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SchoolPointe Website Development Agreement

This Website Development Agreement (this "Agreement") is dated as of July 1, 2018 by and between IndexBlue Inc. (d.b.a.
SchoolPointe), an Ohio corporation ("SP"), located at 3248 W. Henderson Rd., Suite 100, Columbus, Ohio 43220,and Trigg
County Schools,aschoolorganized under thelaws ofthe Commonwealth of Kentucky located at 202 Main St Cadiz, KY
42211
Collectively referred as the "Parties".
1. Term Thetermofthis Agreementshallbeforaperiod of 1 Year and willcommenceon July 1, 2018
and shallremaininforceuntil June 30, 2019 exceptas otherwiseprovidedinthis Agreement. This Agreementwill
automaticallyrenew forsuccessiveone (1) yearperiodsif DISTRICT does notnotify SPoftheirintenttodiscontinueservices
ninety (90)days priortothe expiration of thethencurrentterm.
2. Services SPagreesto develop,implement,and maintain awebsite for DISTRICT as setforth in the original proposal to
DISTRICT (Appendix A),includingthedevelopmentofall softwareforthewebsite (thewebsiteand all software developmentin
connection therewith and hereinafter together referred to as the "DISTRICT Website").
3. Payments
(a) Fortheservicesrendered hereunder, DISTRICT agrees to pay SP the total amount of $4670.00 until June 30, 2019.
DISTRICTwill subsequently make annual paymentsto SPintheamount of $4670.00on July1 of each year of the contract.
Bill Dates

July 1, 2018 $4670.00

(b) SPwillprovide DISTRICTwithinvoicesofthecurrentservicesbeingprovided atthetimetheinvoiceisgenerated.
(c) Optionalmodulesand services mayberequested by DISTRICT atanytime. The paymentschedule and amounts will be
modified accordingly.
(d) Alatefeeintheamountoffive percent (5%)of paymentdue maybe assessedto any paymentnotreceived bythedue
date hereunder.
4. Cooperation Both SP and DISTRICT acknowledge and agree that successful development and implementation of the
DISTRICT Website so as to become operational DISTRICT'S specified domain shall require their fulland mutual good faith
cooperation, including, without limitation, the fulfillment by DISTRICT of the obligations set forth in Section 6.
5. SPObligations Inadditionto providing DISTRICTwith full,good faith cooperationand such information as mayberequired
by SPin orderto develop and implement the DISTRICT Website, SP shall:
(@) notselladvertisingspaceontheDISTRICT'swebsite. Nothinginthis Agreementprohibitsthesaleofadvertisingbythe

DISTRICTortheuseof Districtweb pages torecognize sponsorship of DISTRICT programs.




(b) actorrefusetoactsuch thatits actions mustuphold FERPA, COPPA, the DISTRICT's state privacy laws, and all other
State and federal regulations regarding the privacy of staff, students and faculty. SPis only responsible forits own actions,
and is not responsible for content uploaded or content and/or practices specifically authorized by DISTRICT personnel.

(c) providedatasecurityconsistentwith standard practicesintheindustry,andwillnotprovideany DISTRICT datatoa

third partyor makeanyuseofsuch datawhatsoeveroutsidetheuseprovidedforinthisagreementwithouttheexpress
written permission ofthe DISTRICT. SPwillimmediatelyinformthe DISTRICT of any security breachesinvolving DISTRICT
data, and will fully cooperate with the DISTRICT's Director of Technology in investigating and defending against intrusions
intothe DISTRICT systemthatinvolve SP servers or networks. The DISTRICTwillavoid,where possible, transmission of
anydatato SPthatis confidential.

(d) assist the DISTRICT in complying with the DISTRICT's state public records laws, records retention legislation, and other
applicablelawsandregulations. The DISTRICT willrespondto anysuch requests,with SP's cooperationif necessary. SP
willimmediately notify the DISTRICT of any request made directly to it for DISTRICT data. SPwill archive changes to the
DISTRICT's websites consistent with DISTRICT's policy on records retention.

6. DISTRICT Obligations Inadditionto providing SPwith full,good faith cooperationand such information as mayberequired

by SPin orderto develop and implement DISTRICT Website, DISTRICT shall:
(&) provide SP with specific and detailed information concerning DISTRICT's work flow, procedures and transaction
volumes astheyrelatetoapplications of the DISTRICT Website;
(b) setup,format and make availableto SPthefiles and tables specified by SP;
(c) makeavailableto SP, personnel of DISTRICT for testing the DISTRICT Website and training users of the DISTRICT
Website;
(d) provideoneemployeeof DISTRICTtoactas coordinatorofall DISTRICT activitiesin connectionwiththedevelopment
ofthe DISTRICT Website,andtisuperviseall projects undertaken by DISTRICT in connection with the modification,
preparation, installation or use of the DISTRICT Website;
(e) ingeneral,toprovideallinformationand accesstokeypersonnelneededtodevelopandimplementthe DISTRICT
Website.

7. Termination with Cause Inthe eventthat DISTRICT can provethatitis financiallyimpossible to allocate on their budget

theamounts payableto SPrequired under the Agreement, then DISTRICT may terminate the Agreementupon ninety (90) days
written noticeto SP ofthis qualifying event. Either partyshall havetheright,with cause,toterminatethis Agreementupon sixty
(60) days written notice to the other party upon:
(a) violation or breach, by its officers or employees, of any provision of this Agreement, including, but not limited to,
confidentialityand payment; Inthe eventthatthereisabreach ofthis Agreementthe breaching partywillhave ninety (90)
daysfromreceiptofthenoticeofthebreachtocurethebreach. Ifthecondition has been satisfactorilyresolved this

Agreement will remain in force;




(b) thetermination of the business;
(c) voluntarily or involuntarily filing of a bankruptcy petition or similar proceeding under state law; or
(d) becoming insolvent or making any assignment for the benefit of creditors. Notwithstanding termination of this

Agreement,theobligations oftheparties containedin Sections 3,9-12inclusive,16,and 19shall survivethetermination of

this Agreement and continue in perpetuity.

8. Termination without Cause Inthe event that DISTRICT terminates this Agreement without cause, DISTRICT will be

responsibleto pay SP liquidated damages, notto be construed as apenalty, in theamount of 50% of the sum of allremaining
payments as described in Section 3ofthis Agreement. Any such payments mustbereceived within (10) days of the proposed
dateoftermination. Ifsuchpaymentisnotreceived, thetermination noticewillbeconsidered void andthecontract,alongwith
allregularlyrequired payments,willremaininfullforceand effectuntilallpaymentsdueunderthis contractarereceived.

9. Title to Software SP and the DISTRICT agree that the software code used to operate the DISTRICT Website under this
Agreementisthe sole property of SP. Both parties also agree the all data entered into the DISTRICT Website is owned by the
DISTRICT. Further, receiptby SP of the final paymentdue under this Agreement, titleto the software code utilized torun the
DISTRICT Websiteand all derivativeworks developed therefrom and all copies thereof shall remain the property of SP.
Transferofownership oftheaforementioned softwarecodeto DISTRICTwillonlyoccurintheevent SPceases business
operationswhilethis Agreementisinforceand all payments arecurrentor at thetermination of this Agreement, ifitis not
renewed, the DISTRICT may purchasethe compiled source code of theweb pages forapriceagreed upon bythe parties, which
shall not to exceed $50,000.

10. Title to DISTRICT Marks and Intellectual Property SP and DISTRICT agree that the name, associated logos, the names

ofindividual buildings, and all content uploaded by or received from the DISTRICT isthe property of the DISTRICT, and may not
bereproducedorusedoutsidethetermsofthis Agreement.

11. Licenseto SP Subjecttotheterms and conditionsinthis Agreement, SP shall have aperpetual, worldwide, royalty-free,
irrevocablelicensetousesoftwarecodeusedtodevelopthe DISTRICT Websiteand all derivativeworks developedtherefrom.
Both partiesacknowledgethat SPdevelopssoftwareandweb applicationsasitsprimarybusinessfunctionand mayat SP'ssole
discretion sell applications that may have similar functionality, in part or in whole, as the software code developed to operate

the DISTRICT Website before and after thetermination of this Agreement.

12. Non-Disclosure Both parties shall take all steps necessary to maintain the DISTRICT Website in confidence and shall not,
nor shall it permit its employees, or its permitted agents or consultants to sell, transfer, disclose, display or otherwise make
accessibleanyconfidentialinformationrelatingtothe DISTRICT Website, or anycopiesthereof,inwholeorinpart,toanythird
party without written consent. Any unauthorized use of confidential or proprietary information without consent will resultin
damagesduetothebreaching party. If either partyisrequiredto securelegal assistanceto recoveranyamountof damagesthe

prevailing partywill be entitled to legal fees as stated in section 20 of this agreement.

13. Governing Law and Venue This Agreement shall be governed by and construed under the laws of the Commonwealth of

Kentucky. The partiestothisAgreementherebydesignatethestateorfederalcourtsof Commonwealth of Kentuckyasthe




courts of proper jurisdiction and exclusive venue for any actions or proceedings relating to this Agreement or and document or
instrument executed in connection herewith; hereby irrevocably consent to such designation, jurisdiction, and venue; and
hereby waive any objection or defenses relating to jurisdiction or venue with respect to any action or proceeding initiated in such
courts.

14. Complete Contractand Amendments This Agreementtogether with any exhibits attached hereto, supersedes all prior

agreements and understandings between the parties hereto for performance of the services described herein, and constitutes
the complete agreement and understanding between the parties hereto unless modified in writing, signed by both parties.

15. Notices Anynoticeorcommunicationrequiredto be given by either party hereunder shallbeinwriting and shallbe hand
delivered or sent by recognized overnight courier to the party receiving such communication at the recipient party's address.
16. Non-Solicitation DISTRICT recognizes thatthe employees and agents of SP, and such employee agents'loyalty and
serviceto SP, constituteavaluableasset of SP. Accordingly, DISTRICT herebyagrees notto knowinglyand directly or
indirectly make any offer of employment to, nor enter into a consulting relationship with, any person who was employed or
otherwiseengaged by SPwithin two (2) years of such person's employmentor otherengagementby SP. Thistime period will
onlybewaivedintheeventthat SPeither discontinues operation priorto the expiration oftheterm or if SP provides DISTRICT
with a written waiver to this provision.

17. Force Majeure Exceptastothe paymentof moneybythe due daterequired under this Agreement, which willin no event
beexcused hereunder, neither partyshall beliabletothe otherforanydelayorfailureto performdueto causes beyondits
reasonablecontrol. Performancetimes shallbe considered extended foraperiod oftimeequivalenttothetimelostbecause of
any such delay.

18. Assignment Eitherpartymaynotassignortransfer,withoutthepriorwritten consentoftheother,itsrights,dutiesor
obligationsunderthis Agreementtoanypersonorentity,inwholeorinpart.

19. Equitable Relief The parties acknowledge and agreethatirreparable harmwould resultin the event of abreach or threat of
abreachbyeither partyofthis Agreement. Insuch an event,and notwithstanding any other provision ofthis Agreement,the
non-breaching party shall be entitled to a restraining order, order of specific performance, or other injunctive relief, without
showingactualdamage and withoutbond or othersecurity. Theremediesunderthis sectionarenotexclusive,and shallnot
prejudice or prohibit any other rights or remedies under this Agreement or otherwise.

20. Attorney's Fees Intheeventeither partyisrequiredto obtain legal assistance (including, but notlimited to,in-house
counsel)toenforceitsrightsunderthis Agreement,orto collectanymonies duefor Serviceprovided ordamages sustained, the
prevailing partyshallbeentitledtoreceivefromtheother party,inadditiontoall othersumsdue,reasonableattorney's fees,
court costs an expenses, if any, incurred enforcing its rights and or collecting its monies.

21. Indemnification The Parties shallindemnify and hold harmless the other from anyclaim, cause ofaction,loss,damage,
cost and expense, judgment, order, civil and criminal penalty, forfeiture and/or assessment against either party asserted by or
awardedto,anythirdpartyarisingfromorrelatedtoactscommitted solelybytheotherparty. Notwithstandinganythinginthis

Agreementtothecontrary, DISTRICT expresslyreservestherighttoassert,inwholeorinpart,thedefense(s) ofgovernmental




orsovereignimmunitypermitted underthelaws ofthe Commonwealth of Kentucky.

22. Independent Contractors The Parties areindependent legal entities. Nothingin this Agreement shall be construed to

create the relationship of employer and employee, or principal and agent, joint venture, partnership, or any relationship other
than that of independent parties contracting with each other solely for the purpose of carrying out the terms of this Agreement.
Neither SPnor DISTRICT noranyof theirrespectiveagents oremployees shall control or have anyrights to control the
activities of theotherpartyin carrying outtheterms ofthis Agreement. Neither party, noranyemployees or agents thereof,
shall have any claim under this Agreement or otherwise against the other party for social security benefits, workman's
compensation, disability benefits, unemployment insurance, vacation, sick pay or any other employee benefits of any kind, and
SPis not responsible for any payroll withholding obligations of any nature whatsoever arising as a consequence of this
Agreement, including, without limitation, withholding of federal and/or state taxes, FICA (Social Security) taxes, unemployment
insurance taxes, and disability insurance taxes.

23. Headings The headings of sections and subsections of this Agreement are for reference onlyand will notaffectinany way
the meaning or interpretation of this Agreement.

24. Severability Inthe eventthatone or more provision(s) of this Agreementare deemed invalid, unlawful and/or
unenforceable, then only that provision will be omitted, and will not affect the validity or enforceability of any other provision; the
remaining provisions will be deemed to continue in full force and effect.

25. Negotiated Agreement This agreementis theresult of negotiations between the parties both of whom are deemed the

draftsman of this agreement.




INWITNESS WHEREOF, the parties have executed this Agreement as of:

July 1, 2018

IndexBlue, Inc. (dba SchoolPointe),

an Ohio corporation

By:

Name: Josh Boyer

Title: Vice President of SchoolPointe

Trigg County School

A Kentucky School District

By:

Name:

Title:




Appendix A: Pricing

Trigg County Schools

Enrollment: 2062

Annual Costs

Name Price QTY Subtotal
Annual Subscription $150.00 1 $150.00
Web Hosting $3520.00 1 $3520.00
$1000.00 1 $1000.00

FacilityPointe

Facility Management Tool

Total  $4670.00

Appendix B: Implementation

Timeline: Wewill launch your siteas quickly as possible. We'll help you complete your design phase and launchyour beta
site. After you siteisin beta, all that's leftis to add your district data (calendar items, images, text, etc.). AsSsoon as you are

satisfiedwithyourwebsite,wecanlaunchyournew,livewebsite.

Design: Wewill provideyourdistrictwithaccesstoour Jump Startdesign galleryto help you selectabeginning pointforyour
design. You'llthenworkwith oneof ourdesignerstopersonalizeyour new websitedesign. You'llreceive 3designrevisionsto

ensureyougetyourdesiredlookandfeel.

Training: AsaSchoolPointecustomer,you'llreceiveunlimitedliveonlinetraining. Thistrainingwill cover allareas of our

websiteand can beattended by as manyparticipants as needed viaonlinetraining. Onsitetraining can also be purchased.

Ongoing Support: Asasubscriptioncustomer,you'llreceiveallwebsiteupgrades. You'llalso haveaccess tocustomer

support through phone, email support and online issue tracking




Appendix C: Service Level Agreement

This Service Level Agreement ("SLA") governs SchoolPointe Services ("Services") provided under the SchoolPointe Terms and
Conditions of Services agreed to by each user of the Services ("Customer") and IndexBlue, LLC ("SchoolPointe Business").
SchoolPointe Business may supplement or amend this SLA without notice, with such changes being effective upon their

posting to www.schoolpointe.com/sla.pdf.

Description and Objectives

SchoolPointe Services will be measured on the basis of the following service level objectives ("SLA Objectives"): site availability
("Availability"), notification of scheduled maintenance and mean time to respond ("MTTR"). This SLA provides for 24 hours a
day, 7days per week coverage of the SLA. The SLAdoes notapply before official implementation or ("go live date") of a

Customer site.

Availability

The SLA Objectives for Availability are as follows:

Component Description Uptime Percentage
Public Website The public facing website accessible to end users. 99.9% (about45min/month)
CMS Admin Panel Theareaforthe Customertoadministerthe site 99.9% (about45min/month)

content and settings

Learning Management Theareainwhichthe Customer, students and parents 99.9% (about45min/month)
System ("LMS") interact/communicate.

Availabilitywillbemeasuredinslidinginthreemonthwindows, based ontheaverage ofactual minutes of Service availabilityas
a percentage of the corresponding total available minutes for the three month window, and will be calculated as follows:

Availability=Calendar Months Minutes - Excluded Minutes -OQutage Minutes

Calendar Months - Excluded Minutes
x 100
Anoutageis defined as aperiod of 5minutes or morewhere aServiceis unavailable from abrowser or other HTTP clientdue
toanerrororsystemissuewithinthe SchoolPointehostingenvironmentor software. Alloutages mustbeverified by
SchoolPointe Business before the resolution process will begin. Outages caused by the Customer's own network, DNS
interruptions outside of SchoolPointe's control, or issues with general accessibility, are not covered. Excluded minutes include

time spent waiting for required response from Customer and scheduled maintenance of SchoolPointe Services.



http://www.schoolpointe.com/sla.pdf

Other SLA Objectives

Other SLA Objectivescoveredunderthe SchoolPointe SLAincludethefollowingwhichwillbemeasured onabesteffortbasis:

Objective

Scheduled Maintenance
Wewill notifythe customer ofall
significant maintenance to
SchoolPointe Services.

Mean Time To Respond
("MTTR")

SchoolPointe will respond to
Customer support tickets within a
reasonable amount of time.

SLA

Notification-Nolessthan 24 hours prior to maintenancewindow unless changes are
toaddressacCritical or Majorissue.

Maintenance for Public Website and CMS Admin Panel-Will be restricted to off-

peak hours.

Maintenance for Learning Management System ("LMS")- Can usually be performed
withoutanyinterruption of service. Ifservicewillbeinterrupted, theimplementation will
be restricted to off-peak hours.

Response/Resolution time by request category:
o Low/Information: no time frame
e Minor:48hoursorless
e Major:24hoursorless
e Critical: 12 hours or less

Definition of Classification: SchoolPointe Business shall take notice of severity level
ofrequestfrom Customer,butwillassess and classifythelevel ofrequestbased onits
own assessment. In assessing the level of request classification, SchoolPointe
Business will utilize the following categorizations:

o Low/Informational- A notification of information or a request that does not have

immediate urgency;

e Minor- A notification of a support request item with low impact and/or individual
user impact

o Major-Serviceimpact of item of at least 50% of users with littletono
workarounds; or

o Critical- Service Outage




Submitting a Support Request

The following steps should be followed when reporting an outage with SchoolPointe.

Step Number
One Contact SchoolPointe Customer Service via email at support@schoolpointe.com

e Two e ForCriticaland Majorissues calltechnical supportat 866-545-2549
e ForMinorand Low issues call support during business hours 8:00 AMEST -5:00 PM EST,
Monday-Friday at 866-545-2549

Proactive Measures for Objective Completion
SchoolPointe has goneto greatlengths to ensurethatitexceeds all of its objectives. Hereis asummary of some of the steps
that have been taken to ensure all objectives are ableto be met.
® Redundancy-SchoolPointehasgonetogreatlengthstoensurethatthereisnosinglepointoffailurewhereverpossible.
Thisappliestoweb servers, DNSservers, fileservers and other systems.
® FEnterprise Monitoring- SchoolPointe uses enterprise-grade application and server monitoring for both proactive and
historicalresponse. Themonitoringsystemsinusewillalertthe SchoolPointeBusinessintheeventofany Service
outages or if various metrics are outside set thresholds.
® Backups-SchoolPointeis committedto safeguarding customer data. Databasebackups aretakendailyand areretained
for the following periods:
® DailyBackups-1Month
® MonthlyBackups-1Year

Userfilesarestoredredundantlyon atleasttwo servers.



mailto:support@schoolpointe.com

