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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 Learning A-Z, LLC (hereinafter "Contractor"),
withits principal place of business at 1840 E River Road #220, Tucson, Arizona, 85718.

WITNESSETH:

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

WHEREAS, Contractor has held itself out to be competent and capable of 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 is the entire agreement between the Parties and supersedes any and all agreements,
representations and negotiations, either oral or written, between the Parties before the effective date of this
Contract. This Contract may not be amended or modified except in writing as provided in 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. This Contract supplements Contractor's License Quote 9242922, dated January 24, 2022, and each
existing and subsequent agreement for Contractor's subscriptions and/or services which are attached herein
and incorporated by reference. In the event of a conflict between the terms of this Contract and,the terms of
Contractor's License Quote, Contractor's Subscription Agreement, or Contractor's Terms of Service, the
terms of 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 as follows:

Contractor shall provide software licenses to various schools for Raz-Plus, Reading A-Z, Raz-Kids,
Writing A-Z, Vocabulary A-Z, Headsprout, Science A-Z, Ell Edition, Connected Classroom, KidsA-Z, and
Foundations A-Z which provides online educational resources for students and teachers along with digital
books. Purchase orders for licenses shall be entered by each participating school. The cost per school for one
year of licenses for Raz-Plus, Reading A-Z, Raz-Kids, Writing A-Z, Vocabulary A-Z, Headsprout, Science
A-Z, Ell Edition, Connected Classroom, KidsA-Z, and Foundations A-Z shall not exceed those listed on the
pricing attachment.
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Contractor agrees that they will not operate a motor vehicle in the performance of this Contract. The
Contract Administrator hereby waives the insurance requirement for automobile liability insurance. If 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 worlkers compensation insurance
contained in Atrticle V. All other provisions of Article V shall remain the same.

ARTICLE III
Compensation

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

Contract Amount: Not to exceed $120,000
Progress Payments (if not applicable Invoices for annual cost to be issued to each
inseit N/A): school upon the school receiving licenses

and access to the title

Costs/Expenses (if not applicable insert None
N/A):

Fund Source: Various School Budgets

ARTICLE IV
Term of Contract

Contractor shall begin performance of the Services on March 9, 2022, and shall complete the Services
no later than March 8, 2023, unless this Contract is modified as provided in Article VIIL

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
petformed 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
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compensation 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 terin of this Contract comply with all applicable laws, regulations,
rules and policies. Contractor shall obtain and keep in force all licenses, permits and certificates
nccessary for the performance of the Services.

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

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

ARTICLE VI
Equal Opportunity

During the performance 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 such event the Equal Opportunity Clause set forth in 41 Code of
Federal Regulations 60-1.4 is hereby incorporated by reference into this Contract as if set forth in full herein.

ARTICLE VII
Prohibition of Conflicts of Interest

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

provisions.,

ARTICLE VIII
Changes

The Board and Contractor may at any time, by mutual agreement set forth in a written addendum,
make changes in the definition of the Services; the scope of the Services; and the Contract Amount. The
Contract Administrator and Contractor may, at any time, by mutual agreement set forth in a written
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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. Contractor software-as-a-service offerings are fully performed
upon activation of the annual license.

ARTICLE X
Termination for Default

The Board may, by written notice of default to Contractor, terminate the whole or any part of this
Contract, if Contractor breaches any provision of this Contract, or so fails to make progress as to endanger
performance of this Contract, and in either of these circumstances, does not cure the breach or failure within
a period of five (5) days after receipt of notice specifying the breach or failure. In the event of termination
for default, the Board may secure the required services from another contractor. If the cost to the Board
exceeds the cost of obtaining the Services under this Contract, Contractor shall pay the additional cost. 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.

ARTICLE XII
Contractor’s Work Product

The Board acknowledges and agrees that the Services are existing, commercially available SaaS-based
subscriptions, provisioned in a multi-tenant, shared database architecture, with ancillary training, texts and
other materials, which Contractor offers and provisions to all of its educational customers under its standard
limited license terms, and all ownership or other intellectual property rights of any kind in and to the Services
and/or any associated materials developed, used or provided in the course of any services, or derivatives
thereof, whether or not now or in the future acquired, filed, perfected, registered or recorded, are expressly
reserved to and remain the property of Contractor and/or its licensors, as set forth in the license terms. All
rights relating to the Services and/or materials not expressly granted by Contractor in the license terms for the
Services are reserved. The parties acknowledge that elements of the Contractor Services constitute software
and documentation ahd are provided as “Commercial Items” as defined at 48 C.F.R. 2.101, and are being
licensed to government end users solely as commercial computer software subject to restricted rights
described in 48 C.F.R. 2.101 and 12.212. The parties do not anticipate or intend the creation by Contractor of
any newly created intellectual property or “Works Made for Hire” (“New Work Product Deliverable”) to be
owned exclusively by the customer under the Agreement, and nothing will be deemed a New Work Product
Deliverable hereunder unless the development of such New Work Product Deliverable is expressly agreed
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and individually identified as a New Work Product Deliverable to be owned exclusively by the customer in a
Contractor quote or a statement of work signed by a VP or above level representative of Contractor, on an

individual case basis prior to creation.

Unless-waived-in-writing by-the Contract-Administeator, the Board shall vetain-ownership-in-und the rights-te-
any-reperts; research-data,creative-werks-designs, reeordings; graphical-representations-or-other woerksof &
similar-nature-thereinaflorWerks”) produced-ot-delivered-by-Contractor tnder-this-Contract-Gontrastor-
agtoes-that-the-Werks-are“wetles-for hire and-Contractor assigns-al-right; title-and-interest in the Wotcto-
the Beard:

Any reports, information, data, etc. given to or prepared or assembled by Contractor under this
Contract shall not be made available to any individual or organization by Contractor without the prior written
approval of the Board. Provided, nothing in this Article may be used to violate the provisions of any Kentucky
or Federal statute or regulation which requires reporting of information.

ARTICLE XIII
Contract Administrator

The Board shall appoint a Contract Administrator for the purposes of daily administrative decision-
malking 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. 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 Atticles shall be construed as read, and no limitation shall be placed on any Atrticle 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. Ifany part of this Contract is held to be void, against public policy or illegal, the balance of this Contract
shall continue to be valid and binding.

D. This Contract shall be governed and construed in accordance with the laws of the Commonwealth of
Kentucky.
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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. Atall 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 for whom access is essential to perform 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
160.380 to a national and state criminal history background check by the Department of I(entucky 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.

H. Contractor shall be in continuous compliance with the provisions of KRS Chapters 136, 139, 141, 337,
338, 341 and 342 that apply to the Contractor or subcontractor for the duration of this Contract and shall
reveal any final determination of a violation by the Contractor or subcontractor of the preceding KRS
Chapters.

1. Board shall not indemnify Contractor for any claims and expenses arising from or related to this
Contract or the Services.
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract to be effective as of March 9,
2022,

Contractor’s Social Security Number or Federal Tax ID Number:

JEFFERSON COUNTY BOARD OF LEARNING A-Z, LLC
EDUCATION

By: By: W W
Martin A. Pollio, Ed.D. Aaron Ingold

Title: Superintendent Title: Senior Vice President of Sales

Cabinet Member: Chief Robert Moore
(Initials)
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Jefferson County Public Schools

NONCOMPETITIVE NEGOTIATION
DETERMINATION AND FINDING

I. Anemergency exists which will cause public harm as a result of the delay in competitive procedures (Only the
Superintendent shall declare an emergency.)
State the date the emergency was declared by the superintendent:
2. There is a single source for the items within a reasonable geographic area
Explain why the vendor is a single source:
3. The contract is for the services of a licensed professional, education specialist, technician, or an artist
State the type of service: 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 of item(s) by students when
it is part of the educational experience —
State the type(s) of item(s):
6. The contract is for replacement parts when the need cannot be reasonably anticipated and stockpiling is not feasible

State the item(s):
7. The contract or purchase is for expenditures made on authorized trips outside the boundaries of Jefferson County

Public Schools—

State the location:
8. The contract is for a sale of supplies at reduced prices that will afford Jefferson County Public Schools a savings
(Purchase must be approved by Director of Purchasing) —
Explain the logic:
9. The contract is for the purchase of supplies which are sold at public auction or by receiving sealed bids —
State the items:

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

Joe Leffert

Print name of person making Determination

Assistant Superintendent of Elementary Zone 3

School or Deparutent
WW 2/22/2022

Signature of person making Determination Date

Learning A-Z
Name of Contractor (Contractor Signature Not Required)

Requisition Number

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

F-471-1 Revised 05/2011
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Terms of Service

Last Updated July 31, 2020
Learning A-Z Terms of Service

PLEASE READ THESE TERMS AND CONDITIONS CAREFULLY BEFORE
ACTIVATING YOUR ACCOUNT.

1. ACCEPTANCE OF TERMS

Learning A-Z provides its services on any purchased website to you, subject to the following
Terms of Service ("TOS"), which may be updated from time to time. Please bookmark this page
to review the most current version of the TOS at any time. Your use of any purchased website
and its materials constitutes your agreement to all such terms, conditions, policies, and notices
(the "Agreement"), This Agreement is a legal document that governs the terms and conditions of
your subscription to Learning A-Z. You are also agreeing to accept a non-exclusive, non-
assignable right and license to use Learning A-Z and its resources, Learning A-Z is offered and
sold on a subscription basis; however, certain areas are available to visitors without cost on a
trial or demonstration basis.

2, DESCRIPTION OF SERVICE

Learning A-Z provides users with access to a rich collection of teaching resources through its
collection of websites (the "Service"): Reading A-Z, Raz-Kids, Headsprout, Science A-Z,
Writing A-Z, Vocabulary A-Z, and ReadyTest A-Z. Unless explicitly stated otherwise, any new
features that augment or enhance the current Service, including the release of new resources,
shall be subject to the TOS. You understand and agree that the Service is provided "AS-IS" and
that Learning A-Z assumes no responsibility for the timeliness, deletion, mis-delivery, or failure
to store any user communications or personalization settings.

You are responsible for obtaining access to the Service, and that access may involve third-party
fees (such as Internet service provider or airtime charges). You are responsible for those fees. In
addition, you must provide and are responsible for all equipment necessary to access the Service.

3. LICENSE USAGE

A license grants access to the purchased Learning A-Z website as well as permission to use its
copyrighted resources as part of the classroom curriculum. Each educator using the resources
must have a license in order to obtain the necessary permission. Each Learning A-Z license is
valid for one family or classtoom only (with up to 36 students). If your family or classroom has
less than 36 students, it is not permitted to share a license with another family or classroom.
Purchasers of Learning A-Z Licenses may not resale, distribute or otherwise share classroom
seats to parties outside of the individual classroom or family for which the license is

purchased, Licenses must be maintained for continued permission to use downloaded,
copyrighted materials. Each license must be registered in the name of the classroom teacher

using the resources.




As part of the registration process, each educator will select, or be provided with, a username and
password ("Username"). You agree to provide us with accurate, complete, unique and updated
contact information for each educator using downloaded resources or accessing the website(s).
Failure to do so will constitute a breach of this Agreement, which may result in immediate
termination of your rights to use the resources or access the account. You may not (a) select or
use a Username of another person with the intent to impersonate that person, (b) use a name
subject to the rights of any other person without written authorization from that individual, or (c)
use a Username that we, in our sole discretion, deem inappropriate or offensive. You are
responsible for maintaining the confidentiality of your username and password, and you will be
responsible for all uses of your username and password, whether or not authorized by you.

In order to access the Service, or use its downloaded resources, you need to obtain a username
and password (“Username”). Usernames are either selected by, or issued to, individual
subscribers or educators within a learning institution (collectively, "Users") as part of the
registration process. You agree to provide us with accurate, complete, unique and updated
contact information for each educator using downloaded resources or accessing the Services.
Failure to do so will constitute a breach of this Agreement, which may result in immediate
termination of your rights to use the resources or access the account. You may not (a) select or
use a Username of another person with the intent to impersonate that person, (b) use a name
subject to the rights of any other person without written authorization from that individual, ot (c)
use a Username that we, in our sole discretion, deem inappropriate or offensive. You are
responsible for maintaining the confidentiality of your username and password, and you will be
responsible for all uses of your username and password, whether ornot authorized by you.

You also agree that Usernames may not be shared within anyone outside the registered
classroom and/or family. They may only be used by the administrator, educator, or student to
whom they are assigned. Users remain at all times solely and fully responsible for the proper use
of Usernames issued hereunder. Users also agree to supervise and take full responsibility for the
use of the Website by minors under the age of 13 years.

All Users are entirely liable for all activities conducted through that Account, and are responsible
for ensuring that any other person within the registered classroom and/or family who uses the
Account is aware of, and complies with, the terms of this Agreement. Each person who uses the
Accountagrees to be bound by the terms of this Agreement, whether or not such person is a
Member,

You are responsible for notifying us immediately of any known or suspected unauthorized use(s)
of your Account, or any known or suspected breach of security, including loss, theft, or
unauthorized disclosure of your Username. You must also promptly change your Username to
prevent unauthorized access to your Account. We will have no liability for any circumstances
arising from the unauthorized use of a Username or your Account. Any fraudulent, abusive, or
otherwise illegal activity on your Account may be repotted to appropriate law-enforcement
agencies by us.

4. MODIFICATIONS TO SERVICE



Learning A-Z reserves the right at any time and from time to time to modify or discontinue,
temporarily or permanently, the Service (or any part thereof) with or without notice. You agree
that Learning A-Z shall not be liable to you or to any third party for any modification,
suspension, or discontinuance of the Service.

Learning A-Z may change, add, or remove any patt of this Agreement, or any other terms
associated with the use of the website, at any time, by posting a notice of such changes to the
Terms of Service page of the website. Any changes shall become part of the Agreement and shall
apply as soon as such a notice is posted. By continuing to use the services after the notice is
posted, you are indicating your acceptance of those changes.

5. SPONSORS, THIRD PARTIES, AND ADVERTISERS

Your correspondence or business dealings with, or participation in promotions of, sponsors, third
patties, or advertisers found on or through the Service, including payment and delivery of related
goods or services, and any other terms, conditions, warranties, or representations associated with
such dealings, ate solely between you and such sponsor, third party, or advertiser. You agree that
Learning A-Z shall not be responsible or liable for any loss or damage of any sort incurred as the
result of any such dealings or as the result of the presence of such sponsors, third parties, or
advertisers on the Service.

6. LINKS
Learning A-Z may provide, or third parties may provide, links to other websites or Internet

resources. Because Learning A-Z has no control over such websites and resources, you
acknowledge and agree that Learning A-Z is not responsible for the availability of such external
websites or resources, and does not endorse and is not responsible or liable for any content,
accuracy, quality, advertising, products, or other matetials on, or available from, such websites
or resources, You further acknowledge and agree that Learning A-Z shall not be responsible or
liable, directly or indirectly, for any damage or loss caused, or alleged to be caused by or in
connection with use of, or reliance on, any such content, goods, or services available on, or

through any such website or resource.

7. DISCLAIMER OF WARRANTIES
YOU EXPRESSLY UNDERSTAND AND AGREE THAT:

a. YOUR USE OF THE SERVICE IS AT YOUR SOLE RISK. THE SERVICE IS
PROVIDED ON AN "AS IS" AND "AS AVAILABLE" BASIS. LEARNING A-Z
EXPRESSLY DISCLAIMS ALL WARRANTIES OF ANY KIND, WHETHER
EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE AND NON-INFRINGEMENT.

b. LEARNING A-Z MAKES NO WARRANTY THAT (I) THE SERVICE WILL MEET
YOUR REQUIREMENTS, (II) THE SERVICE WILL BE UNINTERRUPTED,
TIMELY, SECURE, OR ERROR-FREE, (III) THE RESULTS THAT MAY BE
OBTAINED FROM THE USE OF THE SERVICE WILL BE ACCURATE OR
RELIABLE, (IV) THE QUALITY OF ANY PRODUCTS, SERVICES,




INFORMATION, OR OTHER MATERIAL PURCHASED OR OBTAINED BY YOU
THROUGH THE SERVICE WILL MEET YOUR EXPECTATIONS, (V) ANY
ERRORS IN THE SOFTWARE WILL BE CORRECTED, (VI) OR THAT THIS
WEBSITE, ITS CONTENT, AND THE SERVERS ON WHICH THE WEBSITE AND
CONTENT ARE AVAILABLE ARE FREE OF VIRUSES OR OTHER HARMFUL
COMPONENTS.

c. ANY MATERIAL DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE
USE OF THE SERVICE IS DONE AT YOUR OWN DISCRETION AND RISK AND
THAT YOU WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGE TO YOUR
COMPUTER SYSTEM OR LOSS OF DATA THAT RESULTS FROM THE
DOWNLOAD OF ANY SUCH MATERIAL.

d. NO ADVICE OR INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED
BY YOU FROM LEARNING A-Z OR THROUGH, OR FROM, THE SERVICE
SHALL CREATE ANY WARRANTY NOT EXPRESSLY STATED IN THE TOS.

e. INFORMATION CREATED BY THIRD PARTIES THAT YOU MAY ACCESS ON
THE WEBSITE OR THROUGH LINKS IS NOT ADOPTED OR ENDORSED BY
LEARNING A-Z AND REMAINS THE RESPONSIBILITY OF SUCH THIRD
PARTIES.

8. LIMITATION OF LIABILITY

YOU EXPRESSLY UNDERSTAND AND AGREE THAT LEARNING A-Z SHALL NOT BE
LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR
EXEMPLARY DAMAGES, INCLUDING BUT NOT LIMITED TO, DAMAGES FOR LOSS
OF PROFITS, GOODWILL, USE, DATA OR OTHER INTANGIBLE LOSSES (EVEN IF
LEARNING A-Z HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES),
RESULTING FROM: (I) THE USE OR THE INABILITY TO USE THE SERVICE; (II) THE
COST OF PROCUREMENT OF SUBSTITUTE GOODS AND SERVICES RESULTING
FROM ANY GOODS, DATA, INFORMATION OR SERVICES PURCHASED OR
OBTAINED OR MESSAGES RECEIVED OR TRANSACTIONS ENTERED INTO
THROUGH OR FROM THE SERVICE; (III) UNAUTHORIZED ACCESS TO OR
ALTERATION OF YOUR TRANSMISSIONS OR DATA; (IV) STATEMENTS OR
CONDUCT OF ANY THIRD PARTY ON THE SERVICE; OR (V) ANY OTHER MATTER
RELATING TO THE SERVICE. IN NO EVENT SHALL LEARNING A-Z'S TOTAL
LIABILITY TO YOU FOR ALL DAMAGES, LOSSES, AND CAUSES OF ACTION,
WHETHER IN CONTRACT, NEGLIGENCE, TORT OR OTHERWISE EXCEED THE
AMOUNT PAID BY YOU, IF ANY, FOR ACCESSING LEARNING A-Z.

9. EXCLUSIONS AND LIMITATIONS

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF CERTAIN
WARRANTIES OR THE LIMITATION OR EXCLUSION OF LIABILITY FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES. ACCORDINGLY, SOME OF THE
ABOVE LIMITATIONS OF SECTIONS 6 AND 7 MAY NOT APPLY TO YOU.

10, TRADEMARK INFORMATION
All materials on the Learning A-Z websites, including without limitation, names, logos,



trademarks, service marlks, images, graphics, photographs, illustrations, artworlk, and other
elements making up the Service are protected by copyrights and other intellectual property rights
owned and controlled by Learning A-Z or by other parties that have licensed their material to
Learning A-Z. EXCEPT AS SPECIFICALLY PROVIDED HEREIN, no Online Materials may
be republished, posted, transmitted, or distributed in any way, or otherwise used for any purpose,
without the prior written permission of their respective owners. You may not add, delete, distort,
or otherwise modify any Learning A-Z content. Any unauthorized attempt to modify any Online
Material, to defeat security features, or to utilize this website for means other than its intended

purposes is prohibited.

Learning A-Z logos and product and service names are trademarks of Cambium Learning, Inc.
All other trademarks appearing on the website are trademarks of their respective owners and our
reference to them does not imply or indicate any approval or endorsement by their owners unless
such approval or endorsement is expressly made. Learning A-Z will enforce its intellectual
property rights to the fullest extent of the law.

If you suspect that the content or trademarks of a Learning A-Z website product are being
misused please contact us as soon as possible.

11. NON-WAIVER
The failure of Learning A-Z to exercise or enforce any right or provision of the TOS shall not

constitute a waiver of such right or provision. If any provision of the TOS is found by a court of
competent jurisdiction to be invalid, the parties nevertheless agree that the court should endeavor
to give effect to the parties' intentions as reflected in the provision, and the other provisions of
the TOS remain in full force and effect. You agree that regardless of any statute or law to the
contrary, any claim or cause of action arising out of, or related to, use of the Service or the TOS
must be filed within one (1) year after such claim or cause of action arose or be forever barred.

12, HEADINGS FOR CONVENIENCE ONLY -
The section titles in the TOS are for convenience only and have no legal or contractual effect. '

13. VIOLATIONS .
Please contact us immediately to report any violations. ,

14. INDEMNIFICATION
You agree to indemnify, defend, and hold Learning A-Z harmless from any claims and expenses,

including reasonable attorneys' fees, arising from or related to any breach by you of any terms of
this Agreement.

15. LETTERS, REVIEWS, OR OTHER SUCH COMMENTS OR MATERIALS |
Any comments, materials, or letters sent by you to Learning A-Z, including without limitation,
questions, comments, suggestions, criticisms or the like ("Received Materials") shall be deemed
to be non-confidential and free of any claims of proprietary or personal rights unless you |
explicitly state in the correspondence that the letter is "not for publication” and contains "private i
and proprietary" information that may not be distributed. Learning A-Z shall have no obligation

of any kind with respect to such Received Materials and Learning A-Z will be free to reproduce, |



use, disclose, exhibit, display, transform, edit, abridge, create derivative works from, and/or
distribute, the Received Materials without limitation or restriction. Furthermore, Learning A-Z is
free to use any ideas, concepts, know-how, or techniques contained in any communication you
send to Learning A-Z for any purpose whatsoever, including, but not limited to, developing,
manufacturing, and marketing products using such information, without compensation or any
other obligations to anyone, including you.

16. PRIVACY

Learning A-Z is committed to protecting the privacy of website visitors and does not share
personally identifiable information with third parties without your consent. Please consult

our Privacy Policy for more information on our information collection, use and disclosure
practices. You acknowledge that, although Learning A-Z agrees to use its best efforts to comply
with and to ensure that its users, content providers, distributors and licensees comply with our
Privacy Policy, Learning A-Z cannot be held responsible for the actions of third parties who
violate our Privacy Policy.

17. RESTRICTIONS ON USE

You may not use Learning A-Z or its content for any illegal purpose or in any manner
inconsistent with these Terms and Conditions. You agree to use Learning A-Z solely for your
own noncommercial use and benefit and not for resale or other transfer or disposition to any
other person or entity.

Permitted Use: You have our permission to print a reasonable number of copies of Learning A-Z
content displayed on the Website for noncommercial personal or classroom use, provided that
any copies you print continue to show all notices concerning copyright, trademark and other
proprietary rights that appear in the material you reproduce and do not exceed the classroom
license set forth in Section 3.

Prohibited Uses: Except as expressly permitted by copyright law and except as permitted in the
preceding paragraph, you must obtain written permission from Learning A-Z, or the third-party
owner of material appearing on the Website, for any other copying, redistributing or publishing
of any Learning A-Z or "Third Party Content." The downloading of any code from the Website
is strictly prohibited. You may not modify, publish, transmit, participate in the transfer or sale of,
reproduce, create derivative works from, distribute, perform, display or in any way exploit, any
of the Learning A-Z or Third Party Content, in whole or in part, for commercial purposes
without the express permission of Learning A-Z.

Linking (o and [raming the Website: You may create and publish links to any LearningA-
Z.com homepage. Creating and publishing links to any other pages within the Website (except
bookmarking such pages for your personal noncommercial use) is not permitted. Framing the
Website is strictly prohibited.

Additional Restrictions: You may not: (a) access the Website by any means other than by means
supporting secure and encrypted communications; (b) copy, reverse engineer, disassemble,
decompile, translate, or modify any Website application or service;(c) sublicense, rent, lease, or
permit any third party, to access any Website application or service through the use of User's



Username, except as permitted hereunder; (d) publish the results of benchmark tests of any
Website application or service, or use any Website application in any manner which is
competitive with services provided by Learning A-Z; and (e) knowingly use or permit any others
to use any facilities or services of Learning A-Z or its Licensors in connection with any effort
that the User knows seeks to breach the security or confidentiality of any other digital or on-line
environment.

Users understand that except for Learning A-Z Content, Learning A-Z does not control, provide,
operate, and is not responsible for, any content, goods or services available on the Internet other
than the Learning A-Z Content on the Website. Internet content made accessible on the Internet
by independent third parties is not patt of, and is not controlled by, Learning A-Z. Learning A-Z
neither endorses nor is responsible for the accuracy or reliability of such Internet content, goods

or services.

Users should be aware that the Internet contains content, goods and services that you may find
obscene, improper, hurtful or otherwise offensive and that may not be suitable for certain users
of the Website. Because of the nature of the Internet, we cannot control where children may go
while using the Website. Parents, guardians or teachers should supervise children when using the
Website and the Internet at all times,

Any unauthorized use may subject you to civil liability and criminal prosecution under
applicable laws. In the event you download Content from Learning A-Z, the software, including
any files, images incorporated in or generated by the software and data that may accompany the
Content are licensed to you by Learning A-Z. Learning A-Z, or our contract partners, does not
transfer title to the Content to you. Learning A-Z, or our contract partners, retains full and
complete title to the Content and all intellectual property rights therein. You may not redistribute,
sell, decompile, reverse-engineer or disassemble the Content.

18. SEVERABILITY
In the event any provision of this Agreement conflicts with the law or if any such provisions are

held invalid by a court with jurisdiction over the parties to this Agreement, such provision will
be deemed to be restated to reflect as nearly as possible the original intentions of the parties in
accordance with applicable law, and the remainder of this Agreement will remain in full force
and effect.

19. ENTIRE AGREEMENT
This Agreement and any other terms and conditions of setvice on a Learning A-Z website

constitute the entire agreement between you and Learning A-Z and govern your use of the
Service.

20. REFUSAL OR DISCONTINUANCE OF SERVICE

In'the event that Learning A-Z determines, in its sole discretion, that a User has breached any
portion of these terms and conditions, or has otherwise demonstrated inappropriate conduct, it
reserves the rightto (i) warn the User via e~mail that she or he has violated this Agreement; (ii)
delete any content provided by the User (or anyone accessing User's account); (iii) discontinue
the User's account and/or any other Learning A-Z service; (iv) notify and/or send content to




and/or fully cooperate with the proper law enforcement authorities for further action; (v)
retroactively charge for the unauthorized use; and/or (vi) take any other action that Learning A-Z
deems appropriate.

21. CHOICE OF LAW AND FORUM

The laws of the State of Texas will govern this Agreement. The laws of the State of Texas will
govern any dispute arising from the terms of this agreement or breach of this agreement and you
agree to personal jurisdiction by the state and federal courts sitting in Dallas, Texas. The parties
hereby expressly waive trial by jury in any action, proceeding or counterclaim brought by either
of the parties against the other on any matters whatsoever arising out of, or in any way connected
with, these Terms and Conditions and agree to submit to binding arbitration. Learning A-Z
makes no representation that materials on Learning A-Z are appropriate or available for use in all
locations. Those who choose to access Learning A-Z do so on their own initiative and are
responsible for compliance with local laws, if and to the extent local laws are applicable.
Materials from Learning A-Z are further subject to United States export controls. No materials
from Learning A-Z may be downloaded or otherwise exported or re-exported (i) into (or to a
national or resident of) Cuba, Iran, Iraq, Libya, North Korea, Syria, Venezuela or any other
country to which the United States has embargoed goods; or (ii) to anyone on the U.S. Treasury
Department's list of Specially Designated Nationals or the U.S. Commerce Department's Table
of Deny Orders, By downloading or using the materials, you represent and warrant that you are
not located in, under the control of, or a national or resident of any such country or on any such
list.

Terms And Securily

Policies



LA 2022 Learning A-Z Pricing List

Leaming A2 » 1840 E. River Rd, Sulte 320, Tucton, AZ BSTAR « 866 889.3731 (Tolkfree) « 520.327.9934 (Fas) ¢ Taxld: 27-1602020
Hata\ard « 8569893731 ex1. 5086 (Toll liea) + 520.232.3026 (Oirect) » 520.619.3232{F23) » natevard@learnlaga-z.com » Taeld: 27-1609020

Date: 1/14/2022

Quote # 9242922

Jefferson County School District
3332 Newburg Rd
Louisville Kentucky 40218-2414

1 Year 1Year
Product / Collection List Price #l Licenses Your Price
Raz Plus $ 228.00 1 S 228.00
Reading A-Z S 125.00 1 $ 125.00
Raz Kids S 125.00 ! $ 125.00
ELL Edition 3 68.00 1 S 68.00
Headsprout $ 22800 1 $  228.00
Sclence A-Z $ 114.00 1 $ 114.00
Wriling A-Z S 114.00 1 $ 114.00
Vocabulary A-Z $ 114.00 1 $ 114.00
Connected Classroom 3 §0.00 1 $ 50.00
Foundations A-Z 3 228.00 1 $ 228.00
1Year
Your Price
Grand Total IIN/A

AlliPrices ‘are;inlUs Dolla'rs.vApchable Sales Tax willibeadded|for:US ([Gustomers.

{

Quote Valid Unlll: 12/31/2022

Wire Transfer Instructions ¢ Bank Name: Webster Bank, N.A, » 436 Slater RD, New Drilaln, CT 06053 ¢ Account 112918056224 ¢ ADA 11211170101 » Swilt Cade: WENAUS31






