Date of Proposal: 2/2/2022 Proposal Expiration Date: 5/27/2022

H HOughton Mifflin Harcourt

Proposal #008317145
Prepared For

Camp Ernst Middle School

Attention:
Jessica Jones
jessica.jones@boone.kyschools.us

For the Purchase of:

Into Literature 6-8 3yr Subscription

Prepared By
Jonathan Broyles
jonathan.broyles@hmhco.com

Please submit this proposal with your purchase order.

Purchase orders or duly executed service agreements for Professional Services purchased, must be
submitted at least 30 days before the service event date.

For greater detail, the complete Terms of Purchases may be reviewed here;
http://www.hmhco.com/common/terms-conditions

Send Check Payments to:

Houghton Mifflin Harcourt Publishing Company
14046 Collections Center Drive

Chicago, IL 60693

Attention:
Jessica Jones
jessica.jones@bocne. kyschools.us

HMH Confidential and Proprietary

Send Qrders to:
kt2orders@hmhco.com
FAX: 800-269-5232
HMH Orders
9400 Southpark Center Loop
Orlando, FL 32819-8647

008317145 Sold:0000115380 Ship:0000199576
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Please submit this form with your purchase order




Date of Proposal: 2/2/2022 Proposal for

Expiration Date: 5/27/2022

Camp Ernst Middle School

ISBN Title

Grade 6
Student Digital Licenses

1810766 9780358574590
Includes:
Digital Student Resources 3 Year Grades 6-8
Implementation Success

Into Literature Student License Digital 3 Year Grade 6-8

Total for Student Digital Licenses

Teacher Digital Licenses

1809671 9780358585727 Into Literature Teacher License Digital with Teacher's Corner 3

Year Grades 6-8
Includes:

Into Literature Digital Teacher Resources 3 Year Grades 6-8
Access to Teacher's Corner

Total for Teacher Digital Licenses

A la Carte Items Available for Purchase

Teacher Materials
1791535 9780358416487  into Literature Teacher Edition Grade 6
1793953 9780358436942

Into Literature Program Guide Grades 6-8

Total for A la Carte Items Available for Purchase

Free
Materials
Quantity

Value of All

Price Quantity Material

$54.00 282 $15,228.00

$15,228.00

$270.00 4

$0.00

$150.00 3 $450.00
$30.00 3 $90.00

$540.00

Total for Grade 6

Grade 7
Student Digital Licenses

1810766 9780358574590
Includes:
Digital Student Resources 3 Year Grades 6-8
Implementation Success

Into Literature Student License Digital 3 Year Grade 6-8

Total for Student Digital Licenses
Teacher Digital Licenses

1809671 9780358565727  into Literature Teacher License Digital with Teacher's Carner 3

Year Grades 6-8
Includes:

Into Literature Digital Teacher Resources 3 Year Grades 6-8
Access to Teacher's Corner

Total for Teacher Digital Licenses
A la Carte Items Available for Purchase

Teacher Materials

Send Check Payments to:

Houghton Mifflin Harcourt Publishing Company
140486 Ceollections Center Drive

Chicago, IL 60693

Attention:
Jessica Jones
jessica jones@boone kyschools.us

HMH Confidential and Proprietary

$15,768.00

$54.00 265 514,310.00

$14,310.00

$270.00 4

$0.00

Send Orders to:
k12orders@hmhco.com
FAX: 800-269-5232
HMH Orders
9400 Southpark Center Loop
Orlando, FL 32819-8647

008317145 Sold:0000115380 Ship:0000199576 Page 20f 6

Please submit this form with your purchase order




Date of Proposal: 2/2/2022

Proposal for

Expiration Date: 5/27/2022

Camp Ernst Middle School

Free
. Value of All Materials
ISBN Title Price Quantity Material Quantity
1791536 9780358416484  Into Literature Teacher Edition Grade 7 $150.00 3 $450.00
1793853 9780358436942  Into Literature Program Guide Grades 6-8 $30.00 3 $90.00
Total for A la Carte Items Available for Purchase $540.00
Total for Grade 7 $14,850.00
Grade 8
Student Digital Licenses
18107668 9780358574590 inta Literature Student License Digital 3 Year Grade 6-8 $54.00 248 $13,392.00
Includes:
Digital Student Resources 3 Year Grades 6-8
Implementation Success
Total for Student Digital Licenses $13,392.00
Teacher Digitaf Licenses
1809671 9780358565727  Into Literature Teacher License Qigital with Teacher's Gorner 3 $270.00 4
Year Grades 6-8
Includes:
Into Literature Digital Teacher Resources 3 Year Grades 6-8
Access to Teacher's Comer
Total for Teacher Digital Licenses $0.00
A la Carte Items Available for Purchase
Teacher Materials
1791537 9780358416500  Into Literature Teacher Edition Grade 8 $150.00 3 $450.00
1793953 9780358436942 Into Literature Program Guide Grades 6-8 $30.00 3 $90.00
Total for A la Carte Items Available for Purchase $540.00
Total for Grade 8 $13,932.00
Professional Services - into Literature
Implementation Success Plan
1810830 9780358574101  Into Literature Getting Started Live Online 2-Hour Grades 6-12 1
Version 2
The Getting Started live online session is streamlined to focus en preparing teachers
for their first weeks of instruction. Participants engage in a variety of interactive
experiences to learn about the crganization and resources of Into Literature. The goal
is to build confidence and prepare teachers for a strong start with Into Literature.
1810631 9780358574118 Into Literature Follow-Up Live Online 1-Hour Grades 6-12 Version 3

2
Follow-Up sessions build upen the Getting Started to help teachers take full
advantage of Info Literature's components, assessments, differentiation, and digital
too!s to meet the needs of their students. An HMH Services team mernber will work

Send Check Payments to:

Houghton Mifflin Harcourt Publishing Company
14046 Collections Center Drive

Chicago, IL 60693

Attention;
Jessica Jones

HMH Confidential and Proprietary

jessica.jones@boone.kyschoaols.us

Send Crders to:
k12orders@hmhcao.com
FAX; 800-269-5232
HMH Orders
9400 Southpark Center Loop
Qrlando, FL 32819-8647

008317145 Sold:0000115380 Ship:0000199576 Page 3ol §

Please submit this form with your purchase order




Date of Proposal: 2/2/2022 Proposal for Expiration Date: 5/27/2022

Camp Ernst Middle School

Free
. Value of All Materials
ISBN Title Price Quantity Material Quantity

with you to choose from key Into Literature classroom-focused topics to create a
personalized Follow-Up 1 hour live online session(s).

Total for Professional Services - Into Literature $ 0.00
|
\
Totaf Savings: $3,240.00
Subtotal Purchase Amount: $44,550.00
Shipping & Handling: $170.10
Sales Tax: $0.00
Total Cost of Proposal (PO Amount): $44,720.10

Send Check Payments to: Attention: Send QOrders to: !
Houghten Mifflin Harcourt Publishing Company Jessica Jones k12orders@hmhco.com ?
14046 Collections Center Drive jessica.jones@boone kyschools.us FAX: 800-269-5232
Chicago, IL 60693 HMH Orders

HMH Confidential and Proprietary 9400 Southpark Center Loop

Orlande, FL 32819-8647
008317145 Sold:0000115380 Ship:0000199576 Page 4 of 5 Please submit this form with your purchase order




Date of Proposal: 2/2/2022 Proposal for Expiration Date: 5/27/2022

Camp Ernst Middle School

Total Cost of Proposal (PO Amount): $44,720.10

Thank you for considering HMH as your partner. We are committed te providing an excellent experience and delivering ongoing, high-
quality service to our customers. To mest these goals, we want to ensure you are aware of the below Terms of Purchase. These terms
help us process your order quickly, efficiently, and accurately, ensuring successful delivery and implementation of our solutions.

Please return this cost proposal with your signed purchase order that matches product, prices and shipping charges.

Provide the exact address for defivery of print materials, The shipping address may be your district warehouse or individuat
school sites, but it is essential that this is accurate.

Please supply the name of each important district point of contact for all aspects of the solution including their direct
contact information (email/phone):

o Point of Contact for Print materials
o Point of Contact for Digital materials
o Point of Contact for Scheduling Professional Development
Please confirm that we have the correct 'Ship to’ and 'Sold to' information on the cost proposal.

Ship to: Sold to:

Camp Ernst Middle School Boone County School District
6515 Camp Ernst Rd 8330 US Highway 42
Burlington, KY 41005-8317 Florence, KY 41042-9286

Please provide funding start and end dates.
Please note that all products and services will be billed upon the processing of your purchase arder.
Our payment terms are 30 days from the invoice date.

Print subscription material guantities may be adjusted across grades for like products, to accommeodate enrollment
fluctuations, quantities cannot be adjusted between different programs or copyrights.

Our shipping terms are FOB shipping peoint. The shipping term for your proposal is Shipping Point.
Should any of these Terms of Sale conflict with any preprinted terms on your purchase order, the HMH terms of service shall
apply.

Thank you in advance for supplying us with the necessary information at time of purchase.

Cur goal is to ensure your success throughout the duration of this agreement, which starts with a highly successful delivery of gur

solution.

For greater detail, the complete Terms of Purchase may be reviewed here: hitp:.//www.hmhco.com/common/terms-conditions

Date of Proposal: 2/2/2022 Proposal Expiration Date: 5/27/2022

| Houghton Mifflin Harcourt

Send Check Payments to: Attention: Send QOrders to:
Houghton Mifflin Harcourt Publishing Company Jessica Jones k12orders@hmhco.com
14046 Collections Center Drive jessica jones@boone kyschools.us FAX: 800-269-5232
Chicago, IL 60693 HMH Orders

HMH Confidential and Proprietary 9400 Southpark Center Loop

Orlando, FL 32819-8647
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Amendment to “Houghton Mifflin Harcourt Standard PreK-12 Terms of Purchase”

On this 1st day of April 2022, Houghton Mifflin Harcourt Publishing Company, 125 High Street, Boston, MA
02110 (“HMH") and Boone County School District (Camp Ernst Middle School), 8330 US Highway 42,
Florence, KY 41042 (“Customer”) agree that the HMH Standard PreK-12 Terms of Purchase as found at:
https://www.hmhco.com/terms-of-purchase shall be modified as follows for the purchase of the HMH Into
Literature 3-Year Subscription as detailed on the attached HMH Cost Proposal # 008317145 February 2, 2022

TERMINATION; EFFECT OF TERMINATION

The following sentence will be added to the beginning of this Section: “This Agreement will remain in
effect until terminated by either party for any reason upon (30) days’ prior written notice to the other

party.”

Except as provided herein, all other HMH Standard PreK-12 Terms of Purchase shall remain in full force
and effect.

HOUGHTON MIFFLIN HARCOURT PUBLISHING BOONE COUNTY SCHOOL DISTRICT
COMPANY

By: By:

Name: Lisa A. Jacobson Name:

Title: Sr. Director, Bids and Contracts Title:




Website Terms of Use

Last Updated: March 4, 2022 (prior version effective March 8, 2013)

PLEASE READ THIS AGREEMENT CAREFULLY. IT SETS FORTH THE LEGALLY
BINDING TERMS AND CONDITIONS FOR YOUR USE OF THIS WEBSITE.

THESE TERMS OF USE DO NOT GOVERN THE PURCHASE OR LICENSING OF
THE HOUGHTON MIFFLIN HARCOURT PRODUCTS AND SERVICES THAT MAY
BE LINKED TO OR FROM THIS SITE OR THAT MAY OTHERWISE BE AVAILABLE
FOR PURCHASE FROM HOUGHTON MIFFLIN HARCOURT. TERMS APPLICABLE
TO THE PURCHASE OF PRODUCTS/AND OR SERVICES CAN BE FOUND

AT: /terms.

You have arrived at an online service location (e.g., web site or mobile app (each, a
"Site")) that is owned and/or operated by Houghton Mifflin Harcourt Publishing
Company ("HMH," "we," "our" or "us"). These Website Terms of Use ("Terms") govern
your use of any Site that posts a link to these Terms (including both mobile and online
versions), and also applies to all features, widgets, plug-ins, applications, content,
downloads and/or other services that are owned and controlled by us and that are
available through or interact with a Site, and/or that post or link to these Terms
(collectively, the "Service(s)"), regardless of how you access or use it, whether via
computer, mobile device or otherwise. By using the Service, you acknowledge and
accept these Terms, consent to our Privacy Policy, Including the collection and use of
your data in accordance therewith, and agree to use this Site in a manner consistent
with all applicable laws and regulations. If you do not agree, you must not use the
Service.

If you are under the age of majority in your jurisdiction of residence, you may use the
Service only with involvement of a parent or guardian who agrees to these Terms and to
be responsible for your use.

1. Site Content, Ownership, Limited License, and Reservation of Rights.

Content. The Service contains a variety of: (i) materials and other items relating
to HMH and its products and services, and similar items from our licensors and
other third parties, including all layout, information, text, data, files, images,
scripts, designs, graphics, button icons, instructions, illustrations, photographs,
articles, books, audio clips, music, sounds, pictures, videos, advertising copy,
URLs, technology, software, interactive features, the "look and feel" of the
Service, and the compilation, assembly, and arrangement of the materials of the
Service and any and all copyrightable material (including source and object
code); (ii) trademarks, logos, trade names, service marks, and trade identities of
various parties, including those of HMH (collectively, "Trademarks"); and (iii)
other forms of intellectual property (all of the foregoing, collectively "Content").

Ownership. The Service and the Content are owned or controlled by HMH and
our licensors and certain other third parties. All right, title, and interest in and to
the Content available via the Service is the property of HMH or our licensors or
certain other third parties, and is protected by U.S. and international copyright,


https://www.hmhco.com/terms
https://www.hmhco.com/privacy-policy

trademark, patent, or other intellectual property rights and laws to the fullest
extent possible. HMH owns the copyright in the selection, compilation, assembly,
arrangement, and enhancement of the Content on the Service.

Limited License. Subject to your compliance with these Terms, HMH grants you
a limited, non-exclusive, revocable, non-assignable, personal, and non-
transferable license to download (temporary storage only), display, view, use
and/or play the Content (excluding source and object code in raw form or
otherwise, other than as made available to access and use to enable display and
functionality) ("HMH Licensed Elements") on a personal computer, mobile phone
or other wireless device, or other Internet enabled device and/or print one copy of
the Content for your personal, non-commercial use only, but only for such
purposes as may be explicitly stated at the time that the HMH Licensed Elements
are made available on the Service; but we and our licensors and certain other
third parties, as the case may be, retain ownership of such HMH Licensed
Elements. The foregoing limited license (i) does not give you any ownership of,
or any other intellectual property interest in, any Content, and (ii) may be
immediately suspended or terminated for any reason, in HMH's sole discretion,
and without advance notice or liability.

Reservation of All Rights Not Granted as to Content and Service. These
Terms include only narrow, limited grants of rights to Content and to use and
access the Service. No right or license may be construed, under any legal theory,
by implication, estoppel, industry custom, or otherwise. All rights not expressly
granted to you are reserved by HMH and its licensors and other third

parties. Any unauthorized use of any Content or the Service for any
purpose is prohibited.

. RESTRICTIONS AND TERMINATION

Service Use Restrictions. You agree that you will not: (i) use any meta tags or
any other "hidden text" utilizing any HMH Trademarks or trade names; (ii)
engage in any activities through or in connection with the Service that seek to
attempt to or do harm any individuals or entities or are unlawful, offensive,
obscene, lewd, lascivious, filthy, violent, threatening, harassing, or abusive, or
that violate any right of any third party, or are otherwise objectionable to HMH;
(iii) to the maximum extent permitted by applicable law, reverse engineer,
decompile, disassemble, reverse assemble, or modify any Service source or
object code or any software or other products, services, or processes accessible
through any portion of the Service; (iv) engage in any activity that interferes with
a user's access to the Service or the proper operation of the Service, or
otherwise causes harm to the Service, HMH, or other users of the Service; (v)
interfere with or circumvent any security feature of the Service or any feature that
restricts or enforces limitations on use of or access to the Service or the Content;
(vi) harvest or otherwise collect or store any information (including personally
identifiable information about other users of the Service, including e-mail
addresses, without the express consent of such users); (vii) attempt to gain
unauthorized access to the Service, other computer systems or networks
connected to the Service, through password mining or any other means; or (viii)
otherwise violate these Terms.



Content Use Restrictions. You also agree that, in using the Service: (i) you will
not monitor, gather, copy, or distribute the Content (except as may be a result of
standard search engine activity or use of a standard browser) on the Service by
using any robot, rover, "bot", spider, scraper, crawler, spyware, engine, device,
software, extraction tool, or any other automatic device, utility, or manual process
of any kind; (ii) you will not frame or utilize framing techniques to enclose any
such Content (including any images, text, or page layout); (iii) you will keep intact
all Trademark, copyright, and other intellectual property notices contained in such
Content; (iv) you will not use such Content in a manner that suggests an
unauthorized association with any of our or our licensors' products, services, or
brands; (v) you will not make any modifications to such Content; (vi) you will not
copy, modify, reproduce, archive, sell, lease, rent, exchange, create derivative
works from, publish by hard copy or electronic means, publicly perform, display,
disseminate, distribute, broadcast, retransmit, circulate or transfer to any third
party or on any third-party application or web site, or otherwise use or exploit
such Content in any way for any purpose except as specifically permitted by
these Terms or with the prior written consent of an officer of HMH or, in the case
of Content from a licensor, the owner of the Content; and (vii) you will not insert
any code or product to manipulate such Content in any way that adversely
affects any user experience.

Termination of Service and Content. HMH may immediately suspend or
terminate the availability of the Service and Content (and any elements and
features of them), in whole or in part, for any reason, in HMH's sole discretion,
and without advance notice or liability.

. Procedure For Alleging Copyright Infringement

DMCA Notice. HMH will respond appropriately to notices of alleged copyright
infringement that comply with the U.S. Digital Millennium Copyright Act
("DMCA"), as set forth below. If you own a copyright in a work (or represent such
a copyright owner) and believe that your (or such owner's) copyright in that work
has been infringed by an improper posting or distribution of it via the Service,
then you may send us a written notice that includes all of the following:

i. alegend or subject line that says: "DMCA Copyright Infringement Notice";

ii. a description of the copyrighted work that you claim has been infringed or,
if multiple copyrighted works are covered by a single notification, a
representative list of such works;

iii. adescription of where the material that you claim is infringing or is the
subject of infringing activity is located that is reasonably sufficient to permit
us to locate the material (please include the URL of the Service on which
the material appears);

iv.  your full name, address, telephone number, and e-mail address;

v. a statement by you that you have a good faith belief that use of the
material in the manner complained of is not authorized by the copyright
owner, its agent, or the law;

vi. a statement by you, made under penalty of perjury, that all the information
in your notice is accurate, and that you are the copyright owner (or, if you
are not the copyright owner, then your statement must indicate that you



are authorized to act on the behalf of the owner of an exclusive right that
is allegedly infringed); and
vii.  your electronic or physical signature.

HMH will only respond to DMCA Notices that it receives by mail or e-mail at the
addresses below:

By Mail: Houghton Mifflin Harcourt Publishing Company, 125 High Street,
Boston, Massachusetts 02110; Attn: DMCA Agent/Legal

By E-Mail: copyright@hmhco.com

. Links By You To the Service

We grant you a limited, non-exclusive, revocable, non-assignable, personal, and
non-transferable license to create hyperlinks to the Service, so long as: (a) the
links only incorporate text, and do not use any trademarked logos or graphics
that are owned by or licensed to HMH, (b) the links and the content on your web
site do not suggest any affiliation with HMH or cause any other confusion, and (c)
the links and the content on your web site do not portray HMH or its products or
services in a false, misleading, derogatory, or otherwise offensive matter, and do
not contain content that is unlawful, offensive, obscene, lewd, lascivious, filthy,
violent, threatening, harassing, or abusive, or that violate any right of any third
party or are otherwise objectionable to HMH. HMH reserves the right to suspend
or prohibit linking to the Service for any reason, in its sole discretion, without
advance notice or any liability of any kind to you or any third party.

. LINKS TO OTHER WEBSITES:

Third-Party Content and Sites; Advertisements. The Service may contain
links to third-party sites that are not owned, controlled or operated by HMH, and
the Service may also include third-party ads, tools and/or other content that link
to third-party sites (collectively, "Third-Party Sites"), including services operated
by advertisers, licensors, licensees, and certain other third parties who may have
business relationships with HMH. We may also host our content, apps and tools
on Third-Party Sites. HMH may have no control over the content, operations,
policies, terms, or other elements of Third-Party Sites, and HMH does not
assume any obligation to review any Third-Party Sites. HMH does not endorse,
approve, or sponsor any Third-Party Sites, or any third-party content, advertising,
information, materials, products, services, or other items. Furthermore, HMH is
not responsible for the quality or delivery of the products or services offered,
accessed, obtained by or advertised at such sites. Finally, HMH will under no
circumstances be liable for any direct, indirect, incidental or special loss or other
damage, whether arising from negligence, breach of contract, defamation,
infringement of copyright or other intellectual property rights, caused by the
exhibition, distribution or exploitation of any information or content contained
within these Third-Party Sites. Any activities in which you engage in connection
with any of the same are subject to the privacy and other policies, terms and
conditions of use and/or sale, and rules issued by the operator of the Third-Party
Sites. HMH disclaims all liability in connection therewith.



mailto:%20copyright@hmhco.com

Dealings with Third Parties. Any interactions, correspondence, transactions,
and other dealings that you have with any third parties found on or through the
Service (including on or via Third-Party Sites) are solely between you and the
third party (including issues related to content, payments, delivery of goods,
warranties (including product warranties), privacy and data security, and the like).
HMH disclaims all liability in connection therewith.

. Dispute Resolution

To the fullest extent permitted by applicable law, if any controversy, allegation, or
claim (including any non-contractual claim) arises out of or relates to the Service,
the Content, these Terms, whether heretofore or hereafter arising or to any of
HMH's actual or alleged intellectual property rights (collectively, a "Dispute"),
then the parties agree that the state or federal courts in Suffolk County,
Massachusetts shall have exclusive jurisdiction of any Dispute, unless otherwise
required by applicable laws of your jurisdiction of residence.

Applicable Law: To the maximum extent permitted by the mandatory laws in your
country of residence, these Terms and any Dispute arising out of or in connection
with them (including non-contractual disputes), will be governed by, and
construed in accordance with, the laws of the Commonwealth of Massachusetts,
without regard to its conflicts of law provisions.

. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

YOUR ACCESS TO AND USE OF THE SERVICE IS AT YOUR SOLE RISK.

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE
SERVICE IS PROVIDED ON AN "AS IS", "AS AVAILABLE", AND "WITH ALL
FAULTS" BASIS. Therefore, to the fullest extent permissible by law, HMH and its
subsidiaries and each of their respective employees, directors, members,
managers, shareholders, agents, vendors, licensors, licensees, contractors,
customers, successors, and assigns (collectively, "HMH Parties") hereby disclaim
and make no representations, warranties, endorsements, or promises, express
or implied, as to:

a. the Service (including the Content);

b. the functions, features, or any other elements on, or made accessible
through, the Service;

c. any products, services, or instructions offered or referenced at or linked
through the Service;

d. whether the Service or the servers that make the Service available are
free from any harmful components (including viruses, Trojan horses, and
other technologies that could adversely impact your device);

e. whether the information (including any instructions) on the Service is
accurate, complete, correct, adequate, useful, timely, or reliable;

f. whether any defects to or errors on the Service will be repaired or
corrected;

g. whether your access to the Service will be uninterrupted;

h. whether the Service will be available at any particular time or location; and

i. whether your use of the Service is lawful in any particular jurisdiction.



EXCEPT FOR ANY SPECIFIC WARRANTIES PROVIDED HEREIN, HMH
PARTIES HEREBY FURTHER DISCLAIM ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING THE WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OR
MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS OF THIRD
PARTIES, TITLE, CUSTOM, TRADE, QUIET ENJOYMENT, SYSTEM
INTEGRATION, AND FREEDOM FROM COMPUTER VIRUS. Some
jurisdictions limit or do not allow the disclaimer of implied or other warranties so
the above disclaimers may not apply to the extent such jurisdictions' laws are
applicable, and you may have additional rights.

. LIMITATIONS OF OUR LIABILITY

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, UNDER NO
CIRCUMSTANCES WILL ANY HMH PARTIES BE RESPONSIBLE OR LIABLE
FOR ANY LOSS OR DAMAGES OF ANY KIND, including personal injury or
death or for any direct, indirect, economic, exemplary, special, punitive,
incidental, or consequential losses or damages of any kind including without
limitation loss of profits that are directly or indirectly related to:

. the Service (including the Content);

a. your use of or inability to use the Service, or the performance of the
Service;

b. any action taken in connection with an investigation by HMH Parties or law
enforcement authorities regarding your access to or use of the Service;

c. any action taken in connection with copyright or other intellectual property
owners or other rights owners;

d. any errors or omissions in the Service's technical operation; or

e. any damage to any user's computer, hardware, software, modem, or other
equipment or technology, including damage from any security breach or
from any virus, bugs, tampering, fraud, error, omission, interruption,
defect, delay in operation or transmission, computer line, or network
failure or any other technical or other malfunction, including losses or
damages in the form of lost profits, loss of goodwill, loss of data, work
stoppage, accuracy of results, or equipment failure or malfunction.

The foregoing limitations of liability will apply even if any of the foregoing events
or circumstances were foreseeable and even if HMH Parties were advised of or
should have known of the possibility of such losses or damages, regardless of
whether you bring an action based in contract, negligence, strict liability, or tort
(including whether caused, in whole or in part, by negligence, acts of god,
telecommunications failure, or destruction of the Service).

Some jurisdictions do not allow the exclusion or limitation of incidental or
consequential damages of the sort that are described above, so the above
limitation or exclusion may not apply to you, and you may have additional rights.

. Waiver of Injunctive or Other Equitable Relief

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IF YOU
CLAIM THAT YOU HAVE INCURRED ANY LOSS, DAMAGES, OR INJURIES IN



CONNECTION WITH YOUR USE OF THE SERVICE, THEN YOU AGREE
THAT THE LOSSES, DAMAGES, AND INJURIES WILL NOT BE
IRREPARABLE OR SUFFICIENT TO ENTITLE YOU TO AN INJUNCTION OR
TO OTHER EQUITABLE RELIEF OF ANY KIND,THAT YOU WILL NOT SEEK,
AND THAT YOU WILL NOT BE PERMITTED TO OBTAIN, ANY SUCH RELIEF.

10.Indemnity. You agree to, and you hereby, defend, indemnify, and hold HMH

11.

Parties harmless from and against any and all claims, damages, losses, costs,
investigations, liabilities, judgments, fines, penalties, settlements, interest, and
expenses (including attorneys' fees) that directly or indirectly arise from or are
related to any claim, suit, action, demand, or proceeding made or brought against
any HMH Party, or on account of the investigation, defense, or settlement
thereof, arising out of or in connection with, whether occurring heretofore or
hereafter: (i) your use of the Service and your activities in connection with the
Service; (ii) your breach or alleged breach of these Terms; (iii) your violation or
alleged violation of any laws, rules, regulations, codes, statutes, ordinances, or
orders of any governmental or quasi-governmental authorities in connection with
your use of the Service or your activities in connection with the Service; (iv)
information or material transmitted through your device, even if not submitted by
you, that infringes, violates, or misappropriates any copyright, trademark, trade
secret, trade dress, patent, publicity, privacy, or other right of any person or
entity; and (v) any misrepresentation made by you (all of the foregoing, "Claims
and Losses"). You will cooperate as fully required by HMH Parties in the defense
of any Claim and Losses. Notwithstanding the foregoing, HMH Parties retain the
exclusive right to settle, compromise, and pay any and all Claims and Losses.
HMH Parties reserve the right to assume the exclusive defense and control of
any Claims and Losses. You will not settle any Claims and Losses without, in
each instance, the prior written consent of an officer of a HMH Party.

Updates to Terms.

These Terms, in the form posted at the time of your use of the Services, shall
govern such use. The Terms may be modified and we may cease offering the
Service under the Terms for which they were previously offered. Accordingly,
each time you use the Service you are entering into a new agreement with us on
the then applicable Terms posted on the Site, and your use of the Service after
such posting constitutes your agreement to the updated Terms going forward.
You can reject any new, revised or additional Terms by discontinuing use of the
Service and related services.

12.General Provisions

Severability; Interpretation. If any provision of these Terms is for any reason
deemed invalid, unlawful, void, or unenforceable by a court or arbitrator of
competent jurisdiction, then that provision will be deemed severable from these
Terms and the invalidity of the provision will not affect the validity or
enforceability of the remainder of these Terms. To the extent permitted by
applicable law, you agree to waive, and you hereby waive, any applicable
statutory and common law that may permit a contract to be construed against its
drafter. Wherever the word "including" is used in these Terms, the word will be
deemed to mean "including, without limitation,".



Investigations; Cooperation with Law Enforcement; Termination;

Survival. HMH reserves the right, without any limitation, to: (i) investigate any
suspected breaches of its Service security or its information technology or other
systems or networks, (ii) investigate any suspected breaches of these Terms, (iii)
investigate any information obtained by HMH in connection with reviewing law
enforcement databases or complying with criminal laws, (iv) involve and
cooperate with law enforcement authorities in investigating any of the foregoing
matters, (v) prosecute violators of these Terms, and (vi) discontinue the Service,
in whole or in part, or suspend or terminate your access to it, in whole or in part,
at any time, without notice, for any reason and without any obligation to you or
any third party. Any suspension or termination will not affect your obligations to
HMH under these Terms. Upon suspension or termination of your access to the
Service, or upon notice from HMH, all rights granted to you under these Terms
will cease immediately, and you agree that you will immediately discontinue use
of the Service. The provisions of these Terms, which by their nature should
survive your suspension or termination will survive, including the rights and
licenses you grant to HMH in these Terms, as well as the indemnities, releases,
disclaimers, and limitations on liability and the provisions regarding jurisdiction
and choice of law.

Assignment. HMH may assign its rights and obligations under these Terms, in
whole or in part, to any party at any time without notice. These Terms may not be
assigned by you, and you may not delegate your duties under them, without the
prior written consent of an officer of HMH.

No Waiver. Except as expressly set forth in these Terms, (i) no failure or delay
by you or HMH in exercising any of rights, powers, or remedies under will
operate as a waiver of that or any other right, power, or remedy, and (ii) no
waiver or modification of any term of these Terms will be effective unless in
writing and signed by the party against whom the waiver or modification is sought
to be enforced.

U.S. Government Restricted Rights. If you are a U.S. government end user,
then this provision applies to you. The Service provided in connection with these
Terms has been developed entirely at private expense, as defined in FAR
section 2.101, DFARS section 252.227-7014(a)(1) and DFARS section 252.227-
7015 (or any equivalent or subsequent agency regulation thereof), and is
provided as "commercial items," "commercial computer site" and/or "commercial
computer site documentation." Consistent with DFARS section 227.7202 and
FAR section 12.212 and to the extent required under U.S. federal law, the
minimum restricted rights as set forth in FAR section 52.227-19 (or any
equivalent or subsequent agency regulation thereof), any use, modification,
reproduction, release, performance, display, disclosure or distribution thereof by
or for the U.S. Government shall be governed solely by these Terms and shall be
prohibited except to the extent expressly permitted by these Terms.

Connectivity. You are responsible for obtaining and maintaining all devices and
other equipment and software, and all internet service provider, mobile service,
and other services needed for your access to and use of the Service and you will
be responsible for all charges related to them.



13.Terms Applicable for Apple iOS.

If you are accessing or using the Service through an Apple device, the following
additional terms and conditions are applicable to you and are incorporated into
the Terms by this reference:

To the extent that you are accessing the Service through an Apple device, you
acknowledge that these Terms are entered into between you and HMH and, that
Apple, Inc. ("Apple") is not a party to these Terms other than as third-party
beneficiary as contemplated below.

Vi.

Vii.

The license granted to you in Section 1 of these Terms is subject to the
permitted Usage Rules set forth in the App Store Terms of Service

(see: http://www.apple.com/legal/itunes/us/terms.html) and any third party
terms of agreement applicable to the Service.

You acknowledge that HMH, and not Apple, is responsible for providing
the Service and Content thereof.

You acknowledge that Apple has no obligation whatsoever to furnish any
maintenance any support services to you with respect to the Service.

To the maximum extent permitted by applicable law, Apple will have no
other warranty obligation whatsoever with respect to the Service.
Notwithstanding anything to the contrary herein, and subject to the terms
in these Terms, you acknowledge that, solely as between Apple and HMH,
HMH, and not Apple is responsible for addressing any claims you may
have relating to the Service, or your possession and/or use thereof,
including, but not limited, to: (i) product liability claims, (ii) any claim that
the Service fails to confirm to any applicable legal or regulatory
requirement; and (iii) claims arising under consumer protection or similar
legislation.

Further, you agree that if the Service, or your possession and use of the
Service, infringes on a third party's intellectual property rights, you will not
hold Apple responsible for the investigation, defense, settlement and
discharge of any such intellectual property infringement claims.

You acknowledge and agree that Apple, and Apple's subsidiaries, are
third-party beneficiaries of these Terms, and that, upon your acceptance
of the terms and conditions of these Terms, Apple will have the right (and
will be deemed to have accepted the right) to enforce these Terms against
you as a third-party beneficiary thereof.

When using the Service, you agree to comply with any and all third-party
terms that are applicable to any platform, web site, technology or service
that interacts with the Service.
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Privacy Policy

If you are located in the European Economic Area (“EEA”) or Switzerland, this
Privacy Policy does not apply to you. Please click here for HMH’s Privacy Policy

(GDPR).

Last Updated: April 4, 2019

This privacy policy governs the use of any online service location (e.g., web site or
mobile app) that posts a link to this Privacy Policy.

To learn about our information practices with respect to children under the age of 13,
see below, and with respect to our Pre-K-12 educational products, see the Privacy
Policy for Pre-K-12 Products.

Overview

You should read this entire Privacy Policy, but here is a partial list of some of the
key topics that are explored in greater detail throughout the Privacy Policy. The
summaries and headings are for convenience only and the full provisions govern.
Capitalized terms have the meanings given to them where defined in the Privacy
Policy.

o See below for a summary of each section of the Privacy Policy. Full details for
each topic are below.

« We ask you for, and use technology to collect or store information about you.
Some of this information may be shared with others, including advertisers.

« Third parties, including advertisers and advertising service providers, may collect
information about you. Their privacy policies, not ours, govern their practices.

e You may be served with targeted advertising, including location-based
advertising, which tracks your activities to better send you relevant ads. For more
on advertising click, see below.

« Our mobile apps may include tracking such as for location-based features, which
track your geo-location. This may be optional for some apps and may be
controlled through the permissions settings. For any app you can terminate
tracking features by uninstalling the app.

e You consent to our practices detailed in this Privacy Policy. To prospectively
change your consent, terminate your account, stop using the Service and
uninstall any downloads and apps.

Introduction

Welcome! You have arrived at an online service location (e.g., web site or mobile app)
that is owned and/or operated by Houghton Mifflin Harcourt Publishing Company
(collectively, "HMH," "we," "our" or "us"). This "Privacy Policy" governs your use of any
online service location (e.g., web site or mobile app) that posts a link to this Privacy
Policy (each a "Site") (including, without limitation, both mobile and online versions of
the Site). It also applies to your use of interactive features, widgets, plug-ins,
applications, content, downloads and/or other services that: (i) we own and control and
make available through a Site; or (ii) that posts a link to the Privacy Policy (collectively
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with each Site, the "Service"). It applies regardless of how you access or use the
Service, whether via personal computers, mobile devices or otherwise. It does not apply
to data we receive from third parties except to the extent we combine such data with
Personal Information (defined below) that we have ourselves collected under this
Privacy Policy. Our statements under this Privacy Policy only apply to our privacy
practices on the Service, and do not apply to any third parties that may independently
interact with our Service.

This Privacy Policy does not apply to our data collection activities offline or otherwise
outside of our Service (unless otherwise stated below). To the extent we provide you
notice on our Service of different or additional privacy policies or practices (e.g., at the
point of our collection), those additional terms shall govern such data collection and use.
Due to the diverse nature of our businesses, companies within the Houghton Mifflin
family of companies may have different privacy policies. In such cases, the privacy
policy of the particular company or business unit will be posted, and will supersede the
terms of this Privacy Policy in the event of a conflict.

In addition, please review the Service's Terms of Use, which govern your use of the
Service. By using our Service, you consent to our Privacy Policy and Terms of Use and
our collection, use and sharing of your information and data, and other activities, as
described below.

Privacy Policy Summary

It is important that you read and understand the entire Privacy Policy before
using the Service. To ease review, each section below contains a brief
introductory summary and a link to the details. Capitalized terms that appear in
but are not otherwise defined in the introduction are intended to have the
meanings given to them elsewhere in the Privacy Policy.

1. What Information Does the Service Collect?
We collect and receive information about you as you interact with our Service.

a. Information You Provide To Us
We may collect certain Personal Information and Demographic
Information that you provide to us when you interact with the Service. For
example, we may collect this information through various forms and in
various places on the Service, including newsletter registration forms,
through "contact us" forms, or when you otherwise interact with the
Service.

b. Information We Collect and Store As You Access and Use the Service
We may collect or store certain information about you automatically when
you access and use the Service by using various Tracking Technologies.

c. Information Third Parties Provide About You
We may obtain information about you from third parties.

d. Interactions with Third-Party Sites
If you interact with third-party sites, such as using Facebook Connect to
log in, those sites may send us information about you, and you or we may
send them information about you.

e. Information You Provide About a Third Party
You may provide us information about others, such as when you send a
friend a message. If so, the information you provide (names, e-mail
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addresses, mobile number, etc.) may be used to facilitate the
communication, but will not be used for other marketing purposes unless
your friend provides us with their consent. You may be identified to the
friend in connection with such message.

2. How Do We Use The Information Collected?

We use your Personal Information, Demographic Information and Usage
Information for a variety of purposes.

a.

General

We may use your Personal Information, Demographic Information and
Usage Information: (1) to provide you with information or services; (2) to
enable you to participate in a variety of the Service's features; (3) to
process your registration with the Service; (4) to improve the Service; (5)
to contact you with regard to your use of the Service; (6) for internal
business purposes; and (7) for purposes disclosed at the time you provide
your information or as otherwise set forth in this Privacy Policy.

Tracking Technologies

We may use various Tracking Technologies to collect or store your Usage
Information based on your Device Identifier for a variety of purposes,
including tracking, targeting, and advertising. You can avoid such tracking
by not using the Service. You also have certain other choices regarding
tracking and/or targeting.

3. How and When Do We Disclose Information To Third Parties?

We may provide your information to third parties under various circumstances.
These may include:

a.

When You Request Information From or Provide Information to Third
Parties

If you request information from third parties, request that we send
information to third parties or interact with third-party sites, content, ads or
tools (including Facebook and other third-party share functionality) we
may share your information with such parties and/or they may collect your
information directly. This may also include ordering or purchasing products
from third parties through us where we indicate that the third party rather
than us is the seller.

Third Parties Providing Services on Our Behalf

Our vendors may collect your information on our behalf or we may share it
with them so that they may provide services to us. You may have certain
choices regarding use by the vendor beyond for providing services to us.
Administrative and Legal Reasons

There are a variety of administrative and legal reasons for which we may
share your information.

Affiliates and Business Transfer

We may share your information with our Affiliates, or in the event of a sale,
merger or similar transaction subject to applicable law; provided, however,
we will give you the ability to exercise choice with respect to our sharing of
your Personal Information with our Affiliates for their marketing purposes.
Co-Branded Areas

Co-Branded areas may include information collection by us and third
parties. Such third-parties' privacy policies, not ours, govern their
practices.
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f. Sweepstakes, Contests and Promotions
Promotions entrants may be required to consent to certain information
sharing.
g. Multi-User Accounts
Portions of the Service may permit access through multi-user accounts. If
so, and if you use the Service under a multi-user account, your Service
activities and related information may be made available to others such as
other account holders, the master account holder and/or a license
manager.
h. EEOC / Affirmative Action Reporting
Certain employment application self-identifying information (e.g., race and
gender) may be shared with the government and other third parties.
4. What About Information | Disclose Publicly Or To Others?
a. User-Generated Content and Public Information
Posting content in public or semi-public areas of our Service makes it
available to others on and off of our Service.
b. Name and Likeness
You grant us the right to use your name and likeness in connection with
your posting and activities.
c. Profiles
You may have the opportunity to create profiles, which may from time-to-
time include profile settings you can use to make display choices.
5. Do Third-Party Content, Links to Third-Party Site(s) and/or Third-Party
Apps Appear on the Service?
We may allow you to access third-party content on the Service, or to link to third-
party applications and locations from the Service, but we are not responsible for
your interaction with third-party content, apps, and locations.
6. Ads and Information About You
We and third parties may send you ads on and off of the Service, including
targeted ads based on your location, information and/or behavior. Certain options
are available to limit behavioral ads.
7. How Do | Change My Information and Communications Preferences?
You may change certain account information and preferences.
8. What Should Parents Know About Children?
Most aspects of our Services are intended for a general audience and not
children. We may have specially designated Sites and subsections of Sites for
children, where we take special precautions to comply with applicable laws and
self-regulatory programs regarding children's advertising and privacy. In either
case, we do not intend to collect Personal Information from children absent
verified parental consent or as otherwise allowed by law. If you think we have, let
us know.
9. What About Security?
No data security is absolute, but we take reasonable technical, physical and
administrative steps to secure data appropriately.
10.What About Changes To The Privacy Policy?
We may change this Privacy Policy upon posting of a revised Privacy Policy.
However, we will continue to treat your Personal Information under the terms of
the privacy policy in effect when it was collected unless you otherwise consent.
11.Who Can | Contact?
You can contact us for more information about the manner in which we or our
service providers collect, use, disclose and otherwise manage your Personal
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Information, or to access, update or correct your Personal Information in our
custody and control.

The Full Detailed Privacy Policy

1. What Information Does the Service Collect?

a.

Information You Provide To Us

Personal Information and Demographic Information. On the Service, we
may ask you to provide us with certain categories of information such as:
(1) personally identifiable information, which is information that identifies
you personally, such as your first and last name, e-mail address, mailing
address, and payment information including credit card number
("Personal Information"); and (2) demographic information, such as
information about your gender, children, occupation, education level, and
grades you work with if you are a professional educator ("Demographic
Information"). We may collect this information through various forms and
in various places on the Service, including account registration forms,
contact us forms, at checkout when ordering products, or when you
otherwise interact with the Service. To the extent we combine the non-
personally identifiable Demographic Information with the Personal
Information we collect directly from you on the Service, we will treat the
combined data as Personal Information under this Privacy Policy.
Information We Collect or Store As You Access and Use the Service
In addition to any Personal Information or other information that you
choose to submit to us via our Service, we and our third-party service
providers may use a variety of technologies that automatically (or
passively) collect or store certain information when you visit or interact
with the Service ("Usage Information"). This Usage Information may be
stored or accessed using a variety of technologies that may be
downloaded to your personal computer, laptop, tablet or mobile phone (a
"Device") when you visit or interact with our Service. Usage Information
may be non identifying or may be associated with you. To the extent we
associate Usage Information with your Personal Information, we will treat
it as Personal Information. This Usage Information may include:

e your IP address, UDID or another unique identifier ("Device
Identifier"). A Device Identifier is a number that is automatically
assigned to your Device used to access the Service, and our
computers identify your Device by its Device |dentifier;

« your Device functionality (including browser, operating system,
hardware, mobile network information);

o the URL that referred you to our Service;

« the areas within our Service that you visit and your activities there,
including remembering you and your preferences;

e your Device location;

e your Device characteristics; and

« certain other Device data, including the time of day, among other
information.

We may use various methods and technologies to collect or store Usage
Information ("Tracking Technologies"). Tracking Technologies may set,
change, alter or modify settings or configurations on your Device. A few of



the Tracking Technologies include, without limitation, the following (and
subsequent technology and methods later developed):

Cookies. A cookie is a data file placed on a Device when it is used to visit
the Service. A Flash cookie (or locally shared object) is a data file placed
on a Device via the Adobe Flash plug-in that may be built-in to or
downloaded by you to your Device. HTMLS cookies can be programmed
through HTMLS local storage. Unlike Flash cookies, HTML5 cookies do
not require a plug-in. Regular cookies may generally be disabled or
removed by tools that are available as part of most commercial browsers,
and in some but not all instances can be blocked in the future by selecting
certain settings. Each browser you use will need to be set separately and
different browsers offer different functionality and options in this regard.
Also, these tools may not be effective with regard to Flash cookies or
HTMLS5 cookies. For information on disabling Flash cookies go to Adobe's
web site www.adobe.com. Please be aware that if you disable or remove
cookies, Flash cookies, or HTMLS cookies on your Device, some parts of
our Service may not function properly, and that when you revisit our
Service your ability to limit cookies is subject to your browser settings and
limitations.

Web Beacons. Small graphic images or other web programming code
called web beacons (also known as "1x1 GIFs" or "clear GIFs") may be
included in our Service's pages and messages. Web beacons may be
invisible to you, but any electronic image or other web programming code
inserted into a page or e-mail can act as a web beacon. Web beacons or
similar technologies may be used for a number of purposes, including,
without limitation, to count visitors to the Service, to monitor how users
navigate the Service, to count how many e-mails that were sent were
actually opened or to count how many particular articles or links were
actually viewed.

Embedded Scripts. An embedded script is programming code that is
designed to collect information about your interactions with the Service,
such as the links you click on. The code is temporarily downloaded onto
your Device from our web server or a third-party service provider, is active
only while you are connected to the Service, and is deactivated or deleted
thereafter. ETag, or entity tag. A feature of the cache in browsers. It is an
opaque identifier assigned by a web server to a specific version of a
resource found at a URL. If the resource content at that URL ever
changes, a new and different ETag is assigned. Used in this manner
ETags are a form of Device Identifier. ETag tracking may generate unique
tracking values even where the consumer blocks HTTP, Flash, and/or
HTMLS cookies. For information on why and how we use Tracking
Technologies, see below.

. Information Third Parties Provide About You

We may receive information about you from your friends, colleagues and
others that use the Service, such as when they submit content to us or
post on the Service. Additionally, we may, from time to time, supplement
the information we collect directly from you on our Service with outside



records from third parties. We do this for various purposes, including to
enhance our ability to serve you, to tailor our content to you and to offer
you opportunities that may be of interest to you. To the extent we combine
any information we receive from those sources with Personal Information
we collect on the Service, it will be treated as Personal Information and we
will apply this Privacy Policy to such combined information, unless we
have disclosed otherwise. In no other circumstances do our obligations
under this Privacy Policy apply to information we receive about you from
third parties.

d. Interactions with Third-Party Sites
The Service may include functionality that allows certain kinds of
interactions between the Service and your account on a third-party web
site or application. The use of this functionality may involve the third-party
operator providing certain information, including Personal Information, to
us. For example, when you register with the Service, you may have an
option to use your Facebook, Google or other account information
provided by a third-party site or application to facilitate the registration and
log-in or transaction process on the Service, or otherwise link accounts. If
we offer and you choose to use this functionality to access our Service,
the third-party site or application may send Personal Information about
you to the Service. If so, we will then treat it as Personal Information under
this Privacy Policy, since we are collecting it as a result of your accessing
of and interaction on our Service. In addition, we may provide third-party
sites' interfaces or links on the Service to facilitate your sending a
communication from the Service. For example, we may use third parties to
facilitate emails, tweets or Facebook postings. These third parties may
retain any information used or provided in any such communications or
other activities and these third parties' practices are not subject to our
Privacy Policy. We may not control or have access to your
communications through these third parties. Further, when you use third-
party sites or services, you are using their services and not our services
and they, not we, are responsible for their practices. You should review
the applicable third-party privacy policies before using such third-party
tools on our Service.

e. Information You Provide About a Third Party
You may send someone else a communication from the Service, such as
sending an invitation to a friend or family member. Please ensure that you
only send such communications to friends and family once you have their
permission. If so, the information you provide (e.g., names, e-mail
addresses, mobile number, etc.) will be used to facilitate the
communication and is not used by us for any other marketing purpose
unless we obtain their consent or we explicitly say otherwise. Please be
aware that when you use any send-to-a-friend functionality on our Service,
your e-mail address, mobile number, name or user name and message
may be included in the communication sent to your addressee(s). Some of
these tools may be third-party tools subject to third-party privacy policies
as further detailed in Section 1(d) and Section 5. You should check the
third-party web sites to confirm how your information is collected and
used.

2. How Do We Use The Information Collected?



a. General
We may use your Personal Information, Demographic Information or
Usage Information that is subject to this Privacy Policy: (1) to provide you
with information or services or process transactions that you have
requested or agreed to receive including to send you emails and electronic
newsletters, or to provide you with special offers or promotional materials
on behalf of us or third parties; (2) to enable you to participate in a variety
of the Service's features; (3) to process your registration with the Service,
including verifying your information is active and valid; (4) to improve the
Service or our other products and services, to customize your experience
on the Service, or to serve you specific content that is relevant to you; (5)
to contact you with regard to your use of the Service and, in our discretion,
changes to the Service and/or Service's policies; (6) for internal business
purposes such as troubleshooting, data analysis, testing, research and
service improvement; and (7) for purposes disclosed at the time you
provide your information or as otherwise set forth in this Privacy Policy.
Please note that information submitted to the Service via a "contact us" or
other similar function may not receive a response; we will not use that
information so provided to contact you for marketing or any other
purposes unrelated to your inquiry unless you agree otherwise.

b. Tracking Technologies
We may use Tracking Technologies for a variety of purposes, including:
Strictly Necessary. We may use cookies or other Tracking Technologies
that we consider are strictly necessary to allow you to use and access our
Service, including cookies required to prevent fraudulent activity, improve
security or allow you to make use of shopping cart functionality.
Performance Related. We may use cookies or other Tracking
Technologies that are useful in order to assess the performance of the
Service, including as part of our analytic practices or otherwise to improve
the content, products or services offered through the Service.
Functionality Related. We may use cookies or other Tracking
Technologies that are required to offer you enhanced functionality when
accessing the Service, including identifying you when you sign in to our
Service or keeping track of our specified preferences, including in terms of
the presentation of content on our Service.
Targeting Related. We may use Tracking Technologies to deliver content,
including ads, relevant to your interests on our Service and third-party
sites based on how you interact with our advertisements or content. This
includes using Tracking Technologies to understand the usefulness to you
of the advertisements and content that have been delivered to you.
Further information on this, and your opt-out choices, is found in Section 6
below.
We obtain your consent to our information storage or collection Tracking
Technologies by providing you with transparent information in our Privacy
Policy and providing you with the opportunity to make a choice to disable
cookies as set forth above in Section 1(b). If you decide not to accept
cookies from the Service, you may not be able to take advantage of all the
features on the Service. There may be other Tracking Technologies now
and later devised and used by us in connection with the Service. Further,
third parties may use Tracking Technologies with our Service. We may not
control those Tracking Technologies and we are not responsible for them.



However, you consent to potentially encountering third-party Tracking
Technologies in connection with use of our Service and accept that our
obligations under this Privacy Policy do not apply to the Tracking
Technologies or practices of such third parties. For more information on
advertising and advertisers, and related Tracking Technologies and
choices regarding them, see below.
3. How and When Do We Disclose Information To Third Parties?

We may share any non-Personal Information, such as aggregated user statistics,

with third parties. We may share your Device |dentifiers with third parties along

with data related to you and your activities. We do not share your Personal

Information that we have collected from you on our Service with third parties for

those third parties' direct marketing purposes unless you consent to such sharing

at the time you provide your Personal Information. In addition, we may share the

information we have collected about you, including Personal Information, as

disclosed at the time you provide your information and as described below or

otherwise in this Privacy Policy.

a. When You Request Information From or Provide Information to Third
Parties.
You may be presented with an option on our Service to receive certain
information and/or marketing offers directly from third parties or to have us
send certain information to third parties or give them access to it. If you
choose to do so, your Personal Information and other information may be
disclosed to such third parties and all information you disclose will be
subject to the third-party privacy policies and practices of such third
parties. In addition, third parties may store, collect or otherwise have
access to your information when you interact with their Tracking
Technologies, tools, content or apps on our Service or link to them from
our Service. This may include using third-party tools such as Facebook,
Twitter, Pinterest, Google+ or other third-party posting or content sharing
tools. We are not responsible for the privacy policies and practices of such
third parties and, therefore, you should review such third-party privacy
policies and practices of such third parties prior to requesting information
from or otherwise interacting with them.
b. Third Parties Providing Services on Our Behalf.

We may use third-party vendors to perform certain services on behalf of
us or the Service, such as hosting the Service, designing and/or operating
the Service's features, tracking the Service's activities and analytics, and
enabling us to send you special offers or perform other administrative
services. This may include content provided or operated by, in whole or in
part, third parties. We may provide these vendors with access to user
information, including Device Identifiers and Personal Information, to carry
out the services they are performing for you or for us. However, we require
them to safeguard your Personal Information and not to use your Personal
Information for their own purposes without your express consent. In
addition, third-party analytics service and other providers may set and
access their own Tracking Technologies on your Device and they may
otherwise collect or have access to your personal Information. We are not
responsible for those third-party technologies or activities arising out of
them. However, some may offer you certain choices regarding their
practices, and information we have been informed of regarding such
choices is available below.



c. Administrative and Legal Reasons.
To the fullest extent permitted by applicable law, we may also disclose
your information if we believe in good faith that doing so is necessary or
appropriate to: (i) protect or defend the rights, safety or property of us or
third parties (including through the enforcement of this Privacy Policy,
our Terms of Use, and other applicable agreements and policies); or (ii)
comply with legal and regulatory obligations (e.g., pursuant to law
enforcement inquiries, subpoenas or court orders). To the fullest extent
permitted by applicable law, we have complete discretion in electing to
make or not make such disclosures, and to contest or not contest requests
for such disclosures, all without notice to you.

d. Affiliates and Business Transfer.
We may share your information, including your Device Identifiers and
Personal Information, Demographic Information and Usage Information
with our parent, subsidiaries and affiliates ("Affiliates"), subject to
applicable law; provided, however, we will give you the ability to exercise
choice with respect to our sharing of your Personal Information with our
Affiliates for their marketing purposes. We reserve the right to disclose
and transfer all such information: (i) to a subsequent owner, co-owner or
operator of the Service or applicable database; or (ii) in connection with a
merger, consolidation, restructuring, the sale of substantially all of our
interests and/or assets or other corporate change, including, during the
course of any due diligence process.

e. Co-Branded Areas.
Certain areas of the Service may be provided to you in association with
third parties ("Co-Branded Areas") such as sponsors, schools and
educational organizations and may require you to disclose Personal
Information to them. Such Co-Branded Areas will identify the third party
and indicate if they have a privacy policy that applies to their collection
and use of you information. If you elect to register for products and/or
services, communicate with such third parties or download their content or
applications, at Co-Branded Areas, you may be providing your information
to both us and the third party. Further, if you sign-in to a Co-Branded Area
with a username and password obtained on the Service, your Personal
Information may be disclosed to the identified third parties for that Co-
Branded Area. We are not responsible for such third party's data collection
or practices and you should look to such third-party privacy policies for
more information.

f. Sweepstakes, Contests and Promotions.
We may offer sweepstakes, contests, and other promotions (any, a
"Promotion") through the Service that may require registration. By
participating in a Promotion, you will be required to agree to official rules
that govern that Promotion at the time of entry, which may contain specific
requirements of you, including, allowing the sponsor of the Promotion to
use your name, voice and/or likeness in advertising or marketing
associated with the Promotion. If you choose to enter a Promotion,
Personal Information may be disclosed to third parties or the public in
connection with the administration of such Promotion, including, in
connection with winner selection, prize fulfillment, and as required by law
or permitted by the Promotion's official rules, such as on a winners list.
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g. Multi-User Accounts.
Portions of the Service may be accessible through multi-user accounts. If
so, and if you are using the Service under a multi-user account, your use
may be subject to Additional Terms. In addition, your Service activities and
related information may be made available to other account users, the
master account holder and/or license manager.

h. EEOC / Affirmative Action Reporting.
In conjunction with laws and regulations enforced by the Equal
Employment Opportunity Commission ("EEOC"), the Office of Federal
Contract Compliance Programs ("OFCCP") and similar state and local
regulatory agencies, we may ask you to provide us with self-identifying
information (such as veteran status, gender and ethnicity). Providing such
self-identifying information is voluntary, but if you do provide us with such
information, we may submit that information, to the EEOC, the OFCCP
and similar state and local regulatory agencies or otherwise use or
disclose it for business-related purposes, including, without limitation,
responding to information requests, fulfilling regulatory reporting
requirements and defending against employment related complaints.

4. What About Information | Disclose Publicly Or To Others?

a. User-Generated Content and Public Information.
Some aspects of the Service may allow you to create your own profile,
which may be displayed publicly or semi-publicly (for more information,
see Section 4(c) below). Additionally, the Service may permit you to
submit and/or publicly post ideas, photographs, lessons, lectures, writings,
music, video, audio recordings, computer graphics, pictures, data,
questions, comments, suggestions or other content, including Personal
Information (collectively, "User Content"), such as on a profile page,
blogs and message boards. We or others may store, display, reproduce,
publish, distribute or otherwise use User Content online or offline in any
media or format (currently existing or hereafter developed) and may or
may not attribute it to you. Others may have access to this User Content
and may have the ability to share it with third parties. Postings to chat
rooms, message boards, other user's profiles, bulletin boards, or similar
public forums where you and other users of our Service can communicate
are public or semi-public, and therefore may be reviewed by users and
non-users, indexed by third-party search engines and appear in search
results on third-party web sites. Accordingly, you should exercise
discretion and good judgment regarding what you elect to include as User
Content. Please note that we do not control who will have access to the
information that you choose to make public, and cannot ensure that
parties who have access to such publicly available information will respect
your privacy or keep it secure. Our obligations under this Privacy Policy do
not apply to any information that you disclose publicly, share with others or
otherwise upload onto the publicly available positions of our Service. We
are not responsible for the accuracy, use or misuse of any User Content
that you disclose or receive from third parties through the Service.

b. Name and Likeness.
We may also publish your name, voice, likeness and other Personal
Information that is part of your User Content, and we may use the content,
or any portion of the content, for advertising, marketing, publicity and



promotional activities. For full terms and conditions regarding User
Content you submit to the Service, please review our Terms of Use.
c. Profiles.
We may provide features that allow users to create a profile. A user's
profile page may be, by default, set up to display information such as the
user's display name, images, location (city/state/country), groups that the
user has joined and optional information added by the user including, for
example, the user's tagline, photographs and educational materials, etc.
We may make it possible for users to see a report on other users that
visited a profile page and this gives users access to such visitor's profile
pages. Profile information is used by us primarily to be presented back to
and edited by you when you access the Service and to be presented to
others permitted to view that information on the Service. In some cases
(e.g., posting to your page), other users of the Service may be able to
supplement your profile. We may offer users the ability to manage their
public profile and use profile preference settings as explained where
profile features are offered, the functionality and features of which are
subject to change from time-to-time so visit it frequently to confirm the
settings reflect your then current preferences. Changing setting options
may not result in immediate changes to the settings, which are subject to
our operations and maintenance schedules. Users should carefully
consider the use of such settings to improve information display options
and to ensure the settings are properly set and functioning in the manner
desired. Notwithstanding the availability of profile preference settings, you
should be aware that these settings are for convenience only, and may not
be error free. Further, other users that have access may repost or
otherwise make public your information or content. Accordingly, discretion
and good judgment should be exercised when posting information or
content as part of your profile. We recommend that you do not post
information or content as part of your profile that you are not prepared to
make public.
5. Do Third-Party Content, Links to Third-Party Site(s), and/or Third-Party
Apps Appear on the Service?
The Service may contain content that is supplied by a third party, and those third
parties may collect Usage Information and your Device Identifier when pages
from the Service are served to you. In addition, when you are on the Service you
may be directed to other sites that are operated and controlled by third parties
that we do not control. We are not responsible for the data collection and privacy
practices employed by any of these third parties or their services and they may
be tracking you across multiple sites and may be sharing the results of that
tracking with us and/or other sites. For example, if you "click" on a link, the "click"
may take you off the Service onto a different site. These other sites may
associate their Tracking Technologies with you, independently collect data about
you, including Personal Information, and may or may not have their own
published privacy policies.
Third-party applications may also be available via the Service. The owners of
these applications may collect Personal Information and other data from you and
may have their own policies and practices. We are not responsible for how these
third parties or their applications collect or use your information and they may be
tracking you across multiple sites and may be sharing the results of that tracking
with us and/or others. These third parties may have their own terms of service,
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privacy policies or other policies and ask you to agree to the same. We are not
responsible for these third-party privacy policies or the practices of these third
parties. Be sure to review any available policies before submitting any personally
identifiable information to a third-party application or otherwise interacting with it
and exercise caution in connection with these applications. We also encourage
you to note when you leave our Service and to review the third-party privacy
policies of all third-party locations and exercise caution in connection with them.

. Ads and Information About You

The Service may use third parties such as network advertisers and ad
exchanges to serve advertisements on and off of the Service and may use third-
party analytics and other service providers to evaluate and provide us and/or
third parties with information about the use of the Service and viewing of ads and
of our content. Network advertisers are third parties that display advertisements
based on your visits and activities across the Internet and mobile media
("Behavioral Ads"). In addition, we may serve ads on our Service based on your
Usage Information from your activities on our Service ("Contextual Ads").
Behavioral Ads and Contextual Ads enable us to target advertisements to you for
products and services in which you might be interested. If you object to
Contextual Ads, do not use our Service. If you object to Behavioral Ads, you can
learn more about your ability to limit Behavioral Ads below.

Our third-party ad network and exchange providers, advertisers, sponsors and/or
traffic measurement services may themselves set and access their own cookies
(including Flash cookies), web beacons and other Tracking Technologies on your
Device and track certain behavioral Usage Information regarding users of your
Device via a Device |dentifier. These third-party Tracking Technologies may be
set to, among other things: (a) help deliver advertisements to you that you might
be interested in; (b) prevent you from seeing the same advertisements too many
times; and (c) understand the usefulness to you of the advertisements that have
been delivered to you. You acknowledge and agree that associated technology
may access and use your Device and may set or change settings on your Device
in connection with the associated operations. Note that any images (or any other
parts of content) served by third parties in association with third-party ads or
other content may serve as web beacons, which enable third parties to carry out
the previously described activities.

Third-party Tracking Technologies are not controlled by us, even if they are used
to serve our ads or interact with our Service. Statements regarding our practices
do not apply to the methods for collecting information used by these third parties
or the use of the information that such third parties collect. We do however work
with third parties to make efforts to have you provided with information on their
practices and any available opportunity to exercise choice. The relevant third
party's terms of service, privacy policy, permissions, notices and choices should
be reviewed regarding their collection, storage and sharing practices. We make
no representations regarding the policies or practices of third-party advertisers or
advertising networks or exchanges or related third parties.

Some third parties we work with may offer you certain choices regarding their
practices, and information we have been informed of regarding such choices is
available here. Further, while we and third party sites that display our ads may
use a variety of companies to serve advertisements, you may wish to

visit http://www.networkadvertising.org/optout _nonppii.asp, which provides
information regarding this practice by Network Advertising Initiative ("NAI")
members, and your choices regarding having this information used by these
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companies, including the "opt-out" procedures of NAl members. Opting out of
one or more NAI members only means that those NAI members no longer will be
allowed under their own rules to deliver Behavioral Ads to you, which will affect
this and other sites, but does not mean you will no longer receive any targeted
content and/or ads. Also, if your browsers are configured to reject cookies when
you visit this opt-out page, or you subsequently erase your cookies, use a
different Device or change web browsers, your NAI opt-out may not, or may no
longer, be effective. Therefore, if you use multiple Devices or multiple browsers
on a single Device, you need to opt-out for each browser that you use on your
Device. Additionally, if you delete your cookies, change browsers, or use a
different Device, you will need to opt-out again. Additional information is available
on the NAl's web site accessible by the above link. Where we serve third-party
Behavioral Ads on the Service we participate in the notice and opt-out program
run by the Digital Advertising Alliance ("DAA"), and you can learn more about it
and the opt-out choices it offers at http://www.aboutads.info/choices/#completed.
Where we serve our own Behavioral Ads on third party sites, we request that
they comply with the DAA program so that you have the same notice and opt-out
choice. Please note that similar limitations as described regarding NAI opt-out
may apply to the DAA opt-out. Similar limitations may apply to these opt-out
methods. We are not responsible for effectiveness of, or compliance with, any
third-parties' opt-out options or programs.

. How Do | Change My Information and Communications Preferences?

You are responsible for maintaining the accuracy of the information you submit to
us, such as your contact information provided as part of registration. The Service
may allow you to review, correct or update Personal Information you have
provided through the Service's registration forms or otherwise, and you may
provide registration updates and changes, and otherwise request access to your
information, by contacting us at privacy@hmhco.com. If so, we will make good
faith efforts to make requested changes in our then active databases as soon as
reasonably practicable. With respect to our mobile and other applications (i.e.,
when we are the application publisher), you can prospectively stop all collection
of information by the application by uninstalling the application. You may use the
standard uninstall process as may be available as part of your applicable Device
or potentially via the appropriate application or app marketplace. Please note that
it is not always possible to completely remove or delete all of your information
from our databases and that residual data may remain on backup media or for
other reasons. Also, if you have made any public postings on the Service such as
in forums or blogs, these communications cannot generally be removed. When
you edit your Personal Information or change your preferences on the Service,
information that you remove may persist internally for our administrative
purposes. You may cancel or modify our e-mail marketing communications you
receive from us by following the instructions contained within our promotional e-
mails or in some cases by logging into your account and changing your
communication preferences. This will not affect subsequent subscriptions and if
your opt-out is limited to certain types of e-mails the opt-out will be so limited. To
the extent permitted by applicable law, we reserve the right to send you certain
communications relating to your Account or use of our Service, such as
administrative and service announcements and, except as prescribed by
applicable law, these transactional Account messages may be unaffected if you
choose to opt-out from receiving our marketing communications. If you have any
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questions about the Privacy Policy or practices described in it, you should
contact us by e-mail at: privacy@hmhco.com.

8. What Should Parents Know About Children?
We understand the importance of protecting children's privacy in the interactive
world. We do not use the Service to knowingly collect Personal Information from
children under the age of thirteen (13) without verified parental consent or as
otherwise permitted by applicable law. Furthermore, most of the portions of our
Service that are directed to children 12 years and under are designed so that we
do not collect Personal Information at all. In the event any of the Services
designed for children 12 years and under, or designed for both such children and
older users, do have aspects where we may collect Personal information we will
comply with the Children's Online Privacy Protection Act ("COPPA"), including its
verified parental consent requirements. In addition, we will post a separate
Children's Privacy Policy on such portions of the Services that explains further
what types of Personal information may be collected, under what circumstances,
for what purposes and what options parents have to approve or limit such
collection. In the event that we become aware that we have collected Personal
Information from any child absent the parental consent required by COPPA, or as
otherwise permitted by COPPA, we will dispose of that information in accordance
with applicable law. If you are a parent or guardian and you believe that your
child under the age of 13 has provided us with information without your consent,
please contact us at privacy@hmhco.com and we will take reasonable steps to
ensure that such information is deleted from our files.

9. What About Security?
We incorporate commercially reasonable technical, physical and administrative
safeguards to help protect and secure your Personal Information in our custody
or control. However, no data transmission over the Internet, mobile networks,
wireless transmission or electronic storage of information can be guaranteed to
be 100% secure. Please note that we cannot ensure the security of any
information you transmit to us, and you use our Service and provide us with your
information at your own risk.

10.What About Changes To The Privacy Policy?
We reserve the right to change this Privacy Policy at any time without notice to
you. Any changes will be effective immediately upon the posting of the revised
Privacy Policy and your use of the Service indicates your consent to the privacy
policy posted at the time of use. However, we will not use your previously-
collected Personal Information in a manner materially different than represented
at the time it was collected without your consent. To the extent any provision of
this Privacy Policy is found by a competent tribunal to be invalid or
unenforceable, such provision shall be severed to the extent necessary for the
remainder to be valid and enforceable.

11.Who Can | Contact? If you have questions, comments or complaints regarding
our Privacy Policy or the manner in which we or our service providers treat your
Personal Information, or to access, correct or update Personal Information in our
records, contact us at: privacy@hmhco.com. The following third parties that
collect information from you on our Service have given us notice that you may
obtain information on their policies and practices, and in some instances opt-out
of certain of their activities, as follows:
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