
• 

r-:0::-:K-:--:A�S�T!"!!!!O!'"OIF'!!!!'-!!!!,O...,.R....,M._ 

/t rvt, ti B , '2'1. 20 2 ! 

FIRST AMENDMENT TO CONTRACT FOR THE PROCUREMENT OF 

PROFESSIONAL SERVICES 

THIS FIRST AMENDMENT TO CONTRACT FOR THE PROCUREMENT OF 

PROFESSIONAL SERVICES (hereinafter "Amendment") is entered by and between the 

Jefferson County Board of Education, a political subdivision of the Commonwealth of Kentucky 

doing business as the Jefferson County Public Schools (hereinafter" JCPS") with its principal 

place of business located at 33 32 Newburg Road, Louisville, Kentucky 40218, and Florida 

Virtual School, a corporate body and political subdivision of the State of Florida, with its 

principal place of business located at 2145 Metrocenter Blvd, Suite 100, Orlando, FL 32835 

(hereinafter "Contractor''). 

WHEREAS, the Parties have entered into a Contract for the Procurement of Professional 

Services between JCPS and Contractor dated August 12, 2021 under which Contractor agreed to 

provide virtual school services to JCPS elementary students (the "Contract"); and 

WHEREAS, due to increased enrollment in the elementary Pathfinder school, JCPS desires to 

purchase additional licenses Contractor's services; and 

WHEREAS, this additional purchase requires payment of an additional $3 15,400.00; 

THEREFORE, the Parties wish to amend the Contract to alter the total cost. 

This Amendment hereby amends the Contract Amount listed in Article III Compensation. The 

amount of "$2,204,000.00" shall be replaced with "$2,519,400.00." 

All other provisions of the Contract shall remain unchanged. This Amendment is the entire 
agreement of the parties regarding modifications of the Contract provided herein, supersedes all 
prior agreements and understandings regarding such subject matter, may be modified only by a 
writing executed by the party against whom the modification is sought to be enforced, and shall 

bind and benefit the parties and their respective successors, legal representatives and assigns. The 
Contract is ratified and confnmed in full force and effect in accordance with its terms, as amended 
hereby. In the event of any conflict between the Contract and this Amendment, the provisions of 
this Amendment shall control. 

This Amendment may be executed via electronic signature and in one or more counterparts, each 
of which will be deemed an original, but all such electronic signatures and counterparts will 
together constitute but one and the same instrument. 

[Signatures to follow on next page] 
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[Signatures to First Amendment to Contract for the Procurement of Professional Services between 

JCPS and Florida Virtual School hereby effective September 1, 2021} 

IN WITNESS WHEREOF, the parties hereto have executed this Amendment to be effective as 

of September 1, 2021. 

Jefferson County Public Schools: 

By: 
--- - - - ------- --

Dr. Martin A. Pollio 

Superintendent 

Date: 

Florida Virtual School: 
Digitally signed by Louis 

Louis Algaze ��t:�;021.os2? 
By: 20:33:13 .. 04•00· 

Louis Algaze, Ph.D. 

President and CEO 

Date: 

Approve as to form: 

FL VS Office of General Counsel: 
Ka re n M . 

Digitally signed by Karen 
M. Chastain 

Ch t · 
Date: 2021.08.27 

By: as am 20:05:17 -04'oo' 



lvs 
QUOTE 

This is not an invoice 

Grand Total $2,519,400.00 

Please make PO out to Florida Virtual School and send to 
Globalinfo@flvs.net. 

*This is a price quotation for customer's convenience only and not an offer to contract. All quotations are subject to review and final acceptance
by a duly authorized representative of Florida Virtual School at its offices. Not responsible for typographical or other errors. Florida Virtual
School's standard terms and conditions will apply to any order.

Any pricing in this quotation is exclusive of any applicable sales, use or other similar taxes or duties. The customer is responsible for any such 
taxes or duties. 

Payment Information 

Please make PO out to Florida Virtual School and send to Globalinfo@flvs.net. If paying via another method, please contact your sales 
representative for an invoice. 

-Global School Terms 

Type of License: 
• VIP Global School: The VIP Global School License provides a named student with a certified FLVS instructor in a half-credit or one-credit 
course. Under the VIP Global School License, customer may enroll students in the quantities and courses listed on this quote. Enrollments in
courses not on this quote will be invoiced as overages. 

Terms and Restrictions: 
• Includes all systems, teachers, and courses from an accredited school district (FLVS). 
• Some courses may not be available in this model. Please see your Fl VS representative for details. 
• For all Global School or Global School - Credit Recovery* Course enrollments, a Grace Period of 14 days or 15% of course segment
completed, whichever occurs first, will apply. Customer has 14 calendar days from the date of initial enrollment activation or until the student
has completed 15% of the course segment, whichever occurs first, to withdraw the student from a course without consuming an enrollment. 
The withdrawal request must be submitted to globalschool@flvs.net within the Grace Period. 

• Customer commits to purchase and use enrollments in the quantities and courses identified in this quote.
• If customer's requested enrollments exceed the quantity per course shown on this quote, FLVS may be able to accommodate the increase,
but the accommodation may result in delayed start dates for the additional enrollments. 
• Overages ("Additional Usage"): Customer is financially responsible for overages. An overage is any enrollment used in excess of the 
quantity per course purchased or any enrollment in a course not listed on this quote. 
• All enrollments purchased must be used by June 30th of the school year of intended use. Unused enrollments may not be rolled over for use 
in the next school year. 
• There is no credit or refund for unused enrollments. 

*Global School Credit Recovery Courses do not meet current NCAA eligibility criteria. 

To review the full terms of licensing a Global School Course and/or Global School-Credit Recovery Course, please refer to the FLVS Terms 
and Conditions. 

• Premium and Standard Courses: A course segment is designed to be completed in 18 weeks. A maximum of 27 weeks is allowed for 
course segment completion after which the student will be withdrawn unless an extension is requested. If customer requests.an extension, 
FLVS will charge the then-current price for a 28-day extension. 

• Credit Recovery Courses: A maximum of 10 weeks is allowed for course segment completion after which the student will be withdrawn 
unless an extension is requested. If customer requests an extension, FLVS will charge the then-current price for a 28-day extension. 

Add-On Professional Development/Training Terms 

Training Types: 
• Fl VS Hosted PD Courses - includes the use of the LMS (Buzz) to access the PD Course. 
• Face-to-Face Training - consists of six (6) hours per day of training in one specified training location. 

IMPORTANT: By issuing a Purchase Order, remitting payment, and/or accessing the licensed product quoted in this proposal, 
Customer is agreeing to be bound by the terms and restrictions detailed in this quote and to the Terms and Conditions for Use of 
FLVS Licensed Product(s). A copy of the Terms and Conditions for Use of FLVS Licensed Product(s) can be found at 
www.flvs.net/globaltermsandconditions. 



lvs 
QUOTE 

This is not an invoice 

Company Address 2145 Metrocenter Blvd, Suite 100 Created Date 8/18/2021 

Orlando, Florida 32835 Expiration Date 9/20/2021 
United States 

Quote Number 00009502 

Prepared By Louis Massato Account Name Jefferson County Public Schools (KY) 

Email lmassato@flvs.net Contact Name Carmen Coleman 

Quote To United States 

Product 
· 

Quantity 
, 

Sales Price Total Price 

Elementary Language Arts Grade 1 Global School Sem 1 206.00 $475.00 $97,850.00 

Elementary Language Arts Grade 2 Global School Sem 1 234.00 $475.00 $111,150.00 

Elementary Language Arts Grade 3 Global School Sem 1 238.00 $475.00 $113,050.00 

Elementary Language Arts Grade 4 Global School Sem 1 239.00 $475.00 $113,525.00 

Elementary Language Arts Grade 5 Global School Sem 1 246.00 $475.00 $116,850.00 

Elementary Language Arts Grade K Global School Sem 1 163.00 $475.00 $77,425.00 

Elementary Math Grade 1 Global School Sem 1 206.00 $475.00 $97,850.00 

Elementary Math Grade 2 Global School Sem 1 234.00 $475.00 $111,150.00 

Elementary Math Grade 3 Global School Sem 1 238.00 $475.00 $113,050.00 

Elementary Math Grade 4 Global School Sem 1 239.00 $475.00 $113,525.00 

Elementary Math Grade 5 Global School Sem 1 246.00 $475.00 $116,850.00 

Elementary Math Grade K Global School Sem 1 163.00 $475.00 $77,425.00 

Elementary Science Grade 1 Global School Sem 1 206.00 $475.00 $97,850.00 

Elementary Science Grade 2 Global School Sem 1 234.00 $475.00 $111,150.00 

Elementary Science Grade 3 Global School Sem 1 238.00 $475.00 $113,050.00 

Elementary Science Grade 4 Global School Sem 1 239.00 $475.00 $113,525.00 

Elementary Science Grade 5 Global School Sem 1 246.00 $475.00 $116,850.00 

Elementary Science Grade K Global School Sem 1 163.00 $475.00 $77,425.00 

Elementary Social Studies Grade 1 Global School Sem 1 206.00 $475.00 $97,850.00 

Elementary Social Studies Grade 2 Global School Sem 1 234.00 $475.00 $111,150.00 

Elementary Social Studies Grade 3 Global School Sem 1 238.00 $475.00 $113,050.00 

Elementary Social Studies Grade 4 (National) Global School Sem 1 239.00 $475.00 $113,525.00 

Elementary Social Studies Grade 5 Global School Sem 1 246.00 $475.00 $116,850.00 

Elementary Social Studies Grade K Global School Sem 1 163.00 $475.00 $77,425.00 

Product Orientation - Global School 1.00 $0.00 $0.00 

IMPORTANT: By issuing a Purchase Order, remitting payment, and/or accessing the licensed product quoted in this proposal, 
Customer is agreeing to be bound by the terms and restr ictions detailed in this quote and to the Terms and Conditions for Use of 
FLVS Licensed Product(s). A copy of the Terms and Conditions for Use of FLVS Licensed Product(s) can be found at 
www flvs.neUglobaltermsandconditjons. 



lvs 
QUOTE 

This is not an invoice 

• Live Webinars - scheduled in one (1) hour increments and includes link to recording for use for 12 months. 
• On-Demand Webinars - allows access to a library of recorded trainings on a per user basis. 

Terms and Restrictions: 
• For online delivery of training, a PO must be provided no less than two business days prior to the scheduled training.
• For in person delivery of training, a PO must be provided no less than 10 business days prior to the scheduled training.
• Each live webinar attendee must have access to his or her own device for the entire training. 
• Requests to reschedule a Live Webinar must be sent in writing to eSolutions@flvs.net no later than 24 hours before the previously scheduled 
start time. FLVS Global will provide available dates on which the training may be rescheduled. 
• FLVS live webinar training is provided through Zoom. FLVS may offer live webinar training via Microsoft Teams with five (5) business days 
advance notice. 
• Any material change to a Live Webinar including, but not limited to, attendee count, topic, and/or training platform (i.e., Zoom, Microsoft 
Teams, etc.) within 10 business days of scheduled training date may require FLVS to reschedule the training to a later date. Additional fees
may apply.
• Customers who do not attend a scheduled Live Webinar will not be entitled to a refund or a rescheduled training date.
• On-Demand Webinars are non-refundable.

Length of Term: 
• FLVS Hosted PD Courses include access to the content for a period of one calendar year after access is provided.
• All other Professional Development/Training services such as Face-to-Face and Live Webinars must be scheduled and delivered within 
twelve (12) months of purchase. 

Add-On Consultative Services Terms 

Terms and Restrictions: 
• Unless otherwise stated by the order documentation, Consultative Services are charged by the hour, or by the day in the case of face to face 
consultation, for actual work performed in relation to the agreed upon services. This includes but may not be limited to requirement gathering,
preparation time, and actual delivery of services or findings to customer.
• Unless otherwise stated by the order documentation, Consultative Service hours will be pre-purchased by the customer and can be used
upon no less than 5 business days advance notice to customer's FLVS Global contact.
• Once hours are depleted, customer will be notified and offered the option of purchasing additional hours.
• Consultative services do not include access to FLVS courses.

Length of Term: 
• Consultative Service hours purchased by customer must be used within one calendar year from purchase date.

Customer Name 

By (Authorized Signature) 

Print Name 

Title 

Date Signed 

IMPORTANT: By issuing a Purchase Order, remitting payment, and/or accessing the licensed product quoted in this proposal, 
Customer is agreeing to be bound by the terms and restrictions detailed in this quote and to the Terms and Conditions for Use of 
FLVS Licensed Product(s). A copy of the Terms and Conditions for Use of FLVS Licensed Product(s) can be found at 
www.flvs.net/globaltermsandconditions. 
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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 Florida Virtual School, a corporate body and political 
subdivision of the State of Florida (hereinafter "Contractor"), with its principal place of business at 2145 
Metrocenter Blvd, Suite 100, Orlando, FL 32835. 

WJTNESSETH: 

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 performing the 
services contracted for herein; 

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

ARTICLE I 

Entire Agreement; Amendments 

This Contract, the Terms and Conditions for Use of FLVS Licensed Products, FLVS Quote 00009386, 
and Data Sharing/Use Agreement dated on or about the same date as this agreement are 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 Article VIII. 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. In the event of a conflict between any provision of this Contract and any 
provisions of the Regulations, the Regulations shall prevail. In the event of a conflict between this Contract 
and the Terms and Conditions for Use of FLVS Licensed Products or FL VS Quote 00009386, this Contract 
shall prevail. 

ARTICLE II 

Services 

Contractor agrees to perform the following services (hereinafter "Services") of a quality and in a 
manner that is within the highest standards of Contractor's profession or business. The Services are described 
in the FL VS Quote 00009386 and Terms and Conditions for Use of FL VS Licensed Products which are 
attached hereto. 
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Contractor agrees that they wilJ not operate a motor vehicle in the performance of this Contract. The 
Contract Administrator hereby waives the insurance requirement for automobile liability insurance. 1f during 
the terms of this Contract, Contractor is not required by Kentucky law to maintain workers compensation 
insurance, then the Contract Administrator hereby waives the requirement for workers compensation 
insurance contained in Article V. All other provisions of Article V shall remain the same. 

ARTICLE Ill 

Compensation 

The Board shall pay Contractor the total amount stated below (hereinafter "Contract Amount"). 
The Contract Amount ,shall be paid upon commencement of Services, as set forth in the FL VS Quote. 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: 

Progress Payments (if not applicable, insert N/A): 

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

Fund Source: 

Contract amount shall not exceed $2,204,000.00 

N/A 

N/A 

ESSER 

ARTICLE IV 

Term of Contract 

Contractor shall begin performance of the Services on August 12, 2021, and shall complete the 
Services no later than June 30, 2022, unless this Contract is modified as provided in Article VIII. 

ARTICLE V 

Performance of Services by Contractor 

The Services shall be performed 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 

Revised Contract - Software Licenses.8.4.2020 
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coverage to Contractor's employees. Contractor shall provide all equipment, materials and supplies necessary 
for the performance of 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 the performance of the Services. 

Contractor shall indemnify and hold harmless Board, its officers, and employees from any claim, loss, 
damage, penalty, or liability arising from the negligent acts or omissions of Contractor, its agents, or agents 
taken within the scope of their official duties. Contractor and its officers and employees shall not be 
responsible for the negligent or intentionally wrongful acts of Board, its employees, or agents. Nothing in this 
contract is intended to waive Contractor's sovereign immunity or waive or broaden the limits of Contractor's 
liability under section 768.28 of the Florida Statutes. Contractor expressly reserves all such protections and 
privileges related to its sovereign immunity. In addition to any other statutory or common law obligation to 
indemnify and defend Contractor, to the extent allowable by law Board shall indemnify and hold harmless 
FLVS, its officers, and employees from any claim, loss, damage, penalty, or liability arising from the 
negligent acts, omissions, or intentionally wrongful conduct of Board, its employees, or agents relating to the 
performance of duties imposed upon Board by this contract. Board and its officers and employees shall not be 
responsible for the negligent or intentionally wrongful acts of Contractor, its employees, or agents. 
Furthermore, nothing in this contract is intended to inure to the benefit of any third party for the purpose of 
allowing any claim which would otherwise be barred under the doctrine of sovereign immunity or by 
operation of law. 

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, $ I ,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 of this Contract, Contractor agrees that Contractor shall not discriminate 
against any employee, applicant or subcontractor because of race, color, national origin, age, religion, marital 
or parental status, political affiliations or beliefs, sex, sexual orientation, gender identity, gender expression, 
veteran status, genetic information, disability, or limitations related to pregnancy, childbirth, or related 
medical conditions. If the Contract Amount is paid from federal funds, this Contract is subject to Executive 
Order 11246 of September 24, 1965 and in s.uch 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 
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participate in or knowingly benefit from any act by any employee of the Board which is a violation of such 
provisions. 

AR TI CLE 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. In the event the Board terminates for convenience, Contractor will not 
refund the Board in full or part, any course license fees paid prior to termination. 

ARTICLEX 

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 thirty (30) 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 XI 

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. 

Intentionally Omitted. 
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AR TI CLE 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 facts 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 XIV 
Right to Audit 

The Board shall have the right to inspect and audit all accounting reports, books or records which 
concern the performance of the Services. Inspection shall take place during normal business hours at 
Contractor's place of business or through such manner as reasonably agreed upon by the parties. Contractor 
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.

C. If any 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. Intentionally omitted.

E. 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.

F. At all times during the term of this Contract, 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 with a legitimate educational interest as necessary to
fulfill his or her professional responsibility pursuant to this Contract.

G. If this Contract requires Contractor and/or any employees of Contractor access to school grounds on a
regularly scheduled and continuing basis for the purpose of providing services directly to a student or
students, all individuals performing such services under this Contract are required to submit per KRS
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160.380 to a national and state criminal history background check by the Department of Kentucky State 
Police and the Federal Bureau of Investigation and have a letter, provided by the individual, from the 
Cabinet for Health and Family Services stating no administrative findings of child abuse or neglect 
found through a background check of child abuse and neglect records maintained by the Cabinet for 
Health and Family Services. The Parties agree that Contractor will obtain the required background 
checks within 30 days of student enrollment in courses. 

H. Intentionally omitted.
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract to be effective as of August 12, 
2021. 

Contractor's Social Security Number or Federal Tax ID Number: 59-3721320

JEFFERSON COUNTY BOARD OF 
EDUCATION 

By: 

Title: 

8 

Martin A. Pollio. Ed.D. 
Superintendent 

Revised Contracl - Software Licenses.8.4.2020 

FLORIDA VIRTUAL SCHOOL 

By: 

Louis Algaze, Ph.D. 
Title: President and CEO 

Karen M. 

Approved as to fonn: Chastain 
FL VS Office of General Counsel 

Dlgilally signed by Karen 
M. Chaslain 
Dale: 2021.08.12 
15:06:19 -04'00' 

■



Cabinet Member: Dr. Kermit Belcher 

(Initials) 
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Jefferson County Public Schools 
NONCOMPETITIVE NEGOTIATION 

DETERMINATION AND FINDING 

1. An emergency exists which will cause public hann 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: Education Specialist: Software License

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 ofitem(s) by students when
it is part of the educational experience -

State the type(s) ofitem(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:

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. 

Dr. Lisa Revel 
Print name of person making Determination 

Technology Division 
School or Department 

Signature of person making Determination 

Name ofContractol' (Contractor Signature Not Required) 

Requisition Number 

Date 

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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lvs 
QUOTE 

This is not an invoice 

Company Address 2145 Metrocenter Blvd, Suite 100 Created Date 8/6/2021 

Orlando, Florida 32835 Expiration Date 9/6/2021 
United States 

Quote Number 00009386 

Prepared By Louis Massato Account Name Jefferson County Public Schools (KY) 

Email lmassato@flvs.net Contact Name Carmen Coleman 

Quote To United States 

Product Quantity: Sales Price Total Price 

Elementary Language Arts Grade 1 Global School Sem 1 188.00 $475.00 $89,300.00 

Elementary Language Arts Grade 2 Global School Sem 1 189.00 $475.00 $89,775.00 

Elementary Language Arts Grade 3 Global School Sem 1 221.00 $475.00 $104,975.00 

Elementary Language Arts Grade 4 Global School Sem 1 203.00 $475.00 $96,425.00 

Elementary Language Arts Grade 5 Global School Sem 1 214.00 $475.00 $101,650.00 

Elementary Language Arts Grade K Global School Sem 1 145.00 $475.00 $68,875.00 

Elementary Math Grade 1 Global School Sem 1 188.00 $475.00 $89,300.00 

Elementary Math Grade 2 Global School Sem 1 189.00 $475.00 $89,775.00 

Elementary Math Grade 3 Global School Sem 1 221.00 $475.00 $104,975.00 

Elementary Math Grade 4 Global School Sem 1 203.00 $475.00 $96,425.00 

Elementary Math Grade 5 Global School Sem 1 214.00 $475.00 $101,650.00 

Elementary Math Grade K Global School Sem 1 145.00 $475.00 $68,875.00 

Elementary Science Grade 1 Global School Sem 1 188.00 $475.00 $89,300.00 

Elementary Science Grade 2 Global School Sem 1 189.00 $475.00 $89,775.00 

Elementary Science Grade 3 Global School Sem 1 221.00 $475.00 $104,975.00 

Elementary Science Grade 4 Global School Sem 1 203.00 $475.00 $96,425.00 

Elementary Science Grade 5 Global School Sem 1 214.00 $475.00 $101,650.00 

Elementary Science Grade K Global School Sem 1 145.00 $475.00 $68,875.00 

Elementary Social Studies Grade 1 Global School Sem 1 188.00 $475.00 $89,300.00 

Elementary Social Studies Grade 2 Global School Sem 1 189.00 $475.00 $89,775.00 

Elementary Social Studies Grade 3 Global School Sem 1 221.00 $475.00 $104,975.00 

Elementary Social Studies Grade 4 (National) Global School Sem 1 203.00 $475.00 $96,425.00 

Elementary Social Studies Grade 5 Global School Sem 1 214.00 $475.00 $101,650.00 

Elementary Social Studies Grade K Global School Sem 1 145.00 $475.00 $68,875.00 

Product Orientation - Global School 1.00 $0.00 $0.00 

IMPORTANT: By issuing a Purchase Order, remitting payment, and/or accessing the licensed product quoted in this proposal, 
Customer is agreeing to be bound by the terms and restrictions detailed in this quote and to the Terms and Conditions for Use of 
FLVS Licensed Product(s). A copy of the Terms and Conditions for Use of FLVS Licensed Product(s) can be found at 
www.flvs.net/globaltermsandconditions. 
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QUOTE 

This is not an invoice 

Grand Total $2,204,000.00 

Please make PO out to Florida Virtual School and send to 
Globalinfo@flvs.net. 

•This is a price quotation for customer's convenience only and not an offer to contract. All quotations are subject to review and final acceptance
by a duly authorized representative of Florida Virtual School at its offices. Not responsible for typographical or other errors. Florida Virtual 
School's standard terms and conditions will apply to any order. 

Any pricing in this quotation is exclusive of any applicable sales, use or other similar taxes or duties. The customer is responsible for any such 
taxes or duties. 

Payment Information 

Please make PO out to Florida Virtual School and send to Globalinfo@flvs.net. If paying via another method, please contact your sales 
representative for an invoice. 

Global School Terms 

Type of License: 
• VIP Global School: The VIP Global School License provides a named student with a certified FLVS instructor in a half-credit or one-credit 
course. Under the VIP Global School License, customer may enroll students in the quantities and courses listed on this quote. Enrollments in 
courses not on this quote will be invoiced as overages. 

Terms and Restrictions: 
• Includes all systems, teachers, and courses from an accredited school district (FLVS).
• Some courses may not be available in this model. Please see your FL VS representative for details.
• For all Global School or Global School - Credit Recovery* Course enrollments, a Grace Period of 14 days or 15% of course segment
completed, whichever occurs first, will apply. Customer has 14 calendar days from the date of initial enrollment activation or until the student 
has completed 15% of the course segment, whichever occurs first, to withdraw the student from a course without consuming an enrollment. 
The withdrawal request must be submitted to globalschool@flvs.net within the Grace Period.

• Customer commits to purchase and use enrollments in the quantities and courses identified in this quote.
• If customer's requested enrollments exceed the quantity per course shown on this quote, FLVS may be able to accommodate the increase, 
but the accommodation may result in delayed start dates for the additional enrollments. 
• Overages ("Additional Usage"): Customer is financially responsible for overages. An overage is any enrollment used in excess of the 
quantity per course purchased or any enrollment in a course not listed on this quote.
• All enrollments purchased must be used by June 30th of the school year of intended use. Unused enrollments may not be rolled over for use 
in the next school year.
• There is no credit or refund for unused enrollments.

*Global School Credit Recovery Courses do not meet current NCAA eligibility criteria. 

To review the full terms of licensing a Global School Course and/or Global School-Credit Recovery Course, please refer to the FLVS Terms 
and Conditions. 

• Premium and Standard Courses: A course segment is designed to be completed in 18 weeks. A maximum of 27 weeks is allowed for 
course segment completion after which the student will be withdrawn unless an extension is requested. If customer requests an extension, 
FLVS will charge the then-current price for a 28-day extension. 

• Credit Recovery Courses: A maximum of 10 weeks is allowed for course segment completion after which the student will be withdrawn 
unless an extension is requested. If customer requests an extension, FLVS will charge the then-current price for a 28-day extension. 

Add-On Professional Development/Training Terms 

Training Types: 
• FLVS Hosted PD Courses - includes the use of the LMS (Buzz) to access the PD Course.
• Face-to-Face Training - consists of six (6) hours per day of training in one specified training location.

IMPORTANT: By issuing a Purchase Order, remitting payment, and/or accessing the licensed product quoted in this proposal, 
Customer is agreeing to be bound by the terms and restrictions detailed in this quote and to the Terms and Conditions for Use of 
FLVS Licensed Product(s). A copy of the Terms and Conditions for Use of FLVS Licensed Product(s) can be found at 
www.flvs.net/globaltermsandconditions. 
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This is not an invoice 

• Live Webinars - scheduled in one (1) hour increments and includes link to recording for use for 12 months. 
• On-Demand Webinars - allows access to a library of recorded trainings on a per user basis.

Ternis and Restrictions: 
• Ec1ch live webinar attendee must have access to his or her own device for the entire training.
• Requests to reschedule a Live Webinar must be sent in writing to eSolutions@flvs.net no later than 24 hours before the previously scheduled
start time. FL\/S GICJbal will provide available dales on which the training may be rescheduled.
• FLVS live webinar training is provided through Zoom. FL\/S may offer live webinar training via Microsoft Teams with five (5) business days
advance notice.
• Any material change to a Live Webinar including, but not limited to, attendee count, topic, and/or training platform (i.e., Zoom, Microsoft
Teams, etc.) within 10 business days of scheduled training date may require FLVS to reschedule the training to a later date. Additional fees
may apply. 
• Customers who.do not attend a scheduled Live Webinar will not be entitled to a refund or a rescheduled training date. 
• On-Demand Webinars are non-refundable. 

Length of Term: 
• FLVS Hosted PD Courses include access to the content for a period of one calendar year after access is provided. 
• All other Professional Development/Training services such as Face-to-Face and Live Webinars must be scheduled and delivered within 
twelve (12) months of purchase. 

Add-On Consultative Services Terms 

Terms and Restrictions: 
• Unless otherNise stated by 11,e order documentation, Consultative Services are charged by the hour, or by the day in the case of face to face
consultation, for actual worl< performed in relation to the agreed upon services. This includes but may not be limited to requirement gathering,
preparation time, and actual delivery of services or findings to customer. 
• Unless otherwise stated by the order documentation, Consultative Service hours will be pre-purchased by the customer and can be used 
upon no less than 5 business days advance notice to customer's FLVS Global contact. 
• Once hours are depleted, customer will be notified and offered the option of purchasing additional hours. 
• Consultative services do not include access to FL VS courses. 

Lena th of Teilll: 
• Consultative Service hours purchased by customer must be used within one calendar year from purchase date.

Board of Education of Jefferson County, Kentucky 
Customer Name 

Wyatte Wynn 
Print Name 

Director of Purchasing 
Title 

8/9/2021 
Date Signed 

IMPORTANT: By issuing a Purchase Order, remitting payment, and/or accessing the licensed product quoted in this proposal, 
Customer is agreeing to be bound by the terms and restrictions detailed in this quote and to the Terms and Conditions for Use of 
FLVS Licensed Product(s). A copy of the Terms and Conditions for Use of FLVS Licensed Product(s) can be found at 
www,Uvs,neUglobaJtermsandconditions. 



TERMS AND CONDITIONS 
FOR USE OF FLVS LICENSED PRODUCT(S) 

IMPORT ANT: DO NOT ALLOW LICENSED PRODUCT (AS DEFINED BELOW) TO BE USED WITHOUT READING THE TERMS AND CONDITIONS 

OF THIS AGREEMENT. IF YOU ARE NOT ,VILLING TO ACCEPT THESE TERMS AND CONDITIONS, PLEASE DO NOT USE THE LICENSED 
PRODUCT, AND NOTIFY FLORIDA VIRTUAL SCHOOL WITHIN TEN (l0)DAYS OF RECEIPT OF THIS AGREEMENT. BY USING THE LICENSED 

PRODUCT AS PERMITTED BY THIS AGREEMENT, YOU AGREE TO BE BOUND BY THE TERMS OF THIS AGREEMENT. 

This document contains terms and conditions applicable to the FL VS product line. The FL VS product line consists ofa variety of virtual learning product 
offerings. Article A (Licensed Product Terms and Conditions) contains license terms that are applicable to all product offerings within the FL VS product 
line. Article B (Supplemental License Terms and Conditions) contains additional terms that are applicable to specific product offerings within this 

product line. Although Article B contains terms goveming multiple offerings within the FL VS product line, Customer/Licensee will receive licenses only 
to those offerings that Customer/Licensee has actually ordered. Article C (Support and Services Policies) contains additional terms relating to FL VS' 
provision of support and services associated with the product offerings covered by this Agreement. Article D (Marketing Terms and Conditions) of this 

document sets forth FL VS' marketing and branding terms and conditions, along with additional terms for the use of the FL VS name and trade dress in 
connection with Customer/Licensee's use of the Licensed Product. Finally, Article E (Demo Access-Mutual Nondisclosure Agreement) sets forth the 

terms and conditions for Customer/Licensee's use of any ofFLVS' demo products or courses. 

FLVS is not subject to certain data privacy laws, including E.U. General Data Protection Regulation ("GDPR') and the California Consumer Privacy Act 
("CCPA") .  Despite this, FL VS endeavors to provide a reasonably equivalent level of protection for the personal information of usen; of its products as part of 

its commitment to protecting the privacy of its users.FL VS may use, collect; and process your personal information through your use ofits products. Your use 
of any and all product offerings within the FL VS product line constitutes consent to our privacy practices regarding your personal information as detailed in 
FL VS's Privacy Policy which is incorporated herein by reference. Your continued use of the product affirms your agreement to this Privacy Policy and any 
modifications or amendments thereto. If you do not wish to be bound by these provisions, do not use the product and uninstall any downloads and applications. 
If there is any conflict between FL VS's Privacy Policy and these Terms and Conditions, these Terms and Conditions shall control unless specified otherwise 

herein. 

ARTICLE A: LICENSED PRODUCT AGREEMENT 

1. DEFINITIONS. This Agreement is between Florida Virtual

School ("FL VS" or "Florida Virtual School") and the school, school 
district or other entity licensing Licensed Product from Florida Virtual 
School ("Customer/Licensee'). In addition, the following definitions shall 
apply:

1.1 "Affiliate" shall mean, with respect to anypernon, any other person 
directly or indirectly controlling, controlled by, orunder common control of 
such person. "Control" as used herein means the legal, beneficia� or 
equitable ownership, directly or indirectly, of more than fifty percent (50%) 
of the aggregate of all voting interest in such entity. 

1.2 "Agreement'' shall mean, collectively, the Order Documentation, 
this Agreement, and all other ContractDocuments identified in the Order 
Documentation. 

13 "Authorized Sites" shall mean the schools, school districts or 

other entities named in the Order Documentation as being licensed to 

provide access to the Licensed Product to their Authorized Users. 

1.4 "Authorized Third Party." For certain Licensed Products, 

Customer/Licensee may purchase a license from FL VS for a Licensed 
_Product that will be deployed in a learning management system ("LMS') 
not hosted by FL VS or FLVS's designee. Rather, the Customer/Licensee 
may license an LMS from a third party and have such third party host the 
LMS or have the LMS locally deployed in the Customer/Licensee's own 

networking environment. In either instance, the third party licensing the 

LMS to Customer/Licensee is referred to herein as an "Authorized Third 
Party." The FLVS Approved LMS providers are subject to chang: and 
the list can be made available upon request. 

15 "Authorized Users" shall mean (a) students enrolled at the 
Authorized Sites, and (b) teachers, administrative personnel or other 
instructional staff employed by the Authorized Sites or by a central 
administrative office responsible for the Authorized Sites. 
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1.6 "Confidential Information" shall mean any information disclosed by 
either party to the otherparty, either directly or indirectly, in writing, orally or 
by inspection of tangible objects (including, without limitation, documents, 
prototypes, samples, plans, and equipment), which is designated as 
"Confidential," "Proprietary," or some similar designation. Information 
communicated orally shall be considered Confidential Information if such 
information is con.firmed in writing as being Confidentia!Information within a 
reasonable time after the initial disclosure. Confidential Informationmay also 
include information disclosed to a disclosing party by third parties. 

Confidential Information shall not, however, include any information which: (i) 
was publicly known and made generally available in the public domain prior 
to the time of disclosure by the disclosing party; (ii) becomes publicly !mown 
and made generally available after disclosure by the disclosing party to the 
receiving party through no action or inaction of the receiving party; (iii) is 
already in the possession of the receiving party at the time of disclosure by the 
disclosing party as shown by the receiving party's files and records immediately 
prior to the time of disclosure; (iv) is obtained by the receiving party from a 
third party without a breach of such third party's obligations ofconfidentiality; 
(v) is independently developed by the receiving party without use of or 
reference to the disclosing party's Confidential Information, as shown by 
documents and other competent evidence in the receiving party's possession; 
or (vi) is required by law to be disclosed by the receiving party, provided that 
the receiving party gives the disclosing party prompt written notice of such 
requirement prior to such disclosure and assistance in obtaining an order 
protecting the information from public disclosure.

1.7 "Documentation" shall mean all standard written user 
information, whether in electronic, printed or other format, delivered to 

Customer/Licensee by FLVS with respect to the Licensed Product; now 
or in the future, including, but not limited to, instructions, manuals, 

training materials, and other publications provided by FL VS that contain, 
describe, explain or otherwise relate to the Licensed Product. 

1.8 "Licensed Pro duct " shall mean the applicable virtual learning 
product offering(s) described in the Supplement and licensed to 

Customer/Licensee pursuant to this Agreement, as specified in the Order 
Documentation. Licensed Product shall be deemed to include all course 
content, LMS software (if applicable), hosting services (if applicable), 



assessments and other materials provided or made available by FLVS 
to Customer/Licensee in connection with the virtual learning product 
offerings licensed by Customer/Licensee hereunder, including all 

Documentation supplied by FL VS in connection with any such 
offerings. 

19 "Global School Course" shall mean a half or full credit 
course enrollment taken for initial credit in the Global School licensing 
model. 

1.10 "Global School-Credit Recovery Course" shall mean a half 
or full credit course enrollment taken for credit recovery in the Global 
School licensing model. 

1.11 "Order Documentation" shall mean a price quotation, invoice 
or other documentation provided by FL VS specifying the Licensed 
Product and associated support and/or services being offered to 
Customer/Licensee, which has been accepted by Customer/Licensee as 
evidenced by Customer/Licensee's submission to FLVS of a purchase 

order or other written acknowledgment of Customer/Licensee's order for 
Licensed Product orby Customer/Licensee's payment ofapplicable fees. 

1.12 "Intellectual Property Rights" include all worldwide 
intellectual and industrial property rights including all rights in each country 
to copyrights, trademarks, service maiks, patents, inventions, industrial 
designs, trade secrets, trade dress, and all otherproprietaryrights. 

2. LICENSE GRANT.

2.1 Basic Terms. Subject to the terms and conditions of this 
Agreement, FL VS grants to Customer/Licensee a restricted, non­
exclusive, non-transferable license to use the Licensed Product for the 

applicable license term for which Customer/Licensee has paid FL VS's 
applicable license fees. The Supplement contains additional licensing 
restrictions that arc applicable to the various Licensed Products available 
to Customer/Licensee under this Agreement, and Customer/Licensee 
agrees to abide by such restrictions. Regardless of the specific Licensed 

Product being licensed by FL VS to Customer/Licensee, 
Customer/Licensee acknowledges and agrees that the Licensed Product 
may only be used by Authorized Users for educational purposes. Under 
no circumstances may Customer/Licensee or Authorized Third Party 

utilize the Licensed Product(s) for or to any school, business, person, 

or entity other than Customer/Licensee's delivery of direct instrucfun 

to Customer/Licensee's students by Customer/Licensee's employees. 

In no even t will Customer/Licensee use the Licensed Product, including 
assessments, whetheron a non-profit or for-profit basis, in a manner that 
services students of any schools or school districts that are not operated 
by Customer/Licensee, or for any schools or school districts that are 

operated by Customer/Licensee but for which Customer/Licensee has not 
paid FLVS's applicable license fees forthe applicable Licensed Product, 
without the prior written consent of FLVS. Customer/Licensee will not 
permit anyone to use or access the Licensed Product, other than (a) 
Authorized Users, and (b) if applicable, Authorized Third Parties, solely 
to the extent necessary to permit the use of the Licensed Product in 

conjunction with any LMS licensed by such Authorized Third Parties to 
Customer/Licensee. 

21 Software. To the extent that the Licensed Product provided by 
FL VS to Customer/Licensee includes access to any LMS or other 
software hosted by FL VS or FLVS's designee, such software may be used 

in executable code form only. Source code to such software is not licensed 
to Customer/Licensee hereunder and will not be provided. 

23 Copies. Customer/Licensee shall not make copies of or othe1wise 
reproduce any Licensed Product, including assessments and 
Documentation, without the express written pe1mission of FL VS, except 

that (a) Customer/Licensee's Authorized Users may print, for 
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Customer/Licensee's internal use only, copies of any Documentation that is 
provided electronically, in order to support Authorized Users' use of the 
Licensed Product; (b) Customer/Licensee's Authorized Users may print 

copies of any instructional content that is provided electronically, for 

educational use only and only for the benefit of Customer/Licensee studen1s 
receiving direct instruction by Customer/Licensee employees utilizing the 
Licensed Product(s) ( e.g., course content may not be printed by teachers for 
use with students not enrolled in a Licensed Product); and (c) if 

Customer/Licensee is purchasing a Client Hosted Course (as described in 

Section 3 of the Supplement), then Customer/Licensee may permit the 
applicable Authorized Third Party to make a backup copy of the Client 
Hosted Course solely for use as part of Customer/Licensee's disaster 
recovery plan. Customer/Licensee (and, if applicable, any Authorized 

Third Party) shall retain and include all of FLVS's and its licensors' 

copyright and other proprietary rights notices on any copies of Licensed 
Product made pursuant to this Section 2.3 or otherwise made with the 
written permission of FL VS. 
Customer/Licensee acknowledges that print items are intended for use only 

for the duration of Customer/Licensee's active license. 

2.4 License Term. The Order Documentation shall specify the leng/h of 
Customer/Licensee's license to the Licensed Product, which could be a 
specified term or perpetual. In all cases, Customer/Licensee's licenseto the 
Licensed Product is subject to termination in accordance with Section 12.3 
of this Agreement. 

3. RESTRICTIONS ON USE OF LICENSED PRODUCT.

3.1 Intellectual Property Rights. Customer/Licensee acknowledges 

and agrees that all courses, content, software, graphics, pictures, documen1s, 
licenses, designs, and materials, and any and all derivatives thereof 
(collectively, "Works") made available to Customer/Licensee pursuant to 
this Agreement are protected by copyrights, trademaiks, service maiks, 
patents, trade secrets, or otherproprietaryrights and laws, and FL VS ( or its 
Affiliates or licensors) owns all right, title, and interest in and to the Woiks. 

Customer/Licensee acknowledges and agrees that it has no intellectual 
property interest or claims in the Works and has no rights to make any use 
of such Works except as expressly granted herein. Except as expressly 
authorized in writing by an officerofFL VS, Customer/Licensee agrees not 
to sell, license, sublicense, rent, modify, dist ribute, copy, reproduce, 

transmit, publicly display, publicly perform, publish, adapt, edit, or create 
derivative woiks from any of the Works. Customer/Licensee will not act or 

permit any action that would impair any of FL VS' ( or its Affiliates' or 
licensors') rights in the Woiks. 

Customer/Licensee agrees notto: (a) disassemble, reverse compile, reverse 

engineer, or otherwise attempt to discover the source code of or trade secre1s 
embodied in the Works (or any portion thereof);(b) distribute, lend, rent, 
sell, transfur,orgrant sublicenses to, or otherwise make available the Works 
( or any portion thereof) to third parties, including ,  but not limited to, making 
such Works availablc(i) through resellers, OEMs,or other distributors, or 

(ii) as an application service provider, service bureau, or rental source,
unless expressly permitted in writing; (c) embed or incorporate in any
manner the Works (or any element thereof) into other applications of 
Customer/Licensee or third parties; (d) use or transmit the Works in
violation of any applicable law, rule, or regulation, including any 

export/import laws;(e) in any way access, use,or copy any portion of the
Works (including the logic and/or architecture thereofand any trade secre1s 

included therein) to directly or indirectly develop, promote, distribute, sell,
or support any product or service that is competitive with the Works; (f) 
remove, obscure, or alter any copyright notices or any name, logo, tagline, 
or other designation of FL VS or its Affiliates displayed on any portion of 

the Works. Customer/Licensee shall not permit any third party to perform
any of the foregoing actions and shall be responsible for all damages and 
liabilities incurred as a result ofsuch actions. 

Upon termination of this Agreement, all Intellectual Property Rights shall 



remain with FL VS. 

3.2 Confidentiality of Licensed Product. Customer/Licensee shall 
use reasonable efforts to ensure that (i) Licensed Product is not disclosed 
to or used by anyone other than Authorized Users and, if applicable, 
Authorized Third Parties, and (ii) all usage of Licensed Product is 
consistent with this Agreement and any limitations on the scope of 
Customer/Licensee's license. Customer/Licensee shall ensure that, to 
the extent it provides any copies of or access to any Licensed Product to 
any Authorized Third Party, such Authorized Third Party is made aware 
and acknowledges in writing that such Licensed Product (a) is 
proprietary to FLVS and its licensors, (b) may be used by such 
Authorized Third Party solely in connection with such Authorized 
Third Party's provision of LMS services to Customer/Licensee in 
support of Customer/Licensee's use of the Licensed Product, and (c) 
may not be disclosed to any party other than Customer/Licensee, or 
used in any manner by the Authorized Third Party for its own benefit 
or for the benefit of any party other than Customer/Licensee. 
Customer/Licensee shall not transfer, assign, provide or otherwise 
make Licensed Product or any component thereof available, in any 
form or via any medium, to any other party without the prior written 
consent ofFLVS. Any attempted sublicense, assignment or transfer by 
Customer/Licensee of any rights, duties or obligations hereunder 
without FLVS's consent shall be void. Upon request; 
Customer/Licensee shall provide FLVS with access to 
Customer/Licensee's applicable records and computer systems to 
enable FLVS to audit Customer/Licensee's compliance with the 
provisions of this Agreement. Customer/Licensee shall provide notice 
to FLVS immediately, in writing, of any unauthorized use or 
distribution of Licensed Product of which Customer/Licensee becomes 
aware and shall take all steps necessary to ensure that such 
unauthorized use or distribution is terminated. To the extent that any 
Licensed Product uses passwords, codes or other user identifications to 
access such Licensed Product, Customer/Licensee shall advise all users 
that such passwords, codes or user identifications must be maintained 
in confidence and not transmitted or shared. FLVS is not responsible 
for any failure of users to maintain the confidentiality of sucli 
information. 
33 "Answer Key" Course. FL VS shall provide Customer/Licensee 
with access to answer keys by delivering an answer key course to 
Customer/Licensee LMS or by giving Customer/Licensee access to 1he 
course in the FL VS Hosted model. Access to this course shall ONL Ybe 
given to teachers and administrative personnel and students shall NOT be 
enrolled in or have access to this course. 

4. SUPPORT AND SERVICES. FLVS will supply support 
(whether included with Customer/Licensee's license of Licensed
Product or purchased separately by Customer/Licensee) pursuant to the 
terms of FLVS's Article C Support and Services Policies, a copy of 
which is attached hereto and incorporated herein by reference.

5. MATERIALS. Customer/Licensee's license to the applicable
Licensed Product includes access to the virtual course content and sucli
other course materials as are typically provided by FL VS with the
applicable Licensed Product, which may vary depending on the Licensed
Product selected. Information regarding required materials for each 
course, including whether they are provided by FL VS or whether they
are Customer/Licensee's responsibility to provide, is available upon 
request. FL VS may provide a storefront through which
Customer/Licensee may choose to purchase required materials not
provided by FL VS. The purchase of storefront materials is limited to
program administrative and support staff. Storefront materials are not
available for purchase by Customer/Licensee's teachers, students, or 
student parents or guardians. All Course Materials pmchases are final
Refunds and exchanges are not available for any Course Materials 
purchases. Customer/Licensee has one (1) year from FLVS's receipt of 
payment to use a Course Materials credit. At the end of one (1) year, any 
remainingCourse Materials credit will be deemed expired.
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6. CONFIDENTIALITY; NON-DISCLOSURE.

6.1 Non-Use and Non-Disclosure. Each party agrees not to use any 
Confidential Iuformatiou ofthe other partyfor anypurposeexcept asprovided
in this Agreement or to carry out its respective duties and obligations 
hereunder. Each party agrees not to disclose any Confidential Information of 
the other party to third parties or to such party's employees, except to 1hose 
employees of the receiving party who are required to have the information in
order to perform their obligations under this Agreement. Neither party shall
reverse engineer, disassemble, or decompile any prototypes, software, or o1her
tangible objects that embody the other party's Confidentiallnformation and 
that are provided to the party hereunder. 

6 .2 Maintenance of Confidentiality. Each party agrees that i ts  hall take 
reasonable measures to protect the secrecy of and avoid disclosure and 
unauthorized use of the Confidential Information of the otherparty. Without 
limiting the foregoing, eacli party shall take at least those measures that it takes 
to protect its own most highly confidential information and shall ensure that 
its employees who have access to Confidential Information of the other par1y 
have signed a non-use and non-disclosure agreement in content similar to 1he 
provisions of this Section, prior to disclosure of Confidential Information to 
such employees. Neither party shall make any copies of the Confidential 
Information of the other party unless the same are previously approved in 
writing by the other party. Each party shall reproduce the other party's 
proprietary rights notices on any such approved copies, in the same manner in 
which such notices were set forth in oron the original. 

63 Return of Materials. All documents and other tangible objects 
containing or representing Confidential Information that have been disclosed 
by either party to the other party, and all copies thereof which are in the 
possessionofthe other party,shallbe and remain the propertyofthedisclosing 
party and shall be promptly returned to the disclosing party (i) immediately 
upon termination of this Agreement or (ii) at any time upon the disclosing 
party's written request. 

7. PROTECTED DATA ANDINFORMATION.

7.1 Data Protection.FL VS will ensure all reasonable measures are taken 
to protect Customer/Licensee's Data while in use at the FLVS site. Reasonable 
measures include, but are not limited to, the Data being stored on a secure 
server in a s  ecured building behind an internet firewall with role- based level 
password protection for all access to such Data. FL VS shall provide copies of 
Customer/LicenseData to Customer/Licensee within seven (7) Business Days 
ofa written request for such Data. 

7.2 Personal Identifying Information. To the extent that 
Customer/Licensee provides any personally identifying information (e.g, 
student or teacher data) to FLVS in the course of FL VS' performance of this 
Agreement, FL VS shall exercise commercially reasonable care to use sucli 
informationonlyforthe purposes of providing services to Customer/ Licensee 
as described herein and not to disclose orpermit access to any such information 
to any third party, other than service providers with whom FL VS may contract 
to provide support or hosting services in connection with the Licensed Pro duct; 
in which event FL VS shall require such third parties to maintain sucli 
information as confidential in accordance with this provision. Notwithstanding 
the foregoing, FL VS may disclose personally identifying information to third 
parties in the following situations: ( a) in response to a subpoena, court order, 
or legal process, to the extent permitted and required by law; (b) to protect user 
security or the securityofotherpersons, consistent with applicable laws; (c) in 
connection with a sale, merger,joint venture, or othertransferin volving some 
or all ofFL VS or the applicable assets ofFL VS; or(d) as required by Federal 
or Florida Laws. Iu addition, FL VS may use and disclose aggregated, non­
personallyidentifying information about the use of any Licensed Product for 
its business purposes ( e .g., as part of a statistical analysis or study of 1he 
performance of students using the Licensed Product). 

8. CHARGES AND PAYMENT&

8.1 Fees and Taxes, Customer/Licensee agrees to pay FL VS the 
applicable fees charged for any Licensed Product and associated support and 
services ordered by Customer/Licensee, togetherwith all applicable sales, use 
or other taxes, however designated, except for taxes based on FL VS' s net 
income. If Customer/Licensee claims tax exempt status, Customer/Licensee 



agrees to provide FL VS with evidence of such tax exemption uponFLVS's 
request. To the extent that such tax exemption cannot be properly claimed 
or does not extend to certain taxes or transactions, Customer/Licensee shall 
be responsible for any and all taxes that arise from this Agreement ( except 
for taxes based upon FL VS 's net income). All pricings set forth in any Order 
Documentation supplied by FLVS is in United States dollars, unless 
otherwise specified. This is a nonrefundable, nontransferable license. No 
refunds will be provided forunused licenses or products. 

8.2 Overages. Customer/Licensee is financially responsible for 
overages. An overage is any unit used in excess of the number of units 
licensed by Customer/Licensee at the beginning of or during the life of the 
license. FL VS reserves the right to audit, or request an audit from 
Customer/Licensee, of Customer/Licensee's usage and invoice 
Customer/Licensee for any overages that occur at any time during 
Customer/Licensee's use of the product. Customer/Licensee is financially 
responsible for all overages regardless of whether the overage is the result 
of enrollment by Customer/Licensee administrative staff, support staff; 
teachers, students, student parents or guardians; or any other party without 
the knowledge or consent of individuals responsible for the 
Customer/Licensee's program. Customer/Licensee is required to provide all 
information within ten ( 10) business days ofFL VS's request for course us� 
information. IfCustomerfails to provide the information requested within 
ten (10) business days, FLVS may suspend access to course content until 
such information is received. Please note that suspension may result in 
permanent loss of student data 

83 Payment Terms. All fees for Licensed Product and associated 
support and services shall be due and payable according to FLVS's 
invoice terms unless otherwise provided by law. Customer/Licensee 
shall pay a monthly charge of 1.5% ( 18% annually) on all amounts not 
paid when due, or if a lower maximum rate is established by law, then 
such lower maximum rate. 

9. FLVS WARRANTY; DISCLAIMER; LIMITATION OF 

LIABILITY.

9.1 Limited Warranty. FLVS cannot assure that theperformance of 
Licensed Product will be uninterrupted or error-free, or that all Licensed 
Product problems will be corrected, despite FLVS's reasonable efforts 
to do so. FLVS does, however, warrant for the applicable Warranty 
Period (as defined in Section 9.2 below) that the Licensed Product will 
substantially conform to the applicable description and specifications 
contained in the Documentation delivered with such Licensed Product 
The foregoing warranty shall not apply to Licensed Product that has been 
modified by Customer/Licensee or used in a manner that is inconsistent 
with this Agreement or that does not conform to the instructions and 
specifications contained in the Documentation for such Licensed 
Product. In the event that Licensed Product does not meet the 
requirements of this warranty, Customer/Licensee shall be responsible to 
so notify FL VS in writing during the Warranty Period and to provide 
FL VS with sufficient detail to allow FL VS to identify the problem. After 
receiving such notification, FL VS will undertake to correct the problem, 
either itself or through its licensors, by programming or content 
corrections ,  reasonable "work-around" solutions and/or Documentation 
corrections. IfFLVS is unable to correct the problem after a reasonable 
opportunity, FLVS will refund the license fees paid for such Licensed 
Product during Customer/Licensee's current license term, and 
Customer/Licensee' s  license to use such Licensed Product will 
terminate. Any liability of FL VS under this warranty shall apply only to 
license fees paid by Customer/Licensee during Customer/Licensee's 
then-current license term, and not to any previous license terms during 
which Customer/Licensee used the Licensed Product. The foregoing 
states the complete and entire remedies that Customer/Licensee has 

under this warranty. FLVS shall have no responsibility for any 
warranty claims made outside of the applicable Warranty Period. 

9.2 Warranty Period. For Licensed Product that is licensed to 
Customer/Licensee for a specified term (i.e., not perpetually licensed), 
the Warranty Period shall be the first ninety (90) days of each license 
term (whether an initial license term or a renewal license term). For 
Licensed Product that is licensed to Customer/Licensee on a perpetual 
license basis, the Warranty Period shall be the first one hundred twenty 

(120) days after Customer/Licensee is initially provided access to the
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applicable Licensed Product by FLVS. The Warranty Period for Licensed 
Product that is perpetually licensed to Customer/Licensee does not restart 
when an update to a course or new course version is provided pursuant to 

any support plan, nor do such updates come with a separate warranty. 

93 DISCLAIMER OF OTHER WARRANTIES AND 

CONDITIONS. EXCEPT AS EXPRESSLY SET FORTH HEREIN, 
THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OR 

CONDITIONS IN RELATION TO THE LICENSED PRODUCT, 

SUPPORT OR SERVICES THAT ARE THE SURJECT MATTER 

OF THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, 

ANY IMPLIED WARRANTIES OR CONDITIONS OF 

MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE OR ANY OTHER IMPLIED WARRANTIES OR 

CONDITIONS ARISING BY LAW, OR FROM A COURSE OF 

DEALING OR USAGE OF TRADE. THE LIMITED 

WARRANTIES SET FORTH ABOVE GIVE 

CUSTOMER/LICENSEE SPECIFIC LEGAL RIGHTS. 

CUSTOMER/LICENSEE MAY HAVE OTHER RIGHTS, WHICH 

VARY FROM JURISDICTION TO JURISDICTION. 

9.4 LIMITATION OF LIABILITY. NEITHER FLVS NOR ITS 
LICENSORS OR SERVICE PROVIDERS SHALL BE LIABLE TO 
CUSTOMER/LICENSEE FOR ANY SPECIAL, EXEMPLARY, 
INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES; OR 

LOST PROFITS, LOST FUNDING, LOST SA VIN GS, OR LOST OR 
DAMAGED DATA; OR FOR CLAIMS OF A THIRD PARTY, ARISING 
OUT OF THIS AGREEMENT, LICENSED PRODUCT, SUPPORT, 
SERVICES, OR OTHER ITEMS PROVIDED HEREUNDER, EVEN IF 
FLVS OR ITS LICENSORS OR SERVICE PROVIDERS HAVE BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR THEY 
ARE FORESEEABLE. IN ANY EVENT, IN RESPECT OF ANY 
CLAIM, DEMAND, OR ACTION ARISING OUT OF THIS 
AGREEMENT, CUSTOMER/LICENSEE SHALL BE LIMITED TO 

RECEIVING ACTUAL AND DIRECT DAMAGES IN A MAXIMUM 
AGGREGATE AMOUNT EQUAL TO THE CHARGES PAID BY 
CUSTOMER/LICENSEE TO FLVS HEREUNDER FOR THE 
APPLICABLE LICENSED PRODUCT OR OTHER ITEM OR 
SERVICE ON WHICH THE CLAIM IS BASED DURING 

CUSTOMER/LICENSEE'S CURRENT LICENSE TERM FOR THE 
APPLICABLE LICENSED PRODUCT. 

9.5 Guarantee Against Infringement. FLVS guarantees that all 
components of the Licensed Product shall be free from claims of patent, 
copyright, and trademark infringement. Notwithstanding any other provision 
of this Agreement, FL VS shall to the extent permitted by law indemnify, hold 
harmless, and defend Customer/Licensee, its officers, directors,employees, 
agents, assigns, and servants from and against any and all liability, including 
expenses,  legal or otherwise, foractual or alleged infringement of any patent, 
copyright, or trademark resulting from the use of the Licensed Product under 
this Agreement. 

If a component of the Licensed Product becomes or is likely to become the 
subject of an infringement claim, FLVS may, at its option and expense, 
either: (a) procure for Customer/Licensee the right to continue using such 
component; (b) replace or modify the affected component so it becomes non­
infringing and remains functionally equivalent; or (c) require the return of 
the affected component, allow Customer/Licensee to return other 
components intended to operate with the affected component, and refund to 
Customer/Licensee theportion of thelicensefees attributable to the returned 
product, prorated in accordance with the unused portion of the term. 

10. INDEMNIFICATION. To the extent permitted by law, Customer 
agrees to defend, indemnify, and hold harmless FL VS and its Affiliates and all
of their employees, contractors, officers, and board members from and agiinst 
any and all liabilities, claims, damages, injuries, judgments, demands, and 
expenses (including court costs and attorney's fees), including third party
claims, that arise out of or in connection with (i) any breach or default by
Customer in the performance of any of its obligations under this Agreement; 
(ii) any act, omission, or negligence of Customer or any officer, agent, 
employee, or contractor of Customer; (iii) Customer's failure to comply with
laws, rules, and regulations related to or arising from this Agreement; or (iv) 



any data or security breach ( collectively"Claims") except to the extent tl1at 
such Claims arise out of actions or omissions of FL VS. Upon written request 
by FL VS, Customer/Licensee shall defend FL VS (if requested by FL VS, in 
the name ofFLVS) by attorneys and other professionals reasonably approved 
by FLVS. Customer/Licensee understands that this obligation of 
indemnification and duty to defend survives the expiration or termination of 
this Agreement and is not limited in any respect by insurance coverage: or 
limitation of liability. 

11. AUDIT; REVIEW. Audit Rights. FLVS may audit course 
enrollment and Customer/Licensee's use of the Licensed Product at any tinie
during the term of this Agreement. 

12. TERM AND TERMJNATION.

12.l Term. The term of Customer/Licensee's access to a given 
Licensed Product may be perpetual, orfor a specified term, depending on 
the Licensed Product and the deployment model. For LicensedProducts 
for which the license term is perpetual, the license shall begin when
FL VS has provided access to the Licensed Product and shall continue in 
effect unless terminated pursuant to Section 12.3. For Licensed Products 
for which the license term is a specified period, the license term shall 
begin on the date that FL VS has made the Licensed Product available for
Customer/Licensee's use and shall continue for a period consistent with
the Order Documentation.

12.2 Renewals. For Licensed Products for which the term is a 
specified period (i.e., not perpetual), the license terminates at the end of 
the then- current license term. If, however, the parties agree to renew the 
license for an additional term (whether for the same or different quantities 
of students, courses, or other applicable licensing parameten;), the then 
current terms and conditions found here, ( 
\V\Vw.flvs.netllllobaltennsandconditions) of this Agreement shall apply and 
remain in effect for any such renewal term, unless FL VS updates these 
terms and conditions to Customer/Licensee in connection with such 
renewal term, either in writing or via the FL VS website in which case such 
updated terms and conditions shall apply. Any renewal of a license to a 
Licensed Product shall be at FLVS's then- current rates as specified in 
the renewal Order Documentation. 

12.3 Suspension or Termination for Breach. FLVS shall have the 
right to suspend performance and access to the Licensed Product under this 
Agreement in the event that Customer/Licensee is in breach of any of its 
obligations under this Agreement. In addition, either party shall have tlie 
right to terminate this Agreement in whole orin part upon thirty(30) days 
written notice to the other party, in the event the other party materially 
breaches this Agreement and fails to correct such breach within such 
thirty (30) day period, provided that FLVS shall have the right to 
terminate this Agreement immediately upon written notice in the event 
that Customer/Licensee breaches any of its obligations under Sections 2 
or 3 hereof. If this Agreement is terminated due to non-payment by 
Customer/Licensee, and then FLVS subsequently reinstates 
Customer/Licensee's access to the applicable Licensed Product upon 
later receiving payment, any such reinstated access shall remain subject 
to the terms and conditions of this Agreement (unlessFLVS provides new 
terms and conditions to Customer/Licensee at the time of such reinstated 
access, in which case such new terms and conditions shall apply). 

12.4 Effects of Termination. In the event of termination of all or any 
· portion of this Agreement, Customer/Licensee shall remain responsible to
pay any fees or charges that have accrued prior to the date of termination. 
In addition, the provisions of Sections 3, 9.3, 9.4, 12.4, 12.5, and 14 of this 
Agreement, and Sections 3.3(b) and 3.3(c) of the Supplement, shall 
survive termination of this Agreement. If partially terminated withrespect 
to a particular product or service, this Ag reement will remain in effect for 
all other products and services that have been provided hereunder to 
Customer/Licensee.

12.5 Use of Licensed Product. Immediately upon termination of a
license of any Licensed Product, Customer/Licensee shall cease using
and shall promptly destroy any paper or other hard copies, and delete
from its computer systems any electronic copies, of any components of 
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any Licensed Product, which includes any and all assessments and 
derivative works of LicensedProduct in Customer/Licensee's possession or 
control. In addition, Customer/Licensee shall require any Authorized Third 
Parties to cease using and to delete and destroy any such copies of any 
Licensed Product. Customer/Licensee access and use of Licensed Product 
after termination shall be limited to downloading gradebook and any 
student produced materials. If state law or other requirement exists that 
require Customer/Licensee to access assessments beyond gradebook, an 
additional license must be purchased to continue access. Upon request, 
Custom er/Licensee shall ( a) forward written certification to FL VS that it has 
complied with the requirements of this Section 12.5, and (b) provide FLVS 
with access to Customer/Licensee's applicable records and computer 
systems including any Authorized Third Party(s) to enable FL VS to audit 
Customer/Licensee's compliance with the provisions of this Section 12.5. 

13. FLVS HOSTED PRODUCTS AND SERVICES. For certain
Licensed Products, FLVS provides hosting services and/or access to an
LMS through which Customer/Licensee manages the use of the Licensed 
Product. To the extent that Customer/Licensee licenses a Licensed Product 
pursuant to which FLVS provides such hosting services and/or LMS access, 
the following terms shall apply.

13.1 Availability. FLVS will attempt to schedule any planned 
maintenance or upgrades within its hosting environment at times when 
usage is typically low (e.g., nights and weekends), and will attempt to 
communicate any outages associated with planned maintenance or 
upgrades to Customer/Licensee in advance. Customer/Licensee 
acknowledges that as the FL VS hosted deployment models are dependent on 
the Internet, information is transmitted over local exchange and Internet 
carrier lines, as well as through routers, switches and other devices owned, 
maintained and serviced by third parties, all of which are beyond the control 
of FL VS and which can be impaired ordismpted through no fault ofFL VS. 
Custom er/Licensee further acknowledges and agrees that the FL VS hosted 
Licensed Products or services may be inaccessible or inoperable from tinie 
to time due to unscheduled maintenance or causes beyond the control of 
FLVS or not reasonably foreseeable by FLVS, including, but not limited 
to: the interruption or failure of telecommunication or digital transmission 
links; hostile network attacks; network congestion; or other failures 
(collectively, "Downtime"). FLVS will use commercially reasonable efforts 
to minimize any disruption, inaccessibility and/or inoperability of the 
FLVS hosted Licensed Products or services, but FLVS shall have no 
liability should Downtime occur despite such commercially reasonable 
efforts,nor shall it be a breach of the terms and conditions, purchase order, 
or Order Documentation. 

13.2 Service Providers. For Licensed Products where FL VS agrees to 
provide Customer/Licensee withLMS access and/or hosting services,FLVS 
may use in-house services or a third-party service provider to provide such 
services. 

13.3 Compatibility. Customer/Licensee shall be responsible to provide, 
or to ensure that Authorized Users have, a computing environment 
compatible with FLVS's standard specifications for the Licensed Product 
being licensed by Customer/Licensee. Copies of such specifications are 
available at https://www.flvsglobal.net/technical-requirements/. Such 
specifications are subject to change over time based on changes in 
technology or Licensed Product delivery methods. FLVS does not supply 
computers or Internet access as part of any Licensed Product. 

14. COMPLIANCE WITH LAWS

14.1 In General. Each party agrees to fully comply with the 
requirements of all applicable federal, state, and local laws, codes, rules, 
and regulations in performing its duties, responsibilities, and obligations 
pursuant to this Agreement. 

14.2 Children's Online Privacy Protection Act ("COPPA"). 
Customer/Licensee shall be responsible for ensuring full compliance witli 
COPPA and all mies promulgated thereunder. 

14.3 Confidential Student Information. For the purposes of this 
Agreement, FLVS is hereby designated a school official for the purposes of 
receiving confidential student information. FLVS acknowledges and 



agrees that it will not disclose the confidential student information to any 
otherperson or entity and will onlyuse the confidential s tudentinformation 
for the purposes of this Agreement and for no other purpose. Upon 1he 

termination or expiration of this Agreement, FL VS shall maintain the 
confidential student information for the time period required by Florida 
law, and shall thereafter delete and/or destroy all originals and any copies 
of confidential student information and shall not retain any confidential 
student information. As FL VS may receive student information that is 
otherwise confidential, FL VS shall fully comply with the requirements of 
§ I 002.22 and§ 1002.221, Florida Statutes, the Family Educational Rights
and Privacy Act("FERPA"), 20 U.S.C. § 1232g, and the federal regulations 
issued pursuant thereto (34CFRPart 99) ; and any other law or regulation, 
either federal or State of Florida, regarding confidentiality of student 
information and records . Further, to the extent permitted by law, FLVS 
for itself, and its officers, employees, agents, representatives,contractors,
and subcontractors, shall fully indemnify and hold the Customer/Licensee 

and its officers and employees harmless for any violationofthis provision, 
including, but not limited to defending the Customer/Licensee and its
officers and employees against any complaint, administrative or judicial 
proceeding, payment of any penalty impos edup on the Customer/Licensee, 
or payment ofanyandall costs, damages, judgments, or losses incurred by 

or imposed upon the Customer/Licensee arising out of the breach of this
provision by FLVS, or its officers, employees, agents, representatives, 
contractors, and subcontractors, to the extent that FLVS shall either

intentionally or negligently violate this provision, or § I 002.22 or
§ I 002.221, Florida Statutes. This provision shall survive the termination 
of or completion of all obligations under this Agreement and shall be fully
binding upon FL VS until such time as any proceeding which may be 

brought on account of this provision is barred by any applicable statute of 
limitations.

14.4 Accommodations. Customer/Licensee acknowledges thatvirtual 
learning programs are not appropriate for all students, and it is 
Customer/Licensee's responsibility to ensure that a given Licensed 
Product is an appropriate placement for a particular student. For Licensed 

Products with FL VS-provided teacher instruction, ifCustomer/Licensee 
provides access to such Licensed Products to students requiring 
accommodations, Customer/Licensee will allow the FL VS-supplied 
teacher (or other individuals designated by FLVS as appropriate) to 
participate in planning meetings to ensure that the particular Licensed 
Product is an appropriate placement for such students. Notwithstanding 
the foregoing, FL VS will not be responsible for making any modifications 
to a Licensed Product's technology or content, or any other 
accommodations in connection with a Licensed Product or any associated 
instructional services, or third-party sites or materials associated with a 
course, if the standard Licensed Product is not appropriate for, or is not 
readily usable by, a given student. 
a) Students with Disabilities. To the extent required by law, 

Cus tamer/Licensee is responsible for complying with all applicable 
federal IDEArequiremen ts andany other federal, state, or local laws 
or regulations in connection with the use and implementation of any 
Licensed Product.

b) English Language Learner Students. To the extent required by 
law, Customer/Licensee is responsible for providing appropriate 

equal access and ensuring compliance with the Florida MET A
Consent Decree and any other federal, state, or local laws or
regulations in connection with the use and implementation of any 

Licensed Product.
c) Individual Education Plans. To the extent required by law,

Customer/Licensee is responsible for providing any required
services to support a student consistent with the legal requirements 
for serving students with special needs in a virtual school.

14.5 Data/Security Breach. The parties acknowledge and agree to 
comply with the requirements of § 501 .171, Florida Statutes. A breached 
party shall notify the other party immediately, but in no event later than 
thirty (30) calendar days following a determination of a breach of dala 
security involving the other party's data. Additionally, each shall fully 
cooperate with theotherregarding the statutorynotification requirements. 

14.6 Background Screening. As a public school, FLVS complies wi1h 
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all statutes regarding background screening of cmployees, in accordance 
with Florida law, specifically including, but not limited to, the 
requirements of§ I 012.465, FloridaStatutes(theJessicaLunsfordAct) and 

§ 1012.32, Florida Statutes.

15. GENERAL

15.1 Governing Law. THIS AGREEMENT SHALL BE 
GOVERNED BY, AND INTERPRETED IN ACCORDANCE WITH, 
THE LAWS OF THE STATE OF FLORIDA. VENUE FOR ANY 
CAUSE OF ACTION HEREUNDER SHALL BE IN A STATE OR 

FEDERAL COURT IN ORLANDO, FLORIDA. 

15.2 Dispute Resolution. The parties agree that they will use their best 
efforts to settle any and all disputes arising out of, under orin connection wi1h 
this Agreement, including without limitation the validity, interpretation, 
performance, and breach hereof, prior to initiating any legal proceeding 
whether judicial or administrative in nature. The efforts shall be primarily 
between the President of FL VS and the Superintendent, Principal, President; or 
similar chief executive of the Customer/Licensee, or their respective 
designees. 

15.3 Force Maj eure. Any delay or failure of either party in the performance 
of its required obligations hereunder shall be excused if and to the extent 
caused by acts of God; fire; flood; windsto rm ;  explosion; riot; war; sabota�; 
strikes or labor disputes; extraordinaiy breakdown of or damage to FL VS' 

servers or computer systems; court injunction ororder; federal and/or state law 
or regulation ; order by any regulatory agency; inability to procure or obtain 
delivery of parts, supplies, power, equipment, or software; or cause or causes 
beyond the reasonable control of the party affected; provided that prompt 
notice of such delay is given by such party to the otherandeachof the parties 

hereunto shall be diligent in attempting to removesuchcauseor causes. If any 
circumstance ofForceMajeureremainsin effectforsixty (60) days, either party 
may terminate this Agreement. 

15.4 Sovereign Immunity. FL VS intends to avail itself of the benefits of 
§768.28, Florida Statutes and any other statutes and common law governing 
sovereign immunity to the fullest extent possible. Neither this provision nor 
any otherprovisionof this Agreement shall be construed as a waiver of FL VS' 
right to sovereign immunity under §768.28, Florida Statutes, or other 
limitations imposed on FL VS' potential liability under state or federal law. 
Customer/Licensee agrees that FL VS shall not be liable under this Agreement 
for punitive damages or interest for the period before judgment. Further, FLVS 
shall not be liable for any claim or judgment, or portion thereof, to any one 
person for over two hundred thousand dollars ($200,000.00), or any claim or 

judgment, or portion thereof, which, when totaled with all other claims or 
judgments paid by the State or its agencies and subdivisions arising out of the 
same incident or occurrence, exceeds three hundred thousand dollars
($300,000.00). Nothing in this Agreement is intended to inure to the benefit of 

any third party for the purpose of allowing any claim which would o1herwise
be barred under the doctrine of sovereign immunity or by operation of law. 
This paragraph shall survive termination of this Agreement.

15.5 Non-Discrimination. The parties shall not discriminate against any 
employee or participant in the performance of the duties, responsibilities, and 
obligations under this Agreement because of race, age, political or religious 
beliefs, color, gender, gender identity or expression, national origin, marital 
status, disability, orsexual orientation. 

15.6 Public Records. FL VS is a public agency subject to Chapter 119, 
Florida Statutes . Customer/Licensee shall comply with Florida's Public 
Records Law including: (a) keeping and maintaining public records that 
ordinarily and necessarily would be required bytheFL VS Board of Trustees in 
order to perform the service; (b) providing the public with access to public 
records on the same terms and conditions that the FL VS Board of Trustees 
would provide the records and at a cost that does not exceed the cost provided 
in Chapter 119 or as otherwise provided by law; (c) ensuring that public 
records that arc exempt or that are confidential and exempt from public records 

disclosure requirements are not d isclosed except as authorized by law; and (d) 
meeting all requirements forretaining public records and transfer at no cost to 
the FLVS Board of Trustees, all public records in possession of the 
CustomeJ/Licensee upon termination of the Agreement and destroy any 

duplicate public records that are exempt or confidential and exempt fmm 



public records disclosure requirements. All records stored electronically 
must be provided to the FLVS Board of Trustees in a format that is 
compatible with the information technology systems of the FL VS Board of 
Trustees. The parties agree that if Cus tamer/Licensee fails to comply with a 
public records request, then FL VS must enforce the contract provisions in 
accordance with the contract and as required by§ 119.0701,FloridaStatutes. 

IF CUSTOMER/LICENSEE 
QUESTIONS REGARDING 

APPLICATION OF CHAPTER 
FLORIDA STATUTES, TO 

HAS 
THE 

119, 
THE 

CUSTOMER/LICENSEE'S DUTY TO 
PROVIDE PUBLIC RECORDS 
RELATING TO THIS CONTRACT, 
CONTACT THE CUSTODIAN OF 
PUBLIC RECORDS AT 
CustodianotRecords@flvs.net OR BY 

PHONE 407-513-3325, OR BY MAIL TO: 
2145 METROCENTER BL VD., SUITE 
100, ORLANDO, FL 32835. 

15.7 Severability. In the event any portion or part ofthis Agreement is 
deemed invalid, against public policy, void, or otherwise unenforceable by 
a court of law, the parties shall negotiate an equitable adjustment in the 
affected provision ofthis Agreement. The validity and enforceability of the 
remaining parts of this Agreement shall otherwise remain fully intact. 

15.8 Assignment. Customer/Licensee may not assign this Agreement, in 
whole or in part, to any other party without the prior written consent of 
FLVS. 

15.9 Right to Equitable Relief. Customer/Licensee acknowledges that in 
the event it breaches any of the provisions of Sections 2, 3, or 6, FL VS' 
interests will be irreparably injured, the fu II ex tent of FL VS' damages may 
be impossible to ascertain, and monetary damages will not be an adequate 
remedy. Customer/Licensee agrees that FL VS will be entitled to enforce this 
Agreement by an injunction or other legal orequitable relief in any court of 
its choice without the necessity of posting bond or security, in addition to its 
right to seek monetary damages or any otherrernedy. 

15.10 Notices. Notices to FL VS shall be sent to: Florida Virtual Schooi 
Attn: President,2145 Metrocenter Boulevard, Suite 100, Orlando FL 32835. 
No tic es to Cus tomedLicensee shall be sent to Customer/Licensee's address 
of record as set forth in the Order Documentation. Either party may chang: 
its notice address bynotifying theother in like manner . Any notice given as 
provided herein shall be deemed received as follows: if delivered by 
personal service, on the date so delivered; if delivered by overnightcourier 

service, on the BusinessDayimmediatelyfollowing deliveryto such service; 
and if mailed, on the thirdBusinessDayaftermailing. 

15.11 Third Party Rights. Nothing in this Agreement shall be construed to 
give any rights or benefits to anyone other than FLVS and Customer/Licensee. 

15.12 Headings. Article, section, and paragraph headings are for the 
convenience of the parties only and are not to be construed as part of this 
Agreement. 

15.13 Waiver. Waiver byeither partyofanyterrns, conditions,or provisions 
of this Agreement shall not be considered a waiver ofthatterm, condition, or 
provision in the future. No waiver, consent, or modification of any of the 
provisions of this Agreement shall be binding unless in writing and signed by 
a duly authorized representative of each party hereto. 

15.14 Third Party Requirements. To the extent that Customer/Licensee 
uses any Licensed Product, Custome1/Licensee is responsible for ensuring 
that the courses meet the requirements of any third- party organization that 
Custom er/Licensee or its students desire to satisfy. For example, the National 
Collegiate Athletic Association ("NCAA") has specific guidelines regarding 

the acceptance of distance learning or credit recovery courses for student 
athletes. Customer/Licensee accepts responsibility for these criteria to the 
extent that Customer/Licensee uses any Licensed Product for students who 
desire to meet NCAA eligibility criteria. Similarly, Customer/Licensee is 
responsible forcompleting any College Board audit procedures required with 
respect to any Advanced Placement ("AP") courses if Customer/Licensee 
intends to offer any Licensed Product courses as AP courses. 

15.15 Authority to Piggyback: If mutually agreed between Florida Virtual 
School and the Customer, agreement to these Terms and Conditions constitutes 
a proposal made under the same conditions, for the same price, and for the 
same effective period as this contract, to any other governmental entities. 

15.16 Relationship of the Parties. At all times during the term of this 
Agreement, the parties shall be considered independent contractors and not 
employees of each other, and nothing herein shall be deemed to create a joint 
venture or principal-agent relationship between the parties. Neither party is 
authorized to, nor shall either party act toward third persons or the public in 
any manner that would indicate anything otherthan an indep endent contractor 
relationship with the other. 

15.17 Entire Agreement. This Agreement, including the Supplement and 
the Policies attached hereto and the Order Documentation, constitutes the 
complete and entire agreement between the parties with respect to its subject 
matter, and supersedes all prior discussions, understandings, arrangements, 
proposals, negotiations and agreements with respect to s arne. The terms and 
conditions of this Agreement shall prevail notwithstanding any variance with 
the terms and conditions of any purchase order or other documentation 
submitted by Customer/Licensee. Notwithstanding the foregoing, to the 
extent of any conflict between this Agreement and the Order Documentation 
signed by both parties, the Order Documentation shall prevail. Except as 
otherwise expressly provided herein, this Agreement shall not be modified or 
amended in whole or in part without the written agreement of both parties. 

ARTICLE B: SUPPLEMENTAL LICENSE TERMS AND CONDITIONS 

These Supplemental License Terms and Conditions ("Supplement") supplement the terms of the Licensed Product Agreement between FL VS and 
Customer/Licensee to which they are attached. Capitalized terms not defined in this Supplement shall have the same meanings ascribed to them elsewhere 

in the Agreement. Note that in addition to the terms set forth below for particular Licensed Products, minimum quantities may apply to purchase a license 
to certain Licensed Products. 

To the extent that Customer/Licensee is granted a license under the Agreement to any of the Licensed Products named or described below, the following 
provisions set forth additional terms and conditions specific to suchLicensedProducts. 
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I. GLOBAL SCHOOL COURSES AND GLOBAL

SCHOOL- CREDIT RECOVERY COURSES (FLVS HOSTED
COURSES WITH TEACHER INSTRUCTION). FLVS offers a
license to certain Licensed Products in which Customer/Licensee is 

granted access to course content in a FL VS hosted LMS environment 

accompanied with teacher instruction provided by Florida Virtual

School ("FL VS"), the provider of the course content used in the 
FL VS product line. Licensed Products licensed in this fashion are 
referred to herein as "Global School Courses" or "Global School­
Credit Recovery Courses." The following terms apply to the

licensure by Customer/Licensee of Global School Courses and 
Global School-Credit Recovery Courses (in addition to the terms of 

the Agreement to which this Supplement is attached):

1.1 Pricing. A license to a Global School Course or Global 

School- Credit Recovery Course is priced on a per-student, per­

course basis. Customer/Licensee will pay FLVS's applicable fees for 
each student enrolled in a Global School Course or Global School­
Credit Recovery Course. The license fee may vary based on whether 

the Course is a full- credit or half-credit course, as well as whether the 

student resides within or outside the continental United States of 

America. 

1.2 License/Payment Terms. Unless otherwise stated in the 

Order Documentation, for each Global School Course or Global 
School-Credit Recovery Course License Customer/Licensee agrees to: 

(a) pay the then current list price according to the quotation or Order 
Documentation; and

(b) be invoiced after a student has been enrolled in a Global School
Course or Global School-Credit Recovery Course for fourteen (14) 
consecutive days after the date the student was initially enrolled or upon 

completion of fifteen ( 15) percent of the half credit course segment; 
whichever occurs first. Once enrolled in a Global School Course, the 
student will have twenty-seven (27) weeks to complete each half

credit. Once enrolled in a Global School-Credit Recovery Course, the 
student will have 10 weeks to complete each half credit. Should the 

student require more than twenty-seven (27) weeks in a Global School 
Course or more than 1 0 weeks in a Global Schoo I-Credit Recovery Course, 

Customer/Licensee may request and pay for a twenty-eight (28) day 
extension at the then current enrollment extension list price. Unless

otherwise stated in the Order Documentation, payment is due as of the

due date noted on the invoice, and payment is considered late fifteen
(15) days after the invoice due date. FLVS retains the right to suspend 

Customer/Licensee service and student access to a Global School 
Course or Global School-Credit Recovery Course without notice if 

payment is overdue. FLVS retains the right to decline a

Customer/Licensee request for an Official Transcript relating to a

student account for which payment is overdue. If Customer/Licensee 

pays for Global School Licenses in advance of enrollment, then 

Customer/Licensee will have (1) year from the date the order is placed 
to enroll students in licensed Global School Courses or Global School­
Credit Recovery Courses. If not activated within I year, the Global 

School Course or Global School-Credit Recovery license will be 
deemed expired. If a Global School Course or Global School- Credit 

Recovery Course is offered as part of a specific term offering with 
specified dates, for example Summer School, then Customer/Licensee 
must fully utilize the licenses, meaning students must have completed 
the course/(s) in which they were enrolled, bythelastdayof the specified

term, otherwise the licenses will be deemed expired, and 
Customer/Licensee will not be eligible for a refund. In order for 
Customer/Licensee to enroll a student in a Global School-Credit

Recovery Course, the student must have previously taken the
equivalent course prior to enrolling.

1.3 Withdrawals. Unless otherwise stated in the Order 
Documentation, during the first fourteen ( 14) consecutive days after 
enrolling a student or prior to a student's completion of fifteen ( 15) 
percent, whichever occurs first, in a Global School Course or Global 
School-Credit Recovery Course, Customer/Licensee may withdraw 
the student at no charge. A withdrawal request must be received from 
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Customer/Licensee in writing to FLVS by email before the end of the 
fourteen (14) consecutive day period or prior to the student's 
completion of fifteen (15) percent, whichever occurs first, fora Global 
School Course or Global School- Credit Recovery Course. After the 
fourteen (14) consecutive day period or upon the student's completion 
of fifteen 
(14) percent of the half credit course segment, whichever occurs first;
Customer/Licensee will be in voiced as per the terms outlined in section 

"1.3 License/Payment Terms." If payment is made in advance,

Customer may withdraw the student and enroll another student at no 
additional charge during the first fourteen ( 14) consecutive day period 

or prior to the student's completion of fifteen (15) percent of the half 
credit course segment, whichever occurs first, for a Global School

Course or Global School- Credit Recovery Course. After the fourteen
(14) day period or uponstudent's completion of fifteen (15) percent or 

more of the half credit course segment, whichever occurs first, there is 

no credit or refund fornot completing a course.

1.4 Training. FL VS may provide, at its discretion, on line training 
via asynchronous videos for Customer/Licensee personnel (e.g, 

Facilitators, as defined in Section 1.5 below, guidance counselors, or 
others) who will be supporting Custom er/Licensee's students taking a 

Global School Course or Global School-Credit Recovery Course. 

1.5 Course Maintenance; Administrative and Teacher 

Support. Upon enrollment in a Global School Course or Global 

School-Credit Recovery Course, students will have access to the most 

current version of that course. A FLVS administrator will be 

designated as Customer/Licensee's point of contact for administrative 
and support issues, and the FLVS teachers assigned to 

Customer/Licensee's students will assess and evaluate student 

progress and provide monthly progress reports that will be made 
available to Customer/Licensee. 

1.6 Facilitator. Customer/Licensee must designate one or more 
Customer/Licensee personnel to act as a "Facilitator." The Facilitator 

will be the primary contact between Customer/Licensee and FLVS 

with respect to the students taking Global School Courses or Global 

School- Credit Recovery Courses. The Facilitator will generally 
perform the following functions: (a) reviewing progress repor1s for 

each student at least once a month; (b) overseeing students to ensure 

participation in coursework and completion of assignmen1s; ( c) acting 
as a liaison between students or parents and FL VS teachers as needed; 

(d) assisting students in registering for AP exam reviews and exams, 
if applicable; (e) proctoring exams as necessary; (f) providing data
and responses to surveys and other inquiries about students taking the 

Global School Courses or Global School-Credit Recovery Courses as 
may be reasonably requested by FL VS; and (g) communicating with

the designated FL VS school administrator if questions or problems 

arise.

1.7 Grading; Credit. Upon completion ofa Global School Course 
or Global School-Credit Recovery Course, the teacher will issue a 

grade to the student. Although FLVS has obtained accreditation as a 
provider of virtual courses, by one or more recognized accreditation 

organizations, certain Global School Courses may not fall under 

FLVS' accreditation. Regardless of whether a Global School Course 

or Global School-Credit Recovery Course falls under FL VS' 
accreditation, however, FLVS may not grant credit to 

Customer/Licensee's students. It is ultimately Customer/Licensee's 
decision whether to issue credit for successful completion of a Global 

School Course or Global School-Credit Recovery Course as part of 

Customer/Licensee's official records for such student. Additional 

information regarding FL VS' s accreditation is available upon request 

1.8 NCAA Restrictions. The National Collegiate Athletic 

Association (NCAA) has specific guidelines regarding the acceptance 
of distance learning or credit recovery courses for student athletes. 

Global School- Credit Recovery Courses do not meet the current 

NCAA eligibility criteria. To ensure time for comprehension and 



mastery, FLVS requires students to  work in a course segment for 
fourteen (14) days at minimum; twenty-eight (28) days of wod< is 

required, a t  minimum for a two (2) segment course. Pursuant to 

section I 5 .14 of the FL VS Licensed Product Agreemen� 

Customer/Licensee is responsible for ensuring any Global School 

Course satisfies the National Collegiate Athletic Association's 
(NCAA) eligibility criteria. 

1.9 Individualized Education Programs (IEP) To the extent 

required by law, Customer/Licensee is responsible for providing any 
required services to support a student, such as the student's IEP and 

Section 504 plan. For all students for whom Customer/Licensee 
submits a Global School enrollment request, Customer/Licensee 
must provide FLVS with an electronic copy of any IEPs and Section 

504 plans within 2 weeks of request submission. All IEP and 504 

plans shall be submitted to FLVS by email atglobalschool@flvs.net 
Any new IEP's or updated IEPs obtained after enrollment must be 
submitted within two (2) weeks of receipt. 

I.IO Disciplinary History . With regard to any student who desires

to enroll in a Global School Course or Global School-Credit 
Recovery Course, Customer/Licensee will, upon request, disclose the 

students' disciplinary background to FLVS. Customer/Licensee shall 
notify FLVS of any student that Customer/Licensee is seeking to

enroll who has been expelled or is being considered for expulsion
from one of Customer/Licensee's schools. FLVS shall have the sole 
authority and discretion to accept or deny a student's participation 

therein. Further, any student enrolled in a Global School Course or 
Global School-Credit Recovery Course shall have the obligation 
while so enrolled to self- report any arrest and/or convictions for 

criminal activity.

2. FLVS HOSTED COURSEWARE PACKAGES (FLVS

HOSTED COURSES WITHOUT TEACHER INSTRUCTION).

FLVS offers a license to certain Licensed Products in which
Customer/Licensee is granted access to a specific bundle of courses

hosted by FLVS or its designee, but for which Customer/Licensee is 
responsible to provide its own teachers. Licensed Products licensed in
this fashion are referred to herein as "FLVS Hosted Courseware

Packages," and each course within a FLVS Hosted Courseware
Package is referred to as a "FLVS Hosted Course." A FLVS Hosted

Courseware Package may be limited to a particular set of courses ( e.g,
middle school courses; electives; or AP courses) or may include the
entire catalog of available courses. For FLVS Hosted Courseware
Packages, the following terms shall apply (in addition to the terms of 

the Agreement to which this Supplement is attached): 

2.4 Access. FLVS will provide Customer/Licensee with access for 
the loading of students and teachers into the applicable LMS that is 

used to host the FLVS Hosted Courseware Package via the use of 

student and teacher codes, unless otherwise provided with additional 
administrative access that may be made available at an additional cost 
Customer/Licensee's Authorized Users will be provided a unique 

identity for access to FLVS hosted systems, for which 
Customer/Licensee must implement reasonable security measures to 

protect access to the FL VS hosted system. 

2.5 License Model and Term. FLVS Hosted Courseware 
Packages are available in a variety of licensing models. The Order 

Documentation will include specific information on the type of license 
Customer/Licensee is purchasing for the FLVS Hosted Courseware 
Package, any license use restrictions, as well as the length of the license 
term. 

2.6 Content Modifications. For each FLVS Hosted Courseware 
Package, the LMS functionality pennits Customer/Licensee personnel 

to add new pages of content to the FL VS Hosted Courses or hide 
content that Customer/Licensee chooses to skip. However, other than 
adding new content or hiding content in this manner, modification or 
editing of a FL VS Hosted Course is prohibited. Customer/Licensee is 
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prohibited from adding course content that is derived from FLVS or its 

Licensors course content in appearance, wording, style, or framework. 

· Data associated with any Customer/Licensee content additions may not 
exceed fifty (50) percent of the original master course size.

2.7 Training. Upon initial license, for each FLVS Hosted 
Courseware Package, FL VS will provide a product orientation session 

which includes basic training on the use of the third party LMS 

platform that is used by FL VS to facilitate the hosting of the applicable 
FLVS Hosted Courseware Package. Additional teacher training options 

are available at an additional cost. 

2.8 Support. Customer/Licensee's license to a FLVS Hosted 
Courseware Package includes access to FL VS's Support Plan (as. 

described in the Support and Services Policies) fo r  the duration of 
Customer/Licensee's license. 

2.9 Record Retention. As each state has specific guidelines 
regarding the retention of student educational records, the 
Customer/Licensee is responsible forretaining its own student records 

for permanent retrieval in accordance with their State and District 
requirements. The FLVS Hosted Courseware Package permanently 
retains all student data; however, the FL VSHostedCoursewarePackag:: 

should not be considered the system of record for Customer/Licensee 
student data. FL VS is not responsible for records deleted by clients that 
prove to be irretrievable through reasonable effo1is. 

2.10 OneRoster. Customer/Licensees using OneRoster assumes 

responsibility for CustomedLicensee's data integration and management 
ofCustomer/Licenseestudent data. FL VS will assist with troubleshooting 
in collaboration with the applicable LMS but is not liable for data lost as a 

result of a OneRoster sync error. 

3. CLIENT HOSTED COURSES

(CUSTOMER/LICENSEE HOSTED COURSES WITHOUT

TEACHER INSTRUCTION). FL VS offers a license to certain
Licensed Products in which Customer/Licensee is provided the

Licensed Product for use within an LMS that Customer/Licensee has
licensed separately from a third party. 

Licensed Products licensed in this fashion are referred to herein as 

"Non- Hosted Courses' or "Client Hosted Courses." For a Client 

Hosted Course, FLVS provides no LMS services.For Client Hosted 

Courses, FL VS's default deployment method includes deliveryofLTI 
links to FLVS-Hosted lesson content as well as delivery of 

assessments, assignments, and discussion prompts to a 
Customer/Licensee's FL VS-approved LMS. If Customer/Licensee 

wishes to have the Client Hosted Courses deployed via any other 
method, then additional fees may apply. Except for the lesson content 
components for which FLVS may provide hosting, managing the 

Client Hosted Course within Customer/Licensee's LMS is 

Customer/Licensee's responsibility. In addition, FLVS does not 
provide teacher instruction with Client Hosted Courses. For Client 
Hosted Courses, the following terms shall apply (in addition to the 

terms of the Agreement to which this Supplement is attached): 

3.1 Approved LMS Providers. For quality assurance puipOses, 

FL VS requires that Customer/Licensee procure and maintain a 
licensing relationship with a FL VS-approved LMS provider as well 

as utilize a specified LMS version where applicable in order to license 
a Client Hosted Course, unless FLVS has agreed in writing to the use 
of an unapproved LMS provider in a particular instance. Use of an 

approved LMS provider and version will allow FL VS to deploy 

Client Hosted Courses into Customer/Licensee's LMS. The FLVS 
approved LMS providers are subject to change and can be made 
available upon request. Ultimately,however, Customer/Licensee (and 
not FL VS) is responsible for any issues related to the functionality or 

use of Customer/Licensee's chosen LMS. If FLVS agrees to permit 

Customer/Licensee to license a Client Hosted Course for use with an 
unapproved LMS provider, then FLVS will not be responsible for 



importing the Client Hosted Course into Customer/Licensee's LMS, 
unless FL VS agrees to do so, nor shall it be responsible for the 
performance of Licensed Product as it relates to issues caused or 

created by any unapproved LMS. "Customer/Licensee is strictly 
prohibited from transferring, conveying, or migrating FL VS courses, 
course content, and/or assessments to a location other than the 
original agreed upon location of delivery. If Customer/Licensee 
desires to change Customer/Licensee's LMS or LMS version, 
Customer/Licensee shall be responsible for notifying FL VS in writing 

( 120) days prior to the change so as to provide FL VS with sufficient
time to determine if Licensed Product can be supported in the new 
LMS or LMS version and provide Customer/Licensee with a price
quotation to move Licensed Product to the new LMS. If FL VS
determines additional work is required beyond what is included in the 

support plan to make Licensed Product operational in the
Customer/Licensee systems, this work will be priced and quoted by 
FLVS at its then applicable rates. In addition, FLVS reserves the rigit
to remove an LMS or LMS version from its approved list at its sole 
discretion, in which case FL VS will provide notice to 

Customer/Licensee of such removal. FLVS will provide support of 
the now unapproved LMS or LMS Version to Customer/Licensee for
90 days following notification.

3.2 Security. Customer/Licensee must implement reasonable 
security measures to protect courses within Customer/Licensee's LMS 
environment. Such measures include, but are not limited to, the LMS 
environment being hosted on a Secure Sockets Layer (SSL) secure 
server with forced HTTPS (server converts any http:// to https://) in 

a secure facility, behindan Internet firewall, with role-based password 
protection (student, teacher, administrator) for access to the Client 
Hosted Course. 

33 Content Modifications. Customer/Licensee is permitted to 
make revisions to the course content included in a Client Hosted 
Course and also may be allowed to combine other content with a 
FLVS Hosted or Client Hosted Course (collectively, "Revisions''). 
Customer/Licensee may develop Revisions itself or may request that 
FL VS assist Customer/Licensee in developing Revisions, in which 
case, if FL VS agrees to develop such Revisions, additional fees Will 
apply. 

(a) Customer/Licensee is prohibited from making Revisions to
any master FLVS Course copy. Customer/Licensee may make
Revisions to any copy other than Customer/Licensee master FLVS 

Course copy. If Customer/Licensee makes Revisions to 
Customer/Licensee master FLVS Course copy, Support for the 
modified course shall be void. Florida Virtual School will have no 
obligation to Support, alter, or retrofit any such modifications.

(b) If Customer/Licensee creates Revisions, then any such 
Revisions are Customer/Licensee's sole responsibility. Neither
FLVS nor its licensors will have any responsibility or liability for any 
reason with respect to Customer/Licensee Revisions. 

Customer/Licensee represents and warrants that any Revisions will
not infringe any patent, copyright, trade secret, or other proprietary 
right of any other party, and that such Customer/Licensee shall, to
the extent permitted by law, indemnify and defend FL VS and its
licensors, theirparents, affiliates and subsidiaries, and their respective
officers, directors, employees, contractors, and agents and their

successors and assigns from any and all claims, actions, damages, 
expenses, obligations, losses, liabilities, and liens imposed on, 
incurred from, or asserted regarding the Revisions. 
Customer/Licensee shall be prohibited from distributing any course 
or any Revisions based on or derived from a licensed course to any 

third parties, and shall use such materials strictly for internal
purposes within the authorized sites during the license term.
Customer/Licensee will not provide any such Revisions to a third
party (other than an Authorized Third Party, solely in connection 
with such Authorized Third Party's support of Customer/Licensee's 
use of the Client Hosted Course). If FLVS makes subsequent 
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modifications to any course that are incompatible with 
Customer/Licensee-created Revisions, FL VS will have no obligation 
to alter or retrofit any such modifications to make them compatible 

with such Customer/Licensee-created Revisions. 

In an effort to minimize the infrastructure impact of custom course 
development changes, data associated with any Customer/Licensee 
content additions or Revisions may not exceed fifty (50) percent of the 
original master course size or exceed twenty-five (25) percent of files 
in the course. Failure to adhere to this limit may result in additional 
fees being assessed. Customer/Licensee is responsible for ensuring that 
Customer/Licensee staff responsible for making revisions to the 
FL VS- hosted content has reviewed the FL VS training for such 
revisions. 

In addition to the terms of this section, any course designated as an 
"eDynamic Learning Course (EDL)," which is defined as a course 
developed by a FL VS licensor, whereby FL VS is authorized to 
distribute such courses to its customers, the following additional te rms 
apply; (i) All course content included, or incorporated into any 
Revisions by Customer/Licensee into any eDynamic Learning Course 
(EDL) and all rights, rights of authorship, copyrights, tradema rks and 
all other intellectual property rights arising therefrom or otherwise 
associated therewith shall remain exclusively with eDynamic Learning 
Inc. (ii) Upon termination of the Customer/Licensee license, 
Customer/Licensee shall cease using the courses, including any courses 
containing Revisions, and any Revisions based on or derived from any 
eDynamic Learning(EDL) Coursecontent. 

(c) If Customer/Licensee requests, and FLVS agrees to, assist in
creating Revis ions to a Client Hosted Course, then other than content
specifically provided by Customer/Licensee to FL VS for inclusion in 
any Revisions, FL VS retains all copyrights and other intellectual

property rights in and to all content and materials included in any 
Revisions, and all ideas, processes, procedures and know-how 
embodied or used in any Revisions. Accordingly, FLVS shall have 
the right to use any Revisions it develops at Customer/Licensee's
request for any purpose whatsoever, including, but not limited to,

providing all or any portion of such Revisions to other 
Customer/Licensees and/or reusing all or any portion of such 
Revisions in other products. Notwithstanding the foregoing, FL VS
shall not, without Customer/Licensee's written permission, use any
Confidential Information provided by Customer/Licensee in any 

materials that it licenses to other Customer/Licensees or includes in 
other products; provided, however, that Customer/Licensee's
permission shall not be required in the case ofFLVS's reuse of such 
Customer/Licensee- provided content if such content is freely
available for FLVS to use (e.g., public domain content), or if FLVS 
has obtained the right to use such content independently from a

source other than Customer/Licensee. If FLVS develops Revisions 
for Customer/Licensee as described herein, then after those Revisions 
have been developed and made available to Customer/Licensee for
use within the Client Hosted Course, FL VS shall have no obligation
to update or modify such Revisions. If FLVS makes subsequent 

modifications to any course for its user base generally that are 
incompatible with Revisions previously developed by FL VS for 
Customer/Licensee, FL VS will have no obligation to alter or retrofit 
any such modifications to make them compatible with such Revisions 
previously created for Customer/Licensee. 

(d) For any content that Customer/Licensee includes in any 
Customer/Licensee-{;reated Revisions, or provides to FLVS for

inclusion in any Revisions that Customer/Licensee engages FLVS to
create, Customer/Licensee represents and warrants that it has
sufficient right, title and interest in and to such content to allow FL VS, 
its licensors and service providers, to reproduce such content within 
the Revisions. Customer/Licensee further represents and warrants that 

the inclusion of such content in the Revisions will not infringe any 
patent, copyright, trade secret or other proprietary right of any other



party. Customer/Licensee shall defend, indemnify, and hold harmless 
FLVS, its directors, officers, employees and agents from and against 
any and all damages, losses, expenses, costs (including, without 

limitation, attorneys' fees), claims, suits, actions,judgments, or other 
liabilities arising out ofor in any way related to any breach or alle� 
breach of the foregoing warranty , or any claim that any such content 
infringes any proprietary right of any third par ty. FL VS may suspend 
access in any FL VS or Customer/Licensee system to any Revisions 
and/or remove any such Customer/Licensee-provided content from 

any Revisions upon FL VS 's determination, in its sole discretion, that 
such content is or may be infringing upon or misappropriating the 
intellectual property rights of a third party. Customer/Licensee will 
provide FL VS access to any Authorized Third-Party system in order 
to execute the terms of this section. 

3.4 Course Access and Other Fees. Customer/Licensee may be 
required to pay a course access fee for each Client Hosted Course 
being deployed into Customer/Licensee's LMS in addition to the 
applicable license fees for the Client Hosted Course. The Order 
Documentation will contain specific information on the type of license 
the Customer/Licensee is purchasing to include course access fees if 
applicable. Upon initial license, FL VS will provide a product orientation 
session at no charge; additional teacher training options are available at 
an additional cost. 

35 License Model and Term. Client Hosted Courses are available 
in a variety of!icensingmodels. The Order Documentation will include 
specific information on the type of license Customer/Licensee is 
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purchasing for the Client Hosted Courses, any license use restrictions, 
as well as the length of the license term. Foranymodel wherebypricing 
is determined based on the population of the Authorized Sites, as 
described in the Order Documentation, pricing of the license fee is 
based on the population at the time of the license,or its renewal. The 
scope of the license is limited to the Authorized Sites that were in place 
at the time of the license purchase. Therefore, if the population of the 
Authorized Sites grows or additional sites are annexed, the 
Customer/Licensee may be required to pay additional license fees.For 
example, if Customer/Licensee purchased a license for its school 
district, and the district annexes a neighboring school district, the 
license will not encompass the schools and population added by the 
annexation; additional license fees must be paid to expand the license 
to cover this additional population. Customer/Licensee may be audited 
by FL VS at any time and may be required to report population or 
enrollment/seat numbers either quarterly, semi- annually, orannually at 

FLVS's discretion. 

3.6 Support. For Client Hosted Courses, access to a Support Plan 
(as described in the Support and Services Policies) may be included 
with the license fees or maybe available at an additional cost as staled 
in the Order Documentation. 

3.7 FLVS Maintenance for Inactive Courses. IfCustomer/Licensee 
has an active license fora ClientHostedcourse bu t is no longer utilizing 
the course or has not had enrollments in the course for a period of 
(twelve) 12months, Customer/Licensee shall immediately notify FLVS. 
Customer/Licensee agrees to FLVS'sshut down of said course. 



ARTICLE C: SUPPORT AND SERVICE POLICIES 

These Support and Services Policies ("Policies") supplement the terms of the Licensed Product Agreement between Florida Virtual School and 
Customer/Licensee to which they are attached. Capitalized terms not defined in these Policies shall have the same meanings ascribed to them elsewhere 
in the Agreement. 

1. DEFINITIONS. For purposes of these Policies, the following 
additional definitions shall apply:

1.1 "Error" shall mean a reproducible failure of LicensedProduct 
to operate in accordance with its standard Documentation, despite the 
proper installation and use of Licensed Product in a proper operating 
environment and on hardware and system software sufficient to meet 
FL VS's minimum requirements, which are subject to change from time 
to time as Updates are released. User mistakes are not Errors as defined 
herein. Errors may be due to problems with the Licensed Product, the 
Documentation, or both. 

1.2 "Update" shall mean a modification to a Licensed Product that 
FL VS, at its discretion, deems ready for distribution and makes 
generally available to Customer/Licensees who are currently 
maintaining a subscription to a Support Plan described below. Updates 
may include product fixes to any software hosted by FL VS to remedy 
Errors in the software, and updates to course content to fix Errors or to 
provide additional or enhanced material. Updates do not include New 
Courses or New Versions of an existing course. 

2. SUPPORT PLAN. For FLVS Hosted Courseware
Packages, as described in Section 2 of the Supplement, access to
FLVS's Support Plan is included in the price of the Licensed Product
For Client Hosted Courses, as described in Section 3 of the Supplement; 
FL VS offers two kinds of product models with regard to support: those 
models for which support is included with the annual licensing fee and 
those models that require a suppo1t plan at an additional cost. The Order 
Documentation will include specific information on the license model 
and whether support is included with the license fee or is available at an 
additional cost. The Support Plan may be renewed annually at FL VS 's 
then- current rates for as long as FL VS continues to offer the plan. Plan 
prices and terms may vary depending on the Customer/Licensee's
chosen deployment method. Support Plan includes call center support 
and Updates, as described below. The plan is also subject to the
exclusions and Customer/Licensee responsibilities described below. 

2.1 Call Center Support. Call center support services are limited to 
Monday through Friday, during FLVS's normal business hour.;, 
exclusive of FLVS holidays. Call center support services include a 
variety of methods of contact, including telephone, and online help 
ticket submission. Call center support services for Licensed Product are 
limited to program administrative and technical staff. Call center 
support is not available to Customer/Licensee's teachers students or 
student parents or guardians except for Global School C�urses. Call 
center support is limited to support for technical issues that 
Customer/Licensee experiences in use of a Licensed Product. Call 
center support is not a substitute for training, noris it intended to provide 
curriculum or other instructional support ( e.g., suggestions for how best 
to teach a topic in a virtual environment). Customer/Licensee personnel 
with such questions should contact FLVS regarding potential 
professional development options. 

2.2 Updates. For as long as Customer/Licensee maintains an active 
subscription to a Support Plan, whether it is included as part of the 
Customer/Licensee annual license fees, or is licensed at an additional 
cost, Customer/Licensee will be entitled to receive notifications of all 
Updates to the Licensed Products licensed by Customer/Licensee. If 
required by Customer/Licensee's chosen method of course deployment 
and as specified in the Order Documentation, Customer/Licensee will 
provide FLVS continuous access to Customer/Licensee Master 
Course Copies to apply updates. Loss or removal ofaccess will result in 
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discontinuation of support and course updates. If CustomedLicensee 
reinstates access, courses may require redeployment for Customer/Licensee 
to receive missed updates . Customer/Licensee will be required to pay 
course access fees for the redeployed courses. Updates will not be made 
to Customer/Licensee teacher copies or any other copy other than 
Cus tamer/Licensee master FL VS Course copy. Updates do not include 
New Courses or New Versions ofan existing course (as described in the 
next sentence). IfFLVS or its licensors have built a new version of an 
existing course, or have significantly redesigned an existing coun;e by 
adding significant new features and content, FL VS reserves the right at 
its discretion to designate such course as a "New Course" or "New 
Course Version" rather than an "Update," in which case, depending on 
the Customer/Licensee's designated support plan, additional license 
fees may apply if Customer/Licensee desires to license such New 
Course or New Course Version. FL VS will only provide a support plan 
to Customer/Licensees using the most current course version and one 
version prior. Customer/Licensees using one course version prior to the 
most current course version and who have a current support plan will 
only receive support for a period of 12 months from the most current 
course version release date, unless FL VS at its discretion deems there 
are circumstances beyond its control or unless FL VS deems that the 
prior course version no longer meets industry education standards (ie. 
Advanced Placement) or is no longer in the best interest of 
Customer/Licensee students, which wouldrequire FLVS to discontinue 
support for a course before the 12 month period. In this circumstance, 
FL VS will notify Customer/Licensee of the support end date and 
provide Customer/Licensee options. 

2.3 Course Retirement. During its normal course of business or as 
New Courses or New Course Versions are released, and at its sole 
discretion, FL VS may find it necessary to retire course versions or entire 
courses titles and may cease to make the courses, updates, and support 
for these courses available to Customer/Licensee. Upon retiring of a 
course, and if Customer/Licensee has a current support plan, FL VS may 
provide Customer/Licensee with support for the retired course for a 
maximum of 12 months from the retire date, unless FL VS at i ts  
discretion deems there are circumstances beyond its control or unless 
FLVS deems that the retired course no longer meets industry education 
standards (i.e. Advanced Placement) or is no longer in the best interest 
of Customer/Licensee students, which would require FLVS to 
discontinue support for a course before the 12 month period. In this 
circumstance, FLVS will notify Customer/Licensee of the support end 
date and provide Customer/Licensee options. 

2.4 Exclusions. FLVS shall not be required to provide any support 
in connection with (i) any Revisions made to any Licensed Product by 
Customer/Licensee pursuant to Section 3.3 of the Supplement; (ii) any 
failure of any Revisions created by Customer/Licensee, or by FLVS or 
its designee for Customer/Licensee, pursuant to Section 3.3 of the 
Supplement to be compatible with future releases of the applicable 
Licensed Product; or (iii) any problems or issues that 
Customer/Licensee encounters with any LMS or other system not 
licensed to Customer/Licensee by FL VS as part of the applicable 
Licensed Product. 

2.5 Customer/Licensee Responsibilities. In order to receive support 
services under a Support Plan, Customer/Licensee shall: 

(a) supply FL VS with sufficient info1mation and data to reproduce
any Error or problem that is the subject of a support request; and



(b) procure, install, operate and maintain computer systems and 
operating systems that are compatible with and meet the minimum 
requirements for the versionof LicensedProduct to be supported; and 

( c) maintain an operating environment free of any programming 
that might interfere with the functioning of Licensed Product as
supplied by FL VS; and

( d) notify FL VS in writing (120) days prior to migrating to a new 
LMS or LMS version so as to provide FL VS with sufficient time lo
determine if Licensed Product can be supported in the new LMS or 
LMS version. IfFL VS determines additional work is required beyond 
what is included in the support plan to make Licensed Product 
operational in the Customer/Licensee systems, this work will be 
priced and quoted by FLVS at its then applicable rates.

3. RENEWALS OF THE SUPPORT PLAN.ForC!ientHosted
Courses, access to a Support Plan may be available at an additional 
charge depending on the license model and must be renewed annually 
for continued access to the plan . With respect to such renewals, the 
following terms shall apply: 

3.1 Terms and Conditions. IfFLVS offers to renew the Support 
Plan for subsequent periods, then the components of the plan will 
continue to be as described in these Policies, unless FL VS provides new 
terms and conditions to Customer/Licensee at the time of renewal, in 
which case such new terms and conditions shall apply. 

3.2 Rates. All renewals of the Support Plan shall be atFLVS's then-
current rates. 

4. PROVISION OF PROFESSIONAL SERVICES.

4.1 Professional Services. In addition to those services that comprise 
a Support Plan, FL VS will provide such other training, consulting or 
other professional services that are specified in the Order 
Documentation, or subsequently requested by Customer/Licensee and 
agreed to be performed by FL VS, provided thatFL VS may, at its option, 
arrange for any such services to be performed by another entity on 
behalf of FL VS. Customer/Licensee agrees to pay for such services at 
the rates and charges specified in the Order Documentation. FLVS 
reserves the right to require a purchase order or equivalent 
documentation from Customer/Licensee prior to performing any 
services;or to require prepayment of certain services. Unless otherwise 
specified, all rates quoted are for services to be performed during 
FLVS's normal business hours; additional charges may apply for 
evenings, weekends or holidays. The rates and charges specified in the 
Order Documentation shall apply to those services originally ordered; 
however, FLVS reserves the right to change service rates or other terms 
as a condition of entering into any subsequent service engagement 
FL VS reserves the right to limit the number of participants in any 
service engagement, whether delivered on- site or remotely, as FLVS 
deems appropriate in order to deliver the service effectively. All 
services ordered must be scheduled and delivered within twelve (12) 
months of purchase; any portion of amounts prepaid for such services 
that have not actually been rendered within this twelve (12) month 
period shall be forfeited. 

4.2 On-Site Services. For any professional services to be delivered 
at Customer/Licensee's location (or in person at such other 
Customer/Licensee-selected location as the parties may agree), 
Customer/Licensee agrees to the following: 

(a) Customer/Licensee agrees to provide, at Customer/Licensee's
expense, utilities, workspace and other on-site
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accommodations reasonablynecessaryto enable FL VS to perform such 
services, and shall provide unencumbered access to all servers, 
workstations and other equipment with respect to which any work is lo 
be performed. 

(b) If specified in writing by FL VS in the Order Documentation, 
Customer/Licensee shall, in addition to the fees charged for 
performance of services hereunder, pay FL VS for travel expenses, 
lodging, meals and other related expenses incurred in the performance
of such services. All such additional charges will be due and payable 
concurrently with payment for services. 

4.3 Remotely Delivered Services. FL VS may deliver certain 
services remotely ( e.g., via webinar), in which case Customer/Licensee 
is responsible for providing its participants with appropriate access lo 
the necessary technology to participate. 

4.4 Service Packages. FLVS offers a variety of service packages 
in connection with the Licensed Products. Specific descriptions for the 
available services packages are available upon request. Additional terms 
and/or restrictions may apply to certain packages. For example, with 
certain training packages, Customer/Licensee may be required to 
schedule consecutive training days; for other packages, 
Customer/Licensee may be• allowed to schedule training days 
consecutively or separately, subject to a cap on the total numberof trips 
by FLVS to deliver the total number of days of training. 

4.5 Cancellation. Once scheduled, any on-site service days may be 
cancelled only with the written consent of FL VS, and only upon 
payment of reasonable cancellation charges that take into account 
expenses already incurred and commitments made by FL VS. 

5. CONFIDENTIALTIY. To the extent that, in performing
any support or services pursuant to these Policies, FL VS has access lo
any Customer/Licensee confidential information, FL VS agrees to use 
commercially reasonable efforts to maintain the confidentiality of such 
Customer/Licensee confidential information, and to use such
information solely for purposes of performing services hereunder.
FL VS shall require its employees, agents and subcontractors performing 
work hereunder to do likewise. For purposes of this Section,
"Customer/Licensee confidential information" shall mean any of 
Customer/Licensee's student or personnel data or records, and any other 
Customer/Licensee information or data labeled or identified as 
confidential at the time of disclosure; provided, however, that this 
definition and the obligations of this Section shall not extend to any
information that: ( a) is or becomes publicly known through no fault or 
negligence of FL VS, its employees, agents or subcontractors; (b) is or 
becomes lawfully available from a third party without restriction; ( c) is 
independently developed by FLVS, its employees, agents or 
subcontractors at any time; or ( d) is disclosed without restriction by 
Customer/Licensee to any third party at any time; ( e) or is required lo
be disclosed by law.

6. Public Records. FL VS is a public agency subject to Chapter
119, Florida Statutes. The Customer/Licensee shall comply with Florida's 
Public Records Law including: (a) keeping and maintaining public records
that ordinarily and necessarily would be required by the FL VS Board of 
Trustees in order to perform the service; (b) providing the public with
access to public records on the same terms and conditions that the FLVS
Board of Trustees would provide the records and at a cost that does not 
exceed the cost provided in chapter or as otherwise provided by Jaw; (c) 
ensuring that public records that are exempt or that are confidential and 
exempt from public records disclosure requirements are not disclosed 
except as authorized by law; and ( d) meeting all requirements for retaining 
public records and transfer at no cost to the FL VS Board of Trustees, all 
public records in possession of the Customer/Licensee upon termination of 
the Agreement and destroy any duplicate public records that are exempt or 
confidential and exempt from public records disclosure requirements. All
records stored electronically must be provided to the FL VS Board of 
Trustees in a format that is compatible with the information technology 



,\ 

systems of the FLVS Board of Trustees. The parties agree that if the 
Customer/Licensee fails to comply with a public records request, then 
FLVS must enforce the contract provisions in accordance with the contract 
and as required by Section 119.0701, Florida Statutes. 

IF THE CUSTOMER/LICENSEE HAS 
QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, 
FLORIDA STATUTES, TO THE 

CUSTOMER/LICENSEE'S DUTY TO 

ARTICLE D: MARKETING TERMS AND CONDITIONS 

PROVIDE 
RELATING 
CONTACT 
PUBLIC 

RECORDS 
THIS CONTRACT, 

THE CUSTODIAN OF 

PUBLIC 
TO 

RECORDS AT 
CustodianofRecords@flvs.net OR BY 

PHONE 407-513-3325, ORBY MAIL TO: 
2145 METROCENTER BL VD., SUITE 
100, ORLANDO, FL 32835. 

1. MANAGEMENT RESPONSIBILITY. FLVS will provide to Customer/Licensee certain tools, methods and resources that are intended to help 
Customer/Licensee grow and build its business. However, Customer/Licensee is fully and exclusively responsible for its own business performance and 
Customer/Licensee satisfaction. In addition, Customer/Licensee has full and exclusive responsibility for understanding and ensuring compliance with any 
regulatory, legal or contractual obligations related to Customer/Licensee's business, including without limitation , data held by Customer/Licensee and its 
clients, information provided by Customer/Licensee to its clients and/or other third pa1ties and any safeguarding and security measures that may be required. 
Customer/Licensee is solely responsibleforthe final outcomes, actions taken, and results produced by use of the products delivered by FL VS.

2. INTELLECTUAL PROPERTY. All content produced by FLVS within the scope of Services rendered, including software and web code,
contents, graphics and design, or material developed or licensed by FLVS for Customer/Licensee as part of the Services is copyrighted by FLVS and
remains the exclusive property of FLVS. Upon termination of this Agreement, all copyrights and other intellectual property rights shall remain with
FLVS. This use will be restricted to the Customer/Licensee use only, and Customer/Licensee does not have any rights to resell, license or otherwise 
allow third party use of the content.

All Content included on the FLVS Website is the property of FLVS, our affiliates, or other relevant third parties. By continuing to use the Website, 
Users acknowledge that such Content is protected by copyright, trademarks, database rights and other intellectual property rights. Nothing on the site 
shall be construed as granting, expressly or by implication, estoppel, or otherwise, any license or right to use any trademark, logo or service mark 
displayed on the site without the owner's prior written permission. 

Customer/Licensees are expressly forbidden to download, store, reproduce, transmit, display (including without limitation via an intranet or extranet 
site), copy, sell, publish, distribute or provide access to Content for any purposes other than as set out herein or to sub-license, rent, lease, transfer or 
assign any rights in Content, to any other person or to commercially exploit Content or to use Content for any unlawful purpose. 

The Customer/Licensee shall include the registered trademark® symbol after the first mention of Florida Virtual School or FLVS on all marketing 
pieces and include the following trademark statement: "Florida Virtual School and FLVS are registered trademarks of Florida Virtual School, a public 
school district of the State of Florida." The Customer/Licensee should also link to the FL VS website (www.flvs.net) in digital marketing and promotional 
activities. 

Any specific use of FL VS trademarks or trade names in any advertising copy, Web copy, marketing materials, literature, and promotional material or 
on Customer/Licensee letterhead shall be submitted in advance to the Customer/Licensee's FL VS Account Manager for written approval. 
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ARTICLE E: DEMO ACCESS - MUTUAL NONDISCLOSURE AGREEMENT 

Florida Virtual School ("FL VS'') and theCompanyagree as follows: 

1. Purpose . The parties wish to explore a business opportunity of mutual interest and in connection with this opportunity, each party may disclose to
the other certain confidential technical and business information that the disclosing party desires the receiving partyto treat as confidential.

2. "Confidentiallnformation" means any information disclosed by either party to the other party, either directly or indirectly, in writing, orally or by 
inspection of tangible objects (including without limitation documents, prototypes, samples, plant and equipment), which is designated as "Confidential,"
"Proprietary" or  some similar designation . Information communicated orally shall be considered Confidential Information if such information is confirmed in
writing as being Confidential Infonnation within a reasonable time after the initial disclosure. Confidentia!Information mayalso include information disclosed
to a disclosing party by third parties. Confidential Information shall not, however, include any information which: (i) was publicly known and made generally
available in the public domain priorto the time of disclosure by the disclosing party; (ii) becomes publicly known and made generally available after disclosure
by the d isclosing party to the receiving party through no action or  inaction of thereceiving party; (iii) is already in the possessionof the receiving parly at the
time of disclosure by the disclosing party as shown by the receiving party's files and records immediately prior to the time of d isclosure ; (iv) is obtained by 
the receiving party from a third party without a breach of such third party's obligations of confidentiality; (v) is independently developed  by the receiving
party without use of or reference to the disclosing party's Confidential Information, as shown by documents and other competent evidence in the receiving
party's possession; or(vi) is required by law to be disclosed by the receiving party, provided that the receiving party gives the disclosing parly prompt written
notice of such requirement prior to such disclosure and assistance in obtaining an order protecting the information from public d isclosure. For the avoidance 
of doubt, the term 'Confidential Information' specifically includes, butis not limited to, any and all demo products and/or courses to which Customei!Licensee
is granted access at any time during the term of this Agreement, including all components, course content software, and other materials.

3. Non-nse andNon-disclosure.Eachpartyagrees not to use any Confidential Information of the otherpartyfor anypurposeexcept to evaluate and
engage in discussions concerning a potential business relationship between the parties. Each party agrees not to disclose any Confidential Information of the
other partyto third parties or to such party's employees, except to those employees of the receiving party who are required to have the information in order to
evaluate or engage in discussions concerning the contemplated business relationship. Neither party shall reverse engineer, disassemble o r  decompile any
prototypes, software or other tangible objects which embody the otherparty' s Confidentia!Information, and which are provided to the party hereunder. Nothing
in this section shall be construed as pennitting  access for purposes of demonstration or evaluation to student orparents .

4. Maintenance of Confidentiality. Each party agrees that it shall take reasonable measures to protect the secrecy of and avoid d isclosure and
unauthorized use9f the Confidential Information of the other party. Without limiting the foregoing, each party shall take at least those measures that it takes
to protect its own most highly confidential information and shall ensure that its employees who have access to Confidential Information of the o ther parly have 
signed a non-use and non-disclosure agreement in content similar to the provisions hereof, prior to any disclosure of Confidential Information to such
employees. Neither party shall make any copies of the Confidential Infonnation of theotherpartyunless the same are prev iously approved in writing by the
other party. Each party shall reproduce the other party's proprietary rights notices on any such approved copies, in the same manner in which such notices
were set forth in or on the original.

5. No Obligation. Nothing herein shall obligate either party to proceed with any transaction between them, and each party reserves the right, in its
sole discretion, to terminate the discussions contemplated by this Agreementconcerning the business opportunity. 

6. No Warranty. ALL CONFIDENTIAL INFORMATION IS PROVIDED "AS IS". EACH PARTY MAKES NO WARRANTIES, EXPRESS, 
IMPLIED OR OTHERWISE, REGARDING ITS ACCURACY, COMPLETENESS OR PERFORMANCE.

7. Re turn o f  Materials. All docu ments and other tangible objects containing or  representing Confidential Information which have been disclosed by 
either party to the other party, and all copies thereof which are in thepossession of theo ther party, shall be and remain the propertyof thedisclosing parlyand
shall be promptly returned to the disclosing partyupon the disclosing party's written request.

8. No License. Nothing in this Agreement is intended to grant any rights to either party under anypatent, maskworkright or copyright of theother
party, nor  shall this Agreement grant any party any rights in or  to the Confidential Information of the other party except as expressly set forth herein.

9. Term. The o bligations of each receiving party hereunder shall survive until such time as all Confidential Information of the other party disclosed 
hereunder becomes publicly known and made generally available through no  action or  inaction of thereceiving party.

10. Remedi es. Each party agrees that any violation or threatened v iolation of this Agreement may cause irreparable in jury to the otherparty, entitling
the other party to seek in junctive relief in addition to all legal remedies.

11. M iscellaneous. This Agreement may be executed in one or more counterparts, each of which shall be an original and all of which together shall
constitute one instrument. This Agreement shall bind and inure to the benefit of the parties hereto and their s uccessors and assigns. This Agreement shall be 
governed by the laws of the State of Florida, without reference to conflict of laws principles. In any action arising out  of or  related to this Agreement the
parties hereto consentto the exclusive jurisdiction and venue in the courts located in the Orange County of Florida This document contains the entire agreement 
between the parties with respect to thesubjectmatterhereof, and neitherpartyshall have any obligation, express or implied by law, with respect to trade secret
or proprietary information of the otherpartyexcept as set forth herein. Any failure to enforce anyprovision of this Agreement shall no t  constitute a waiver
thereof or  ofanyother provision. This Agreement may not be amended, nor any obligation waived, except by a writing signedby both parties hereto.
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