content or the performance of Edgenuity Services,

M Notices. All notices under this Agreement will be in wrilting
and will be deemed given upon: (i) receipt thereof if delivered by
facsimile, electronic mail, hand delivery, or overnight delivery service; or
{ii) three days after deposit in the U.S. mail, postage prepaid, retumn
receipt requested, if mailed. Notices fo Edgenuity will be addressed to
the affention of the Chief Learning Officer. Notices to Client will be
addressed fo the individual who executes the Quote on behalf of Client.

0, Headings. The headings contained in these Terms are for
purposes of convenience only and shall not affect the meaning or
interpretation of this Agreement.

P. Counterparts. The execution of the Quote or any other
instrument evidencing the effectiveness of this Agreement may be
made in twp or more original or facsimile counterparts, each of which
will be deemed an original, ibut all of which together shall consfitute one
and the same inslrument.

0. Survival. All provisions of Sections X, X1, XiI, JUll, XV, Xy
and XVIi except for XV, Sub-section L, and any other provisions
which mus! survive in order to give effect {o their meaning, shall survive
the expiration or termination of this Agreement.

IN WITNESS WHEREOF, the Parties have entered into this Agreement effective as of the Effective date provided above.

EDGENUITY, inc, Jefferson County Board of Education of
3 Nevada corporation Jefterson County Kentucky
I )é ’
X %4« 4 X
rd
Name/Title: 424 Name/Title:

Date:

Sz
7/31))
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4 . Date:

Edgenuity Inc. Page 11 of 11





