
Issue Paper 
I It's a5out ~LL fr..ias. 

DATE: 
July 27, 2022 

AGENDA ITEM (ACTION ITEM): 
Consider/Approve the continued software license agreement between Progress Learning 
(Education Galaxy/Liftoff) and Beechgrove to purchase a supplemental, standards-aligned 
reading and math resource. 

APPLICABLE BOARD POLICY: 
01.11 General Powers and Duties of the Board 

HISTORY/BACKGROUND: 
Education Galaxy provides online assessment and practice for students in Grades K-8 to help 
build mastery towards the Kentucky Core Academic Standards. Our unique online program is 
easy to use and enjoyable for both teachers and students. Students work on their Study Plans 
practicing important concepts while teachers pull formative assessment reports to identify the 
strengths and weaknesses of their classroom and individual students. Liftoff is designed for 
struggling learners and at-risk students. Liftoff will build confidence for your students and 
provide the support and instruction they need to improve. First, students take an adaptive 
diagnostic to determine their level on a variety of skills. Once their level is determined, students 
work at that level and quickly elevate to more difficult concepts. 

FISCAL/BUDGETARY IMPACT: 
$4,810.15 (Beechgrove Title I Budget) 

RECOMMENDATION: 
Approve the software license agreement between Progress Learning (Education Galaxy/Liftot1) 
and Beechgrove to purchase a supplemental, standards-aligned reading and math resource for 
gradesK-5. 

CONTACT PERSON: 
Andrea Krumpelman 

~ 
PrincipaVAdministrator 

Use this form to submit your request to the Superintendent for items to be added to the Board Meeting Agenda. 
Principal -complete, print, sign and send to your Director. Director -if approved, sign and put in the Superintendent's mailbox. 



~ 
Progress 
Learning 

USATestprep and Education Galaxy are now Progress learning 

Ship To 
Jeremy Dodd 
Beechgrove Elementary School 
1029 Bristow Rd 
Independence, KY 41051 
United States 
jeremy.dodd@kenton.kyschools.us 

SALESPERSON 
Spring Renz 

400 Galleria Parkway, Suite 1000 
Atlanta, GA 30339 
us 

Phone: 1-877-377-9537 
Fax: 877-816-0808 
Email : 
orders@progresslearning.com 

Bill To 
Kenton County 1055 Eaton Dr 
, KY 41017 

EMAIL 
spring.renz@progresslearning .com 

-

Quote 

Quote#: Q-14499-3 
Date: 7/12/ 2022 12:29 AM 

Expires On: 9/22/2022 
Quote Total: $4,810.15 

PAYMEN TMETHOD 
N et30 

For credit card payments, a 3% processing fee will be applied at time of payment. 
The credit card total after fees will be $4,954.45. 

Subscription Information 

Beechgrove Elementary School 

License Start Date End Date List Discount Total 

Elementary School Progress Learning 9/23/2022 9/22/2023 $8,500.00 $3,689.85 $4,810.15 

Liftoff (Common Core) - Elementary 9/23/2022 9/22/2023 Included $0.00 $0.00 

Beechgrove Elementary School Subtotal: $8,500.00 

Beechgrove Elementary School Discount: $3,689.85 

Beechgrove Elementary School Total: $4,810.15 

Subtot al: $8,500.00 

Discou nt $3,689.85 

Tota I: $4,810.15 

A 43% one-time discount has been applied. 
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THE KENTON COUNTY BOARD OF EDUCATION 
1055 EATON DRIVE, FORT WRIGHT, KENTUCXY 41017 

TELEPHONE: (859) 344-8880 I FAX; (859! J,«.f531 
WF.BSITE: www.~entoo.kysr.t,oof,; u 

Dr. Henry Webb, SupNinl ndcnt of Schools 

\'ENHOIL\!-iStllt,\"iCE!t, IU:<;AIWl!'IIG l'KOTl•:C· ·10N (k 
PEJtl.i O:'-iAL AND ('ONF'IDENTIAL INFORMATION 

lh1t:1 Srcurih and Hr('at·II l'rntocol~ 
\'enJors th.!l n-t:ei\..: Pi:r-..onJI hil,inna1ion fn,m. KL'lltnn < ·uunl\ H<l,m.l of Fd.ircation (hlTl.'ill n.:li:rrcd IP ' i::l 

"'KC 'BOE"'l as 1klim:d h\ uml in :JLTmd:mL·..: \\ith Kentud.\ -; l'l'r:mnal l11liH111,Hino ~L't.:uril) and B1 ... 1rh 
Im c~tigati1111 l'ro<:edun:s <i'11d l'mdiu:, ,\1.:1. Kf{S 6 I .tJ1 ! . ..:t ,.:q,. I lllL' ··,.\cf'L sli,rll ~t·cu,.: ;ind prot.:L'I thL' 1'1.'r,nnal 
lnfonnalion h:'.,. \, i1hout limilati11n. l·nmplytng \\ ith all requirelllL'rllS ilflJ'lh:.ihk to 11011 .i nilialL'd third p,lr!1c~ sci 

forth in the ,\cl. 

•'f>crsonul lnf1im1at1011" i:,; t!dincd in acrnrd:1111.T \\ilh Kl{S (,l.1)J l((l) as ··,m in<livi<luar~ lir!,t nJm<! or llr!>t initial 
and la~t namL·: p..:r.,;onal rnarL or uniqUL' hinmetnL ,ir 1:enctii.:- prinl ur irna!c\l'. in e1,mhi11,.1twn \\ ith nm: ( I I ur 11111rc 
oftlw f,i!ltn\ing <lnt:J clt:mcnh: 

:il An account nurnh.:r. crcJil earJ num~r. or t.!.:hit cart! numhcr that. in co111h111ation with iln_y rl·quin·J 
i;ccuril~ t·,id.:. acc1.7:,s c,itk ,ir paSS\\\lrd. wnulJ 11t:r111it nccc;;s tu an a<-cr,unt: 
h l ,\ Sod:11 S\.'Curily numt-i.?r: 
,, ) A ta\ p:1) ~·r id,:nti liL'til io11 nu,nhcr that incorporntt:s a Social Sccurily number: 
1.0 A Jri, er·s lkL'1N: nwnh,·r. state identilic:itinn card numhcr M other rn<li\ iJual 1drnliliCi1tion numlx.:r 
issuctl b) :m) agency a~ tlcfincd under tho: t\ct: 
e) ;\ ru.~spmi number or other id.:nlilication numher issu.:<l hy the United States go,crnmi.:nt: nr 
n Irn.li, iJual!) ldcntiliahk lnformatinn :rn Jefinl'<l in -15 C.F.R se,; . 16(L0l l (of fhc l kalth lnsuranc,: 
Portahility JnJ /\ccountahilil} Ac!). c-xccp! fr>r education rccurJ.s covt.:rcd hy lhe Family l:ducatiun Rights und 
Pri\.:JC) i\t:1. as am.:ntb.l 20 l/.S.C. sec l232p.." 

As pro\.kk><l in KRS 6 l .931 (5). a '·nun-aJl!liatcd lhird party·· inclndt·s any pcr:;on or entit} thJI has u contr..1cl or 
agn:crnL·nt \\ ith the KC BOE an<l n:ccin:s (uci:c:scs. collects or nwintains) personal i11fom1atio11 /'rom tho: K<. 'IH )F 

pur:-;uant to tlw contr.icl or agrL-cmcnL 

nw vendor hcreh_', agrees tu cooperate with tht: KCBOE in complying with th.: response. mitit•atim1. corrcdion. 
ime~tig:ttion. amJ notification n.:quircm..:nts of the Act. 

The: vcnJnr shuil Mlify as soon u.., pos:;ib!c. hut not to exceed scvenly-tw11 ( 72) hour~. KClH )!; tho: ( '(lmmissi,>11..:r 
of the Kentucky Swtc Pulice. the Kentucky Auditor of Publk Accmints. the (\inm1m1\,·,;,dth ( Kcnlut.:k\) ()nice 
of T..:dinology. ;u1J the Cummissioncr of the Ke11tuck) Dcpart111ent 01· Ei.lui.:ation of u t.l..:1em1in:.iti11n <•r or 
kmmlc<lg.e of a breach. unk.s~ the cxccrtion sl't lorth in KRS t.1 I ,9J'.1.t2)(h)(::!) npplies a11J the vcmlur abides h\· 
1hc rcquirL'ml'nts -;cl forth in 1ha1 l'Xt:L'pliun. No11t1l'illllln shall he in \\Tiling 1m a lnrm dc\dnpcd t,y th~ 
('nmmomH'allh ( Kcnlm:ky _) ( lt'fi~•e i i /' l't'clrnology. 

The \-cnJor h.:rdv, :.igrees to rl"pon lo the K( 'BOE, immcLliilli.:I~ :111J within l\\ClllV-lour (.:..)) hours . ..im· kwmn 
rl.'asun::ih ly bt.:lic\(:d in:;lanccs uf missing data, Jata that has hcrn in:1ppr11priatel~ •:i"wn.:<l, or 1fa1a 1al;.c11 11ir site. 

·1 hL' \.l.'n<lor h•:r.:hy agm.:s thill !hi.' KCllot •: nia) \\-ilhho!J fl.l)'llll'lll(sJ ,iwnl to tlw vrndor tiir :1m \ ililatiun nl'thl.' 
Act's noti lieut ion rcquircm<..'111.s. · 

l l1L' , cnt.!ur hi:rch:, agrct·.s ti• rn1tkrtah· a prompl :.ind 1i.:,h(>!lahk im cstigati,.111 1if a11_1- ,n wit~ h1t.1d1 ,i.•. Jdi 11,:d 
urnlt:r 1111.: Act in uccon.lam:i.: ,~ith KRS (11.93.1 
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I 'pon c,H11.:l11,1011, I iln :m ..::,l1l!at1011 111 .1 si.:i:nril\ hrL'arh :::,. ddirwd urnkr hi.: ,\ti ,J:, r..:q11irL·d h1 f-; RS(, I 11', 1 the 
,cnJor hcri:b~ ilgrL'CS tu illl arflllr1il'llll1L'lll pf lh e n1 .• 1~ ol !he l1<>lilir;1(ion. invc.!1µ.1111111. ,llld n11li~• .• UIPfl llf I~~' 

:.ccun!) bre,JCh. 

lu m:1.:,,rJa11~·L· \\1th ~,R:-. loi,<J.'\J1..::11;i). 1h..: \LnJor ,hall impk11h:nt. 111,uni 1111 .. t,id upd., ,. , ,,ri1v .111d hn.,wll 
im c:-.lif!,ation rniced11n:, tha1 ;ll\: appn1pria1c to lhc natur...- 1)( lh\.' 111fi1rm:iliPn <li~i:ln:ul. th.it ,u <!' at k.1~1 ts ,trirwr11t 
a:, 1h1.: .,crnrit> anJ hrc;1d1 im ,::-.!lgJIIPn procrJurL'S and rral'lic,'\ L'stah!i,hcd by tile ( ommi>ll\\ allh I Kcnttri.Jy) 
t llfo:c of l i:i:hnol,>t:.) and 1ha1 arc 1c:.1 ·nn;ib!} d~·sivw:d ll• ,,ro1ct:1 1f1l' l'cr~on..il ln1or1no111,,n Ii-om u1i.1uthnri1nl 
access. u:,t•. modilirn111111. di,do. un:. rmu11pulatio11 , or Jc~rrnrlwn. 

Student Data Sccurit~ 

Pursuant 1n KRS ,65. 714. if tlw \'i:'ndPr is a cloud computing service provider (which is ddmc<l r,ur~11an! to K RS 
-~h:i. 7J4r I 1( h) ~ uny person or en tit) other than an t:ducati()nal institution that opera!..:<.; clou<l ~·nmputi11g scrdCL·sJ 
or, lhrough :-.Cr\icc to the KC BOE. hcconies the equivalent nf a dnud <:nmputing service pnividcr, the H:ndor 
further hcn:hy ngrecs thnt: 

J"lic \'CnJur sli,ill 11l1l prtH'l':-s siudcnt tlat;i as Jdinl'tl rur\Uant to Kl<S ~(1) 1 ·1,1 for aJl_\ rurpo:-.c other than 
rn1\ id ing. imprm ing. dl'.vdoring. ur nrnintaining tlv: inkg, it)' or its douJ um1puting scr\'1cc,. unkss the\ cnJor 
r,·ct.:i, e•, cxpn·s, pi:rmi~sinn !rum the studc111·s p:m:nL The vl.'n<lor :;hull work with th<..· KCBOL lo Jetcmrine the 
t,,•-,t rrwthnJ of colkcting parcntal permission. 

With a \Hittcn agm:.m1:nt for cJucational n.:st:arch. the vc:nJor may a:,:ist fht' KCBOE tn t'1H1dw.:I 
l!ducational rcscan:h us p-mnitkJ hy the Family Educ.ition Ri1_1;hts and Privac} Act of I 974, as amcndcd 2!5 
t t.S.C.:;ec. l '232g. 

Pursu:u1t to KRS .165,73<l. th..: v..:ndor shall not in any c<L~c procl!;;s stu1..h!nt data to aJvcrtt:-;,; or lacilit:11.c 
athcrtising or to create or rn1Tect an individual llf hous..:hold pmfik for any u<lvertiscmenl purpos1:s. 

Pursuant to KRS 365. 734. thl! \'cndC1r ~hall not ~di. d isclose, ur , ,1_hcmis<' process student <lata ior an1 
co1nm1:rcial purpose. 

Pursuant lo KRS 365.TJ..i . tht.' vcntlur shall 1:er11(y m writing to lht: agency th.ii it ,~ill comply \\1lh KRS 
165.Tl-t('.!). 

Family Educational Rights and Privac_y Act, Natiorial School .u .nd: ,' d 
and ('hiltl Nutr lion Act 

If during the course of this agreement, the KCBOE discloses to the vendor any data prott•cted by the Family Educr1t,onal 

Rights and Privacy Act of 1974 (FERPA), as amended {20 US.C. sec. 1232g, et seq.), and its regulations, and data protected 
by the Richard B. Russell National School Lunch Act (NSLA) (42 U.S.C. sec. 1751 et ~eq., and the Child Nutnl ion Act of 1966 
(CNA) (42 U.S.C. sec. 1771 et seq.), the vendor agrees that it is bound by and will comply with the confidentiality, security 
;:ind redisclosure requirements and re~tricMns slated in FtllPA, N$LA and CNI\. 

I he ~cndor huch) ug.nxs tu rl'fl''n to the KCB{ >E. inirm:Ji:itdy anti ,, ithi11 I\\L'JH~ -fi,ur ( ,4) huur.,. an, k11ti\\n 
rl·a.,on,ihly hdicveJ ,n,,t;uicL·~ 11!' 1m:-~:ing tl..ila. drH/1 lha1 ha.,; he,:n i11:1prn•pr1,1t,:h .,ha1L'd m d:11,1 t,tl-.l'fl 1,i·t s.i1,· 

The vcn<lor:igrcL·s tlwt l·l·l{P/\-prok·..:h.:d inftum,11ion is rn11tidcnlial inf'mmalJ•Hl. f·ERl',\-prtllL'Cll'J inlttnnati1,n 
im:luJ..:s. bu! is nnl limited 1,1 ihL' h1tknt\ n:1111c. 1h..: 11:imt ,11 thL· ~tuJc11t's jl,lfL'lll 1•r oth,-r t:unil: lllt'tllb.:r,. thL· 
aJ<ln:ss oi the studcni or stuJc11t's family, ii 1.:r.~onal iJ.:ntiJk r. sm:h as !h" siuJ1..·1.,l':. ;;m:i.tl s~.:ur-ii)- nuruhcr. 
t · "t n n· 11 ·)'{.'r, or h'omeir·t r ·:,•,;rd, ) !i ,: r indir,~c! id,~ .i li<:ri: ,t1th ns t t:: ~tudt nt\ ,. ;- e 11fl,·, h. , l'l' 11 ti ,1 • 

a11J n10!.hcr's rnaiJ,•n nam.:. anti other inf 1nna1io1i that alonl.' ur in lllllih111.1tiou. is h1tl,,L'd ur li11ka!1k 11, a .,p~.:ilt<.. 

f , JI. 

1 · 

I 
'' 
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--1!ud~•i1l @h;q1 ·i,H, f< 3Hnv.,· t i U't'\~Sn1vahJ ~ w~ r:··ift,n OF-ii ihi1 s t h,!~~, ti:Z~1·11trnff11 tj"i i~;:i~n \9Pt;..: ~t{lil !t:.1\~' per~-~1}na~ i , i. l 

1! till' r k :int L ir<.:11111,t·orwL, Ii iJu111 1 , 11... ·1 t q ,h r,_1.~;1_),1.:. ,l. , , ii 

file '\''( l1H] l? U. t~t.."r~-.t~1l? U(: and t\t k '~ ,~.,.h~-d[t.'''.; iJ~'.J 1 :in}' l!i ll1!Hh.1r1/"'.d \,!J:: ::t:::>. tu' : ,-r ~. ii;:S fi lk~t ti~; ~ rn·.···1r·:.~·1.\~;r )._ : ~li ~·,,·J 
;1-; pnwiikd in FERJ>A ,\nd in tin! im: lcmenting fo,dcral rc:'.ul::Hiiin1l found in 34 CFR. P:m Q9, Tht: permit} Ji1 r 
int. \ 1.) 1tt di\tic\~~ll ('. :. a ·in, . ~, f lH)i' fl)\ ' r c ;(rli. -·~- ~:5 :' nnn 1i11;"(~ ~ .. I : i : ~ ;-..'.J~ _·,,·,_ ., ;7_ ~ :).-~ ;, ·,~rr>T rYl f h .'Ot f1;;r ·T -. ' ""l)') j1.~ 

ihnn 5)\·.u y~i~.r..; 4 und-.:r ~ i! i) .~i.t ~. ~cc. 3559: . .n1 i·,c,~~. 

'J'j,·, ~; 1,..• ).:'t~r ui ttlt •1dilrH!s ~ rd .• 1t..·Lt o 1.'t·h: lh! l: j !.It;~[ ehj1,! .. H\: J1~!. /n.:~ ·:t:111 ] ;':;j uc . .-.~ 1 :'i'..:t~ ·r:•i.J . ~~!.ii.fl I} ·c f'i}r; t.?i1;~rt ',f\~ ... 
i .i !t i : .-1l,t l.i1 •I'; , ,r iu!il/L. •I i\ ,n l1i!!\\ 1 ·w /' _ .. >\ · : ,· _1;1L .. ,.1 r 1<1 ;: fi v,:i ~ :~ i/1;, . . ' ' . . 11 : _I ,· r '.:.-, l , ;1•:· ·, r,,; ·;-. " <Jr.-: >>" 
~~ f 1,1e ( ' i 1

/ i~ ~~-r1f.d1:: ,~ii~l frsf i1.1 t~r.1C·i~n i.Hh.~ it at nJJj/ .~nJ.1.HL&J d...:.~"Ll Ji.·· ~· : •x>it.~ .. :.: 1.::··,.:r,nl::d•.: ;HL:.1 t>i ... :· .i.r. · . __ 1. ~--~ .: . : , 16 1
~ · 

hJJl .:h lun1r1·!niiu,1 0 . hi '!L"Jt.T~ 'IJlio jJ Jif1f (J '.hi! :,w.~JHr~Hif)J ) {1:,f , ;,; ; ) ~ .'1: •: :: : h ; P1c?~~iL Thr; r. .;1: ·rPti t; fi--·~ tr\ 1:_,.~:;fi~! 

.. 'lisdllsurc i i; a nn~ 11!" n,lt more th:.m $ l .rJOV.00 i'uack'r 7 C.F.R. 2°1:5.Li) or imr,riS<~mcnl for up fl!) t;n~ year {ur,t.Jcr 
7 C.F.n_ ·~~~~.6·i~ ,)r h~1,a! ~ 

i 1 111:.:· --·~ .. -,~t then: i~ ~t ~t}~t{lh.: .: .~i\·1:. ,.,~:n ~ : -. r:g: ..:c .. · 1-.: ,d~ ·\ r: _; ·.L(-' ~~~;~- ·r .~g: ;'"~(·! L .:~·n 1 \ ..; t 'i'"· 1 ~ H l , 1 

U,i' ! i:n1l, i-: i,r hh .'l1_!r>:: ·r.,rn[ i,;h;,i! '1l\f!y. 

(!;J!R!if!fl]i~@fm4rfil5ieammg.J11Xa 
r:DocuSigned bv: 

0 ........... /.n-d-.. 
- ,. _ :iEilllCf.E05E554AD. ·- --- --
>?it! .)i_f :rr.:: Qy ' le1.tle,r's ,~.u.hnrL.::t;( ! Rt:rre ~,~ 1.:.1ti•/ r..~ 

( ~eenr:ec Ha · ct1 _ 
f';/nl 1'-hinic 

7/26/2022 

!}ate 

' 11 r. 

l 
! 
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L 0\'f.R'r'IE\\-. l'rng es 1.r:arn·og o ,. tl <mime 
r(lsource lo hd l~'l~hcr~ n.ri:par~ ;;tu ·cnt:; ,;)r -~r ir.~ ·!rcit u:t_.t ·on 
,111.J n~; ·s~ n1:n1 t.:w, [ln~! :,!W.m, . !n, !ullm\iog t;irrw; ~md 
l 11nu11i('ll~ !" I tnn~ ..ind Conditill11~--l rrm iJc for tmn, that ~r~ 
1 om111<111 10 1lm Agn:~mcnl. 111cluding nll Schedule<-. In the even! 
nl a rnnllict h~t1\i:,·n thC'-c I cnm and l'omlitit1n, unu anv 
'ich,·,.hilc. tfll'M' f cnm anJ Condition, will Li'Jlltrnl. unk;, 
..:,pr~~,I) ,tatcd to 1hc i:ontrar:,- in the" Slh~~lulc. 

~ER VICES. 

mnd1ticotio11, lo l.! c forcFoin1,. r·M;uh ) uf Proyrc~., f i:an1111!! 
l:0[4ClJ er with a ' ~:J~ re. 1·,.lns. {:o,1~rib ·t!C1 3, en ;m ·;:111 ,.•ni,. 
impro,rnte .ls a ,diti,,r ~, tm. ilicatio1K fir dcm:lliH· 11111!-., 
thrri:10 n 1d cook, thc1c<1L will remain in rt1,,c,\i'1n "' l'ru~rc' , 
I.earning. Cu~t11111~r 11d-1H>11 kdi-:c, th.i i thr Sofh1c1r<' 'icr. ICl!, 111 
sourct' CllCk. ubjL'd codi; und •111:, <•lhcr f,1rn1 rL'fl1:11n, ( 'nn!i,kntiul 
fnformatinnofl'rol!rc~, l,,;,arningandthnl 1hcS1d1v.arc '-icr.1cc, in 

any fonn 1s not li~cnsrd to Cu,tnnicr n: thh 1\g1~c111rn1 or .111> 
Sch,_:dulc aml will not ht! pnr,ickd hy f'rogre~, I eamill!! \n right 
or ·uplie license or right nr any kind i~ ~ranh'd 11 1 Cu,toma 
regarding ti Sc vi1:cs. inl'ludi ~ a11y rirht Ju 11,t'. n:prodt1, c. 
ma1 cl, ><.fl. fra11~ i.i11:, Ji:;tributc. trans !cr, aJopl d,q,wmhk. 

2. I Es-ncrnl ,\ II <;i:r, irr, pm~ id.ct! by . rogrcss Learning 
,111J,, lln, 1\gn;cmc,ll (''S ,,11.:,':,"J. indu(.2111, I c :So(t,1a.n: 
'icnJc·c~. 1\111 be pnll i,k<l to l'1i,fcm1cr ;iu;ording lo the,<: Terms 
i1T1u < ·ond111om. thr !lignalL!re Page. anti all ~chcdule~. c~hibits. or 
other :111ach1nmb modc a pan oflhi; /\g~cmcnl. During the Tenn. 
l'niwe,~ I.earning ~hall rroviJe Cuslvml·r a user name, a tcac 1cr 
r•, isN ,rd · 1 cl a ~tudent pu~,wunJ to enable tc3c 1c!".; employed b; 

4
' 

C1i,t,11m·r f" I cacher<·) a11d ,tu,knls enrolled in Cusro111cr's ch~~cs 

"· mi•ik , reverse cng111cc , •.Jr p s•;c,s the Soll\1:in: Scf' ire,. llw 
docurncn alion tlt~reo( the Ct1ntcnt rnnl.lim:d there in, or ,thcr 

l~-chnicul material . · r ai.y ponion-. thereof. 

fEF.S AN) PAYMENT Tf.H.MS. 

4.1 Scnit·cs 1 ·cc-: F r 1h1: St'rvtc-:, provided 11ndrr 1hi5 
Agrccmcnl, Cu;( mer wi 'I 1,·1y Progress Leaming lhc tees in the 
amoums \Cl forth c,n the Si n:norc /'ugc. lJ11lc5s (,th.:n1 i,c ,er 
fo t 1c, Si•! al.ur,' Page.,, pplic.:.thk foc5 \\ill be• 1moi<:l'U lO 
Custc,mer am1 af!y in a v,1ncc f-'ccs are non-,aw;dablc a11d non-

( .. ',toJenl~"'} to acci:s, the Soflwnrc ~crviccs 

:! 2 S1)ft~arc ServiCl'\. Progress Leo.ming will providl 
C•l.lS".\o r11cr and n, authori,cd ·11:achers nml S1udents ("A uthorized 
Usws··i. \\llh acccs~ to U1c soliwun; produ~ls and rclalcd scrv:ccs 
and cnnt cnl pro, idcJ ti, l'rng11;.<;, Lea mine / a< v~ bm1 ·s1~r an I 
1Jcn11lk<.I on the :-.rg 1alurc l'agi: csortwaro c •ices '} Durmg 1hc 
1 t.:rm and ,uhjccl to Customer·~ complia cc 1·i1h t/1i~ Agn:c1ncnt, 
l'rogre~., I l'.Inting gr,J1t~ C1i!i!C11n,:r ( c n n-c~clusive, 
n1mLn.H1~forahie non•a'}~1ut1ihlc, and l im it r•j r1i,gh! le ari, 1,1/ 

Aullrnn1,:d lJ-.ers to rtn,~tdy z C<':,~,, t c S0fi1.,:r ;.l S·•:-i~·i ··l•s iH 
acrnn.l:mc~ with the tcnn of this Agr.:cmc ts,.,t !f for h1; h~, d i 
L•i' Cu,tDmcr :iml the /\uthuri,.cd User.; in lfrc· or 'in:.uy ·ou ·: of 
<:u~torncr's opl,rations. 

2 . .J Service Dciivef\ . P,cgr,~ L,~~.u uitlJ n-t3f s.'rt1vi ~'.! ~ a~ 
Se.rvices from a:11y f..1<:ility tmd m~y 'from time tc, lAnre ,trnns fer :my 
or · I nf the Ser,iei':~ · •ing provided ,cx·c n 'er tu any n<:w 
focilily(ic~J llf relocate the pcrsonm:I, c,1uipnicnl and ot 1cr 
rt',011rcc, u,rd in providing thosi: Servic-:s. 

:: 4 !<c-trn:1ion~ Customer _h;iU n · le· l', Ii ll~<', sdl, 
,uhlict:n,c or (llhcru isc tran,fcr its access[() ot cuf the Soll ware 
S.:r\·i~c~. The Sofiwa,c ''c:rvices may , nly be cc S<.! . or s 1.t! b ·· 
Cu~lomer and Authori2c' J~,e1'5 tfi r thcir ov,n cncfit. fn uod irion, 
Cu~tonit·r ~hall not mo1Jify, crcalc dcrivnti,c works of; or allcrnpt 
to decipher, clct.:nmpilc, dis;Js5cmbh: or ,ever.,~ engineer the 
Sof1,..arc Ser. ice, . Nothing in thi5 Agrccmc l confers upon either 
pJn) any right to me the other party·s Marh (defined hclow). 
,:,,cp1 1:1 l'rugrc~, Ll.'ar,;in~'i; f)(:rlonnann: of the s~r.·i~c~. A II 11~.
ut ,uth :\lark, b) ci1herpllliY 11ill 'murc lt1 the hcoelil oftht'01\11cr 
ol ~uch ~1arb, u,c of ½hid1 will he subject to specification, 
n>ntrolkd by the u1\11cr. 

it:~f,mh·•g of f"J1.: n,.:n0wHI Tr.;rm t.h ·• e f. ~r,. Ptogrc~s -J\t n ing 
m~1y ::~~jus1: the ,E~~:, nppli c::i.bb d1.1.ri .1g mu ".l H ir.g ! i.::n i•J Vr ~ ! · e. ~f 

p{lh1 '~Vriit~n nctk:z r,rovicicc! at ~-CB3t 'Qt; d')}'.S ~H·ich- c1:1 .hi: cw ' of he 
hdt.iu! ~ ·..:f,o o; upp-U,~JM ·,. -'l!C'-Va.1 "il.."!nr1. ~L~ h1~ ::' ~!~ m:1y b~. A.Ir 
fc,\,. ~ i1~! 'P-nd \.'~ ,~~ns~:; rr::irnburs\.~~ a1· ... r ihis l\~rt;:emenf. \.ViO bt:: in 
United State, currcnc . . 

-~·.2 ._fk f'ce_;i. P v ... ~t ,;_., j Ltta, ,1i g \ t, ·11 not c: ;.\r!~ ·· 
tC1..1s~cIT1er L:itc Fees. Prosress Lcnrr:ing, nt its nptio:~~ m:ty S\Gpe./' 
ili~: ~'l:-r-..,.!,~s'!- i:1 whok o. fo T .. t "f Progr· s -~J.r·tin~~ · (h;S n 1t 
receive all undisput-:d a uunt~ du~ uncl 011 ing under lhi, 

Agree 1cnt wi hi n 30 tlays ufkr ddiHry or 1wticc f( Cu,ttllllt-r of 
ih~ l't ilurL! to ii!J M1rh cucr<l 1 r bab 'ic.:es. 

-IJ "11.'ifi~- l'lu; fee~ and c,,;,crr.-c:, <l o.1~ to Pr<>grc~, 
Leaming as sci forth in thi, Agrccm,:nt arc 11et :.un,iunb t be 
rc:c,eivcd Oy Prv,µress L1~•u11i!~g , c.\i'.~! s- \ ·· uf :l :-.~ • ... , t J:. ~. 

withholding, cxcist:. value :1ddt:d. ad Hilorcm ta,.:,. or Jut1<:~ 
incurred by Customer or imposed on l'rogn.:,, l.carr1111g in lh<: 
rcrformancc ofthi~ Agrccmcnl l>t oth.:-rwi,c Jue :t, a n:,ult 11frh1, 
Agreement.. This sec ion will not aprl\ tu tl1\es h:hc,l ,okh 1•n 
Ptn~r<:ss Le-arninif s incum .... ,. .. 

4 .. 1 VJI~. l·ce~ ,inti C'-pcn,c.~ due from Cu.,tt1111er under 
thi, AgrC'C'lll<:nl rn~} 11111 be 11 ithhdJ or oll-.ct I)\ C11st<H11cr al!ain,t 
olha amrnml, for an) rca,011. · ' 

3. isl!GfffS iu:sr:a,ivr.riJl. ,\ {j right, :i: ~. :.n<l int~l\:,t ill 5. 
JOU 1n 1hc Sen i,L"5 (including all content contain..: ' therein) and all 
,en ic.:,· marh~. l adl!marks, tr.1dt: nam~s. !,,g ,;, w ll (ill • 

5.1 _rc~li111q1I_ l(c,111ircmmh Cu• ! >n1s-r 111u .1 h.11 c• 

r~ukeJ i:qnipmcnt. ~o ll wuri..:\ il. internet a1..· •,; :.x, iv b\: llbl-.! r1, u~u-



th.: Sollwa ' Sc(\ ice,. 1\cquirinp.. in\l:1lli11g, m:unta1n111µ ant.I 
up.:rnl int1 cquipnwn1 ;1nd lnll'rnct ~,;re\.~ is s,,ldv CH~lomc:r , 

fl",pnnsibili1). l'rni;.rt:"-~ I eamin1c- ne1l11cr rcprc.-.c111~ mir wamtnl!, 

lh;it the Solh~nrc Sci\ iei.:, -. ill he acccs~1bh: through all \,1:b 
Pllll\\er release,. 

5.~ !..!~_S,,flii~rc Ser. ices. Custo111cr \hull no!. 0111.I 
,Ji:11! no! rwrmit other,. 1n u~ing the :Sotl:lv:irc /cnice, ,i;: (1\ 
puhli~h. ship. Ji~tributc or <li~\eminatc material or infomiation that 
enc·01,r;1g.~·~ rnnduct thot C•>ul<l constillltc a criminal ollcnsc or giv~. 
ri,e t1) civil li~bilily: ( ii) t'n!(agc in any condurl thJt could c:ort~titulc 
:1 cmninal ofkn,(; nr giw ri!:r. 10 ri\ ii 'iahi·l i1y f,)r rrog.i ''.•S 

I enming; (1111 11 11 ,rcp,,.•.,:nl or 111 any r>thcr \1,1y folsdy i,.J,,n1 ify 
< ·\J,lomds 1<lrnti1y or ni'liliation. including through i111pcr.,;onatio11 
or altering any tcchnicnl 1nfonnation in cominunicalions usir,g the 
;<;ot\\\ 3f\' S,·rvic,•~; ( iv) transmit or uploaa any 1:itcriai 1hr11ugh th~ 
~nit" arc Sen ict-~ .:u11tainine viruses, troian hor;cs, worrns, lime 
homb•,. c:uicclbol~. or any 01h1~r program', wilh 1h, mlcnt or IT,:<: 

nf i.Jnmaging. dc~troying, disrupting or othi.:rwisc impniring 
l'rnr.rc~\ I.earning·,~. or any other person's or cntily's. nrtwork, 
computer system. or other c<juipmcnl; (v) intcrfhc with or disrupt 
till' Soflwurc Serv i ' ·s, networks, or servers connccrcd to the 
Progress I .earning . yslcms or v · ol:it,: the rcgulal ions. policies or 
pruccdurt·, of $Och ncl\\orks or server~. inclu 1i•1;; ulllawf1J) or 
111,~ulhoriLcd ahc1 ing of an; ofth,: 1nfonnut1on subm i l~ti hrou •h 
the S0t1\\arc- Servic-c~; (vi) altcmpt lo gain unauthorized 1cccss to 
the So!l ware Ser\' ice,. other Progress Lcmnmg cu~lomcr,; • 
u111,pu1cr , ) :,\~rn~. ,,r nct\1urk~ using 1!1~ S fhrnrc s~•rvicc, 
thru1J1,1h ,m) mca1L~; c1r (vi1J intcrfo-rc with anoth•·.- :wty '. use ol'tnt.: 
Soil wan• Scr\'icc,. Progress I.earning has no o lig31jun to m(111i1or 
Cu~tomcr·s use of th,: Sonware Services. llowcvcr, Progress 
Learning reserves the right (but ha!i no obligation) at all tim1;S to 
a,: · .. \'l;-r. r~ \1icw. retai 1 :.r _,j dh:c!os·· tin ·of . 11a.1.r o ~ ncc1~:;sa.cy 

;o s:i:lsfy or cooperaie with any epp!ic~ble bw, reguh!iion, ,lctd 
-pr ~t:3i :S f:>r Ltr}v i..:m.;u tnt f reqH,;:_~L Gi s tCf sha1 r.c "Sn-n..-;.·4•(c f ·•r 
~II acts an~ omissions of its i\uthori,cd l scrs as if ~uch ncls or 
om i~sions ,1 ere its own. 

5.3 Complianc.: with Law. Customer agret~s 1,\'t lout.:) 
ur aflciw the U'>C of the Solhvurc Services for illcga purposes or or 
the transmission uf l))alcrinl that is uni as, lul. harassing, cfofoma!ory 
fumn,c ;md damaging hl ,:.1t1,~rn), ·11vr,.si w of w N i.!,' ,: pri 't•,cy , 
~husiv..:. lhn;atcning. or ob\cc11e. or that infring~s the rights or 
oth.:rs. Customer is ~oldy rc,ponsil.Jk for any and all irnprop<.T use 
(If the Sofh1 an: Service"> 1hat occurs as a <.lircct or indirc,l rc~ult 01· 
an\ act or omi~sinn of Cw;tomcr and any Authuri,cd lhcr. 
c~~fomcr \\ill n<>lil} l'rogr,·s~ Leaming immcdiaiely of any 
unac1thori1cd use of the ~oftwarc Scrvic<:s or any 01hcr brcnch nf 
~crnrily !hat is l-.11011 n or suspccled hy Cu5lomcr. 

6. :\ON-UISCLOStJHE AN[) CONFJl>RNTIAUTV. 

6 . . J)JS£illW.!£, !:ad1 rar ,. muy ui•.clw-l, 10 lhc other 
par1y certain Co11foknti;d Jnformation of such party or of ~ud1 
pri y's '>sod. ll:d co 11 a ir.:~ di,1rih111t1r,;, li,·i,n\ors, . . pl i;~rs, (If 

i:ust111ncr.,. · ·< 'nnlitl~ 1ial lnfomialwn" mean, llll)' i11fonnat1nl! that 
is or V,tltJc It) ii~ 11\\'IWT .111d i~ IJ'L',lh:iJ a, C(ll1li,.k11ti:il. ill(:lud111g 
1r.1clc secret~. lc-.:h11nlogy. i11fonnu1i11n p~nnm1ng lo hu~111c~. 
"1cratt,m, and ,1r.1tt·gi~ . nnd 111form,11io11 rcr1ain1ng to rn,tumcri., 
pricinµ, :md i111u-l-c1ing; ''Di,clo~ing l'ilrt}" r.:kr~ In the rart:, 
disclosing Confidential lnlnnnalillll hcrl'Undcr. wheth~·r w~h 
disd11s1m; is directly from [)i\c ()Sing l'ally or throuµh Di ,ti, mg 
Party's employees or agents: and "I c~cil ing Part> .. rdcr~ lo the 
pJrly rccdving any Confidcn1ial lnforrnatin11 hcn:un<lt:r ,hcthcr 
Sl!c·i, disclosure ts 1\,ccivcd Ji •~~tly or thrnug.h Rccci, mg f ut:,', 
employees or :l/!Cnts. 

6-.2 (' ~', ir'l:mrnl . (Co11iidrn!1_ilil.'t- 1 h • llc:Lc11 mr l'art> 
agn:-.:s. (a) 11otH1 disc o~c er othcmi~c m;il,.c ,n·1ibbk l 1>11fii.J ·ntial 
lnfonnation of the Di.,,:losi11g Party to any th,nl party without lh~ 
pr,or wr.llt 11 consent of the Disclo,i11g l'ar1y, provi,kt.l thal t 11.' 

Rtxci,·ing P.my may disdus•: tho C1111fidcntial lnfomialicm oft he 
D11;c b sin.~ Par1y lo its, :.1 ,d ils aliiliJtcs·. of\ir.r.:rs. ,:mplo,>cc~. 
consull;:m1s and lcgai advisor~ who ha Yen •·need to knr.m •·. ,1ho 
have been .ippriscd of tlm re lricti,m mid \I ho arc them ches 
hound by nondisclosure obligations nt least a:· rcqrkli\c a~ thow 
s,:-,: forth,~ thj:; Sr.diem 6: (b) lo use 1111, Conlid~ntiaf Information 
c,f th,) f.<rsdosing Party onl)' fur lh~ purposl'S or pi.:rfon11i11!-\ ih 
obligr.i(ions 01 ;is uthc , ,\i~o uothowcd under thl.' 1\!,!rcc1111· 11: :md 
'c, tc, promptly notify :he Disc;fosing Part) in th•: ,·vcnt 11 l'lccomc~ 
aw~rc of any I ,s or disclo~urc oi' a/\)' l)f the (°(>nli1knlh1I 
nfonna1ion 11f )1sdos op hrt) Customer ackn\l\l led!,!<!~ thm tlw 
'nfl\1~11.; 'crvil.'c, a.1ci doc11 mcntut1011 llf\' th~ ( ontid..:11tial 

·f. fom ,,lion ·,fl•mgte:,~ l.c,m ing. ·n,c oblrgal ioli, in tlii,; :- e-.;'.l ion 
sll311 surv·w lcrmmation ant.I continue lt1r so long as the 

~pplicabk informatio constitutes Contidcnual lnformati<in. 
Confidential lnlonnation shall not induuc information that· (a) i~ 

l.reJ.~'. " ~,· . to . ~: R.,.X',~: in _. l'ar.t} •,vilnoul rc.:miction on use or 
dk: clx, sur-.:: r ri,0r to r~i~ipt <Jf:~ueh lfifm1i1Bti1.m frorn tht D!:5~iosing 
11.-._..,,_~ ; (.&) i-:. \.~r li i.:~·02,tt:.~s g ... ru:ril ly k .. n vn iJr he pt t,~k (, in! _. h..i.n 
by breach of !his Agn:cment by. or othcr \1rongful net of', th-, 
Receiving P;irty-, (c} is 1.kvclopcd by th~ Rccci1 ing Part) 
ind\: .tT:i.ls:,1dy r,) !.: ~, d ~hhm11 rcl.:rcnc~ 111 nnv ConJid,·111ial 
fo( ·m,t!irJ<1 of ch<: Oi<;cfo:i11g l1.irty oi· (ll) i~ r~cci~cd by tht' 
Re<:civi1.1g Pari.y ·mm a third party "ho is lllll unt.lc:r :.in, obli1wti11n 
to ic Disclosing !'arty to nw.inlain 1hc rnnlii.Jcnti:,iit~ Llt· such 
iofOanr:1.t ·n. 

6 . .1 L®lill:ll~L Di,d,)sur~. 1 r the l<c~eh ill):! P,m:
bcwmc~ legally wm1iclku to di~d<>~e m11 t 'nntidentia l 
,:nformalion. the Receiving Party shall pnwitk (:t) prompt" riucn 
notice of such rcquiremcnl >;{! tlw! the Oi•.du,in·• P:,rt) m:i:,, :,,:d, 
al its ~olc cn5t and c\pcmc. a pr,,kctiv~ orucr ur ,llh.:i rcmcd); and 
(b) rcnsonablc :t~,istancc. m th(: Di,dosin!:', Part! 's ,,)k co,t anJ 
expense, in opposing SLtch t.lisdowrc ur sc~l-ing a prnl<:cti, e 1>nkr 
or utha i1u1italion:, on Ji,1:lo~un:. IL :iikr f\ltl\ iJ ing sudi nmke 
antl n~,i~1ann• ~ rcq,urcd lwr"in. 1ht' Rcu·i, in>.! !'all\ rl!111.1i 11 , 
rcquircu by Law t\1 di~:dllsc• ,uiy ru111iJc111ial 1111~,rn;,11i,,Jl, the 
R.:cciving l'Jrty shall dis,ihl'\~ t\\\ m<>r,· lh:111 tha1 p,,nilln , . .f h,· 
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Cu11lit.kn1ial l11fom1ation 11hid1. nn !he advice of the Ri..'l.·i:iv1ng 
i':Jr1> \ kgal coun,el. the Hc.:,:11-,n~ l'ar1y j, lq!all} m~uin:·d Jo 
d1,clo,c nnd. uron 1hc Di,du,mg l'arty's rcqUL'Sl, ~hall usi: 
L1>m111cr.:iull:. n;;i•.onabk dfort~ to t>h1a1n :NUr.l.llcc, from lh<: 
:1pplkahlc c,,w1 or ai!cn,·) lhaJ ,uch Cunlit.lcn ial Information 1111! 
he afli,nkd c11ntidc11tial trcatmen1. 

/; _4 ,D.;!.!::i,J'..:,t.:. Cu,tomcr ag ~cs thal dala d<.:rivcd b) 
Proerc,, I .earning li-0111 Pmgrc~, l .caming ·s perfonnancc of th 
'-ic11icc~ 11r inpu1 h: Cu-.tum~r ma) be used for ll1c purposes of 
anul~,i~. inch1J1n!! ~wtbtit.:al analysis. trend analysis. creation or 
J .JIO m•)dcb. :mc.J crcalwn nf ~1.11,.,t1,:dl ru le,. ·n1e rc~ults of wch 
;1 1 aly$i,; r ·Dc-ir.l ·nliiic~ D:ita") ni,;.y !:-! u•;cd hy Prngrt~ · Lcar:1in · .. 

1) R.1/, -l \(! 0),\/.l[f!t !\.\ 

7 ~- l?1_,;_cl:1jwr. 0 I I !fl{ 111,'\N /\'-i l..'\i'RI.S~t.Y SI I 
l·OR I fl IN SH .. TION 7.1. 1:/\Cl I 1'1\HlY Dl<-CI./\IM'-i Al l 
WAIUUNlll.S. CONDlrtONS /\Nil Kl · l'lU.Sl.'-llt\ll<>NS 
TO Till : () mm P,\ln y RHi1\IWIN<, I IIIS ,\(,l{I [.\11,'; r. 
WIIFTI !ER OR,\l. OH WRll ' l 1:N. 1· Xl'RI SC,, IMl'I II D. Ol< 
S ft\ fllTOHY. WI J IIOlJ I UMI I 11'(i f IIF I OIU.O!ll!'-.<i, ,\:\Y 
lM!'LI ED W. U'.1\~HY OH CONDlrlON of' 
MEICIIANT1\l1IUTY. JIJE l:0.ll'l.11.D \\ARRA IY 
AGAIN.SI I. l·RINGJ:1\ll:NT Tl IF 11\11'1.II.D WAR RA/,; l Y UR 
CONDITION 01· 1-1 INJ·:ss I-OR 1\ PAH I let 'l.,\R J>Ul{f'( )SI·. 
AND Tllt)SF /\lHSIN(i FROM;\ Cot:RSl.' 01· DI.JI I IM, OR 
1.1$~\(il : OL· TRADt 1\RI· EXPKl·SS!.Y I X<. I .iL ~r- l '0 
DISCLAIMED BY !'IW(ilH:SS LI M{NIN(,. NO WAR.</ NTY 
IS Mi\l)E IIIA I' USl. OF TIIE Sl·.RVICES WILi. BL ERIWR 
FREE ,JI{ tJNINTERRUIYJH>, fllAI ANY ERRORS OR 
DEFECTS N Tllf-, SERVICl•:S Wll,I. Ht CORREC ILD. OR 
THAT Tlfb SbRVICES FIJNCT ONAI ITY WILL l\,ffl;i 

hir an~ la\, ful purpnsc. Notwithstanding anything conlain•:d in 
1his Agrccm1.:n1 . lk-idc111ilicd Data shall nu! contain (i) an 
Confidential l11ft1rn1alion or Cus1Hn11.:r -(ii) any i11fom1ation that 
1tl,•ntilic\ or can be rcason;ibly used t0 idc1;tily an l dividual 
p\'r,on. (iiit nny i11fonnat1011 ihat icknti fi •:; or bt rcasonahly 
tM:c.l to ic.Jen1il~ Custumcr or it~ aflilialcs and lhcir suppliers, or (iv) 
Jny infonn:it ion that itlcnlilics \lr can bl' reasonably used to idcntif)· 8 . 
any activities or bchavi(,rs orcu~to ,:r. 

LIMITATION OF LI.\HIU' Y. 

ll. I ,,xclusion of Dat a!!c!,. hXCLP f i\S ( l 11 IER \\ !St: 

6,5 Personal lnfom1ation. TI1is Section 6.5 applies only 
Ill pcr~nnaf infi,mi:uion colll'ck I ,y Progress l.e~ming through tht' 
Sen.ices. Pcr..l)nal inl,1rmalion is retained only for cJ.111:at ion,11 
purpo~cs. Progress l.carning will only u~c the personal infom1aii0n 
providc<l li.1r lh(' purpose for which such infnrmaliun was provided 
mcluJing for tlw n:con.Jinti ~~d lr;Jc,king of ,;turknt res Its 01t 
,i:,scc,,mcnt 11cn1,; I\ 1th in Ille '.;oflwa1.: Scrv;.;c<:; 11,l ca11 be a~. <.Scd 
t>nly b) the individual swdcnl and their teachers or ud111inislr.Hor.s. 
at th ·ir schl)ol or di,lrict. Customer it1fonnal1on may also be us1.-d 
to contact Customer when nccc~ary or appropriate. Dcmogr.1phic 
and profile d:ila i, abo u,rd to tailor the Customer and 1\u!horil>:cd 
f lt..('r t!\j)1::-t-if:n t:(.: ., irv:,lodinr.; by sL•.{.'l\t.•h~·, t. :~f. c:;A P'r !n~o.; L · ,nin~ 
d.:tem1ines nuy mlcn:;;t iJ,., Cu;•,a c;· :or \1 dw,it-•,; l1s::·,,-,, i r: 

a<.:cordance with tin.: f'ilmily Fd11cnt10n Rights uml Privacy /I.ct 
il'Eftl'/1.) . the Children's ()nlinl.' Privacy i'rolcclionA~I (COl'l't\) 
and other • ipt"c:ibk law, none of the col lcctcJ pcr.;unal 
111formrillon i, ; ,:,kl to <J r m,,,,I with ~uy lt1ird pariy. 

7. 1.fl\.flTEO WA HHANTY: l>ISCLAIMER 

PROVIDW IN SECTION SJ. IN NO l ' VEN I' WILi, EITI II-fl 
1',1\RTY IH' LIABlY TO 'JIii~ OTill·R OR TO ANY THIRIJ 
PARTY ['01{ ANY CON~;r-:ot;u..;·nA I. INCi DLN I Al . 
INDlR:ECT, EXEMPLARY. SPECIAi. OR l'Ui'slTl\'I 
DAMA/' i'S. INCLlJOING .. OSS OF lJSF RFVE'll IE PIH)Fl l , 
Ok !) AfA. ww:n1rn J\!WilN(i Ol!l 01' BREACII o,· 
(")NT A·-· . TC RT (IN '1 .UDIN(, :--JE<il.lC,ENU'J O! 
Orl/1,;l.l St·. H.1J1.I ' }l.i.~,S 01: WIIElll!·R SIICII 
DAMA 'E WA, iORl::SEEA!3LE /I.ND WIIETIH.'R OR NOT 
SUCII PARTY IIAS BEFN ADV!St-:f) OF TIIE l'OSSIBII.ITY 

t..:. f,,i,:±_,ili,11 (if.i- EXCEPT i\S O ll\ERWISE 
!'RO ! )blJ 1N ~;r cnoN 11.:1. l ,0: '0 fl.'V[YT vn . . F!Tf I : ( 
PAR !'Y'S LIABILITY 1\RISIN(, OUT OF OR RI I A !Tl) 10 
TIIIS AORLEMENT, \'IIETIIFR M<hll'-<(i Olli OI OR 
R!'I.ATUH lBREN'IIOFCO"JTRJ\Cl, JORI IINCl.l DINCi 

C,171.l(;ENCE) •~tit O lH E \I/ISL !,\Cl 1.U 1111 
AC,GRE<iAf'E AM01JN1:· P,\lll OR 1'1\Y,\lll.l' 10 
l'ROORl:SS l.E1\RNlN(i l'l 'RSl IJ\N I' IO Tl If:, :ViRFL\IIS I 
ff J Ui "i •°'rm 1 JU'!: .V' i !:!\ ,\~-i:: NTi f PF! I()( PF.H' i:Dl, ·c 
1111-' l:VENUHVIN(, RISI' t'O n11:c1.Alf\l. 

lU l·:xccpjjl!JlS. lh~ c\du,iun, and lin111a11,i1" in s~~ti<>11 
8.1 and Sc~ iun 8.2 shall mil appl} to- (a) d:1nw!(c, l>r ,;th~r 
linbilitics arisi g ou1 or or rda iug to a part)·~ hiilurL tu <:(>mpl) 
with its obhgnl1on~ umkr :· : ·ti<.111 6 ( Non- li'is ·lo~11rt an,! 
Conlidcntinlily ); or (b) :1 part}'., ,1blig.111011~ und,·r <.;,•..:t11H1 <J 

(lnJ,111nilic:11ion) 

7. 1 J.1m1tcd Warrant}. Prog ·•. . ·a ·11g cprcs~sll~ a11tl 
\\Urrant~ that it ,sill provide lhe Services in ,1 manner consistcnt 
,, ith gcncr:11 inJll',1[} ,1umfanls rc,i.,onabl) arplicnhlc tn the 
prnvision 1hc1L•ol' 111<l !hat Ille So(lwan; Services will pcrfom, 
~ubw1nt ia!ly in a,<:onl:in~c with the Joc11mc11tuti11n umkr nonnal 
u5t: ;.ind ci1,;u11nt:111cc!:.. In 1h1.: cvcni of Pwgr~-,;, l.caming's hr~ad1 
ut th,: lon:going ,,arra11ly. l'rogr<!,\ l.curnine's !>il lc and c,du,i <' 

obli1.:ati1,n and hab1li1), ;u1J (.'11,t1J111cr's ~ok u11d <:~elusive 1,·111cdy, 
,lu1l I he for J>rogrc:.'> l.curning to u..c i:ornmcrcially rc,L,nnable 

IN LMN /ICP-: .:u , '.. 

9. 1 l'rugrc"i'!....J...<:..i!_n_,il]g_ lndrnrni 1~~1tJ_\\!_l l'r1,pn, 

cf ~nrLs tc curt.: SL!Ch b:c'.l~ . ! f :r,ogr iss Lc:irning, can lil cuit~ ~mch <J.. . 

hrcad1 wi1hi11 31l Jay, allcr Cw,10111,:r\ wriucn 1101 •., · r ,11,h 
hrcad1. C11,to111r.!r may. al ih opl1011, krminalc !he Agreement upon l.c,1mi111,t sh:1ll dd·ud Cu,tonwl' :111d 1h 11tfo:c1,, ,hr,·clurs. 
JV d:.1ys 3J1,·;_wcc v\-·rii.H~11 1~olit:,! hi t~rogr~<;'.; l~~an1i1rg. 



cmp O)cc .. >.1gcnt~ ,uc1:c. wr,; and pcm1htcd a~s·gn~ ,1gainst Jll)-
1lw<l (Wi} clairn, ,uit. ,,c ;,1f1 nr prc>£c: ·11:, ··:1: , a. "A1.:1:.::,1/ ') 
ha,cd on a claim that {u,tonwr·~ ' "cdp1. or u .. ,: .f h\" S -:~::,: 111 

:\l'<'Ol'lianc" "i1h thi, A).!rccment inliinµ<.:·s any intcllt:ctual pnJpt:r1" 
righ! or rni1,apprnpria1c-, an: trade ~c,·rcl or a third part). and ~hall 
pa;. all ~t:'tt icmcnls cnlcrcd 1t1tn and damagN awarded :igain,t 
Cu,10111cr t11 lltt: c~lcnt bawd on ~uch an ,\ction; prt•vidcd, 
h,i11 c\cr. Lhal Prngrt";~ I.earning ~hall ha1· • no ohligatiom undcr 
lhh St·,•1ion 9, I 11 ith respect tn claims lo the e,t.:nt arising out nl; 
(a) iln) in,trwtion. mfon11atinn. de~ign~. ,pccifications or olh<'f' 

n1:U1!ri::il, rro, i<lcd hy Customer to Progress I.earning; {h) use of 
!hi: !-.cfl';,,,•~ !fl c,nntiina1i,,n 11 ·th any malnials. ~oflw~rc·. N 
cquipmt.'lll rwt ~upplil·d lo l'ustmncr r sp •• irL by J'rngl\'S.! 
I .carning in ,1 riting; or (c) any modiiicatiuns or change. made to 
1hc Sen ice~ h:,- or nn hchal f of any person or 1mtity other than 
l'rngrc-.s Learning. If the Scf"iccs. or any part thncof: become. or 
m the upi1tilll1 of Proj!rcss I.earning may bcwmc .. the subjc . t of a 
d:um elf infringement or mis::ippropriotion Progress Leaming mu . 
JI Its option : (i) procure for Customer the right 10 us.: sud1 S•.•1; i -.:~ 
free ,>1 a.r1) liability: (ii) rcpklcc or modify the Scf';ices to make 
them non-infringing; or (iii) termin~lc this Agreement and ,efund 
lo Cuqomcr any por1ion of the: fot:s prepaid by '1,stom r for- t!i i: 
lnf i1 t~in° &:rvicc~. 

11.:! <. u~o111~r lndcmnificati0n. J. 1·0 '?r sh~II dc;l.i;11 
Progress Li:arning. and its officers, d1rcc(ors, cmplo ·cQ,, ngcn1~. 
a!1i!iat. .. -.;, su-::cc~snrs a 1d iJcrn1ittcd as.signs u•~insl al. 1\( l.ions 
n:1scd ,,n a i:laim thu, :my inform:ilion c.ir iat~nals p,u-v .(kil by 
C11!,l <1mer, or l'rogn!~s Lc:iming·s re r;ipt or u.s thsn:of. i11 rinv. '$ 

:m~ intellectual property rig tor misappropriates, y trndc sccri:t 
of a third purty. and shall pay all sctllcments entered 1,1tn and 
dam.Jgc, awarded agni n. t Progress Leaming to the cxtcnt based on 
su -h .. rn Action. 

9.3 fndemnification i'rccccl~r..:r,. 'foe incl~muit)•iiig p~;:y 
•, hall sold} ont · I tht, tk:fonse and scttlcmt-n. of the .pp L ~M.:· 
/\t·iion. The pa11y seeking indemnification hereunder ~hall 
promptly notify th<: indemnifying paI1y in writing of any ActiM 
u.nd coopcl"Jlc 1\itl1 th~ im:krnnif) in::!, p,lt y at iii, i11cle ll;, 11i.f:;;11J\c'. 
pan:,·~ ~ok co~t and c:--pense. The in<lcmnil)-ing party ,h,t!I 
immL·diald} taki: control of lhc ddcnsc and investigation or such 
,\t-1ir,n 311d ,hJ!I empk,y whn cl of its choice to nn<l\c :mi.I ,tl.d <:r.i, 
the -,a111c, al 1hc indi:mni : ing part}''s sole co\t and c.~pcnsc. ·r he 
iodc11inil~ ing part) shall not ~cttlc any i\ction in a manner thal 
rcqllir.:s fill' i11dcinniflcd pa11y to pay 111011ics or admil liability 

Ill. T~RM , ND TERl\11 NATI0:-1. 

Ir .I UiJ To:1111. ·i f is A1p c cnt siu !I co1nr11 cm: ·,,,, th~ 
Fffcctivc !Jatc and ~1iia l c<. ritinm: in full !'cir<.:<: um.I .:1li;c1 11111h, 
initial trn11 sl'I li11ih on the Signaltiro: f·,1,;c ("1111 ial f cn11 '1. u11k,, 
l-:Jrlicr terminated a, prnvilkd 1:ir h<:hm lhcrt;1!kr, thc lu1t1JI 
l',:nn ,hull autunwticnlly nmc11 for ~uccc"'i~c p!.!rimh ot nnc .' l'.lr 

cceh (o:ach a "Rcnrnal ·1 cnn" ,mcl together with the ln11ial I crn1, 
th~ "'l cnn''). un!c~s cir her party prov11ks \HIilen not in· to fire oth~r 
p.i . . '.·' ;it lc>ast JO days prior to the c.nd 11f the then-current Initial 
f'cnn or l\cnc"al rcnn of iti, 111tc111 It• not 1u1c11 th<.: ,\grccn1c11t. 

IO.Tfcm,ir.~fon. •.' i '1,·11.tt pr•;u,lwc w a11~ 11thc-r 
r-cm•. ic \ml inn · ,iif i,m tu y other ennm: lion rights hc11.:m . the 
partic~ thall hav1: the nght to terminate this J\gr.:cmcni a, prm idcd 
below: 

By either part~· ifth~ 011cr patt)' ,or11111iL, a 
,m, c [. , ca,.h. ,, f t ,i~ Agr,;en,cnt ,,_.1 , ui::h l:in:1-J, rcr,1:1·ns 

ncuf'l.'O O days :ifi r wri t ,:n notice of such hrcach 1~ dchvcrcd to 
such other party including the r.1ilurc to pay dl1)' fees th.a: tu 
Progn;,;s l .r,aming; or 

b. By either pJrty if the oth,·r p rty make.'> ;m 
nssi!!r,m<.,nt f:.» ,hr. h,;,wfil of creditors, or cm11me11,cs or ha, 
corr,m,;-n,;1;-:J a·•ai r,st it nn pr t'CI! 'ing i b:u1krurtc), ii,~oll·cnc). 
or rcorgani:.r.airon ur·. nt lo bankrupti;y la.v . ID\.\'S of dchh1r\ 
rnor~toriutn or sirnil.rr iaws. 

IO.JEfl1:,~. U_ 11 knn111ati\J1t .,f1hi, Agrcenltlll for art} 
ti.~t> m, aJ' ri1?il: :l!! !i,;,:ns .& ~ t-cl by "'ro,g,i,, Ll•;_srni11r; 
hereunder tn Custor er wil i1111,icdiat<:I) cease. Within 30 da~~ 
alkr 1,;rniin tion or t; · pi ration of this Agreement, each pnrty shnll 
return or destroy lhc Confidential lnfom1~1ion of !he other part}. 

m .. , S,1:·,; iv,i.... The rig 1.: , n , lig~ i ,: •. ft!'t .: . ~.n: 'cs s\,I. 
for1J1 in this Section JOA '1~d Sr.,;tions 2.•\ J1 ~1 _, 6., 7~2 ~ :J .. 9. JD.3, 
W.<i, r:, d ! l. «m a iy r-i1;th or obligation of the p~r11cs m this 
/\grccrncnt whid1, hy its iaturc, shmild survive trnnin3tion nr 
ex iratio11 of thi~ Agrccrn.:nl, will survivi: an: such krn11na1 io11 ,1r 
f.:: ;·~~:.i ,,:\h.1n , ... >.f'ifl•.f~ .A~ :t ! Hmt 

I I. GENERAL. 

11 . l Govenlinc I.a 1, Thi~ /\grc,:111cnt ~ha! 'go,· ' TT t tl 
uy ~nd construe in n ordanc~ with lhi: intcnial h1H \> I< " }orr 
County, State of Kentucky without giving c!T~ct to any choice or 
c-onn1ct ,if law provision or ruh: lhc Unitd Na1ic•ns Cnn1 i:11t111n 
on Cnntracts for the lnkrnatirnml Sale ofCl1Hids ,hall nor appl) in 
:my respect tu this/\ ,rccmcm or the p,ntic,, 

•,1 ithout the indcmnilicd rar1y's prior written con~cnt, which shall 
n(lf he u11reaso11ab)} ,~ithhcld or delayed. ·1 he imkmnifi ·d party's 
failure 10 pcrlonn any ohhg;it1011s under 1his Section 'J. l ~hall t,M 
rclic\C Ilic 1t1dc111111(ving party ofit~ obligations under !his Section 
'>,l except !u I.he extent that rhc indemnifying µ:irly can 
dcn1Q11',\rulc that it ha, been nwtcrially prejudiced as a rn·wlJ or 
., ueh ;:-iilure. ihc iridcmuificd rwrt· m•1y irutidp.:ilc in aml ol:.>serw 
thtl proc,:edings at it<; 0"'11 cu,1 :u1d cxpcn~c. 

I 1 . . 2Conll1cti11g t.,_m1s. N(ltwith,landrng the n11ttc11l of 
any C'u,11)111<:r purchasL order nr :m; n1h,·r do,·ur11c·11t nr ,c-.,rd. 
whctlwr i11 writ ing or clcctronk. rduting tt, th~ ,ubjl.'l't malt~r ,if 
1his /\j!n:•.: 1l\!!\J., I.Ill' 1<'1111~ ,,f thi•, 1\g1cc111cllt ,hall g,n cn1 and :111\ 

tont1iding. int t1mi,tc11, <Ji ,1JJ11i11nnl 1,·n11, l't1tl1,1111t·d 111 ,u,·ii 
ll1H,'lllll<'nls slmll !'ll.' 11ull and 1t111I 



l I._\ :-:,1.JJ9,:. ,\II comrnuni,aliom r.:4uin;d or 1•thc1'~isc 
mo1. i,J.:J under lilts .-\gn.: '>lltt>I ~hall Ix- in writing and sli'ill he 
deemed ~1~c11 \\lwn dcll\~rc<l (1) hy h:irnl, (ii) b) r.:g1\lcrcd ur 
,·cnirrt·d maiL pu>tagl' prepaid, n:llrm receipt rcqucstL'll, or (iii) b) 
,1 natinn.!II) r.:cognitt't.1,-'' crmµ,t ,ourkr ~•:n·ic1.:: 10th,: audrcs~ !o<!t 
li,nh on th,: Signatun: Page. o, may be amended hy th•· p.irtic; hy 
\\ nlli:11 1111ticc to !he 11thcr part) in 11c1: ·,rd;inec with ihb Section 
IU 

t I •l!\~~mu_nC!J!- Neither pa .y ' ,,. y lL\Sign, tronskr or 
Jelcg,Hc a111 or all ol' it\ nghh orobligalrons under this Agreement. 
" · I ml\ !111: ,do. '.',Til1cn ·, 11 · ' /It \!l f 1,; oJlwr pr.-.,. , , \ bid : W!!>C it 
•,J-al! i ot b,~ 1ir ·:1:;o, ;;1 iy wi 1:hd d l'..:b1cl'!·, wovi,H ti;1\lt tu 

pm,r 1wt1cn 110tkt• to the other p~I1y, cilh.er party may assign.the 
i\pi:cnicnl In a ~uccci.sor (lf all or sub~tantially all oflhe assets or 
,11,h pany through ml'rgcr. reorganization. onsolidation or 
,icqui,ition. 'xo as~ignmcnl ,ha ll n:lie,·c lhc a'-S1gning party or illl 
uri ~ 1bhJ ,1ti n.~ hcri:,,mdcr. An) ~trcmptcd 3ssigmncnt, lran,- .,r vi 
other con1-1..1·,1ncc in ~ iolatmn or the f ire going shall be null and 
, oid. l'his i\grecml!nt slmll be bintling upon nnd ~hall inure to the 
henl'!1t of the p:irtics hcrclo and their respccli~-c succeSSlllS ~n 
p,:rmittcd a:,sign~. 

I 1.5LIJ.!£!JlEt!Wlinn __ For purposes ur thit. grccrnc 11, (ai 
the ,Hird, .. include.•· "includes" and "including" sh, li be c~:•,,cd 
tu be followed by 1hc words '\,ilhoul limitation"; (b) lh, word 'or" 
i, 111,1 C\clusivc: and (c) 1hc words ' ·h~rcin;' ·'hcn?o(°' "he •hv." 
··J,~r,:10" and --1icrcundcr·· r;:i',;r h) lhis Agrcc•r 'nl as :1 whole. 
<.;!Joultl any prm isit>n of th,s Agrc1·ment rr.q~•i c j1td i,:iai 
tntcrprt'lat1un, t' c r· rtie~ • gr1s ; t ! !hi."! c otL int•!fprc liu ( .r 

coo~1ru111g lh..: same ~hall not :ip[)ly a pr.:;;um1,Hi.-011 rhat lhc t,:rms of 
!hi, Agn:i:mcnt $hall !x more strictly construed ag::iinst one party 
tbJ \ ag~1insi :.! {Hhc:r. 

l l.c~t,·;::rn',ility. In c,i.,;.-: .:my on-c or mere of the 
r srnn.~ f ~ iis r g.r,~{.'(n~!ll t s~, ui.t: . ~ i:t:VLI j 1, H eg::d D 

uncnforccablr.: in any rc~pcct, the vali<liry, lcgalrty and 
cnlcm.:\:ahility ()f the remaining provisions contained herein shall 
i o· in ,mywa b,; affoc1~<l or impnir :.!tlt:.:b ·. 

1 l.7 A_!t~rn\:',::_f Fee~. In the event !hat any acli fl. suit, or 
other legal or ndministrativc proceeding. i~ in~lilulccl or 
commcm~r.:< y i;;: it er f1:.ir!y ht:r ·to agai11,1 !l,,,c ,ih~ r.rmy ::i ri;,,r g 
out or or related to this Agreement, the prcvafling party sh:tl/ b~ 
~Jllitlcd to rcco1·cr its n:a~unable attorni.:y~' /i;cs and c,n1rt costs 
from the nou-prcvailing party. 

I l.8Enl in.: _;'\l'n:cmcn[. I hi~ Agreement cunslitules the 
t.'.IHin: ;1µ.rl!cmcnr bc1w1:er> lhe par1ies cunccming _I c ~,1bjc ·t 111mtcr 
hereof and ~upcrsc1k~ all writ1c11 or or.ii prior agreemcnls or 
undc1,,landi11gs with n,sped thcrclO. 

I I _l)!\mendme111; ,l.:'.~!i.Y.,~- ·1 his Agrccm~rll may (,nly be 
amcndct~ ino<lif crl u supp1cmcnh:-d hy ;:rn :.H,;-rcen~\!U[ in \.vritin:·; 
.~igncJ by .:ach party hcrclo. o w.iivl'r by any pnrl} of any oJ' the 
pro~i,iom hereof sh:il c 1· frcliv,; tl ! k c;.\ c,plicitly ~cl lil 1 111 

-~1:Rv TFS hC !'!~• .. :,,,rn;: 
/ 111111 f\f.l ( '11\1,/1/111 I 

wnlrnganJ ~igm·J h} the part/ "' ""ivin),. l:\l'l'pt ,is otlicl\1 i\e ~el 
l<,nh in this l\grn·o1,·11t. nt> IJihrrc 111 c crri,l'. nr ,khry ii 
e\ercisin14. any rrghts r,·mnly. p<.mcr or privilege ,,rr,in!,! lrn111 till\ 
,\grcemcnt shall operate or he rnrr,1111,d ti',, ,1ai,er tlrer,•,,t. 11(,r 

~hull any ~inglc or pnninl c,crci<~ tii' ~ll) right rrmt:<l), po11 c-r or 
rrivifc)!c hereunder pr~cl11Jc any other or lurth.::r n.:n:i,c lhcrcul 
orthi: cxcrci~c ofan) 1,1hc ri .ht, rc111ed_1 , pcmcr or priukl;!c'. 

I 1_1 O f.orcc Mnjrnrc, , 1cithcr part; \hall b~ ltJ II.! !or 
d~lay or failur ,, 11 pcrfomiing .iny of ils otiligalwnr, hereunder du~ 
lo cau~cs hcyond its reasonable control, 111d11dinµ an act nf 11:11111,· 

W1!f, tt[l.i : .· ·lis~,·h~r, 1-1o~rt.n1 ·1H:d r~6~u 3tit1n!1'. 1 ~rrori'Jm, 
•= ... t iH y f...1i Jr,; •. t)F.' c· su' · J-~~~ \1 h ~ foitun:!.:. •::J • nL:(;·; 

J l _ l I E,1uitahy.:_B_clicf. Each party ackno,1 kd!!c~ that 
a bread1 hy a party fSccti<m 2.4 (Rc~trrct10ns) or Section 6 fNon
Di~d s re and ( 11fidc:::1li11lity) may cuusr the 11on-brc..ichint p;u ~ 
im. a ~bl,! ,!;u gt"' ,or whith n :.iwa.rd ofdarnag,:s would n ! be 
adequn r: C'1m cnsni ion and agrees tha1. in the"~ cnr pf ~uch hrcn,:b 
ur thrcatcnr.d brcar.h, th non-bn:a ·hing pnrt~ 11ill be cnlitkd to 
seek cqui,ablc relief, including a r,~,; raining order, injuncli1 t' relief. 
sp1.:cifil' fll'rfom1ar,~e and a11y other relief thal ma} 1:,c n~ailable 
from any,;, urf . in additio,1 to uny other rct ·dy to \\·hi<:h the• non
b!'C: , ·lrmg 1··r1 ;· 1rm be cr,tirled at bw Nin cquit~. Such rt'mcdi,·\ 
shall not c deemed to b1.: 1:sc u~h t: but ,hall b<' in .1duit1un tu :ill 
o er rem dies a ·ailabk t tnw or in cquitv, suhjccl to nn_1 l'\prtss 
•·t !us, ns or l,mita11 ll~ in 1J1is Agr ·,1mcnt 10 the contr 1ry 

I l N ·1 hird- '~rh I c.idkhric,:_. Ti, i:; r gr .-.~mi:·n: i· 
for the sole b.:nclit of th-, p~rtie-s hcrdo 011d their r<'~~cti,c 
s cccssor., an-d pem1ittcd assigns and nothing herein, c,prc~, or 
implied, is i 1tc~ded to or shnll 1.:onfor upon any otJ1er person or 
,;ntity , 1y cgul r ,.:q 1it;1} k1 ri['ht. cndit or em ·<.I , of any o;iture 
wi1,:ts<K!vcr~ urjdcr or by ~.'\~!\..ct liI1 of' t:.ts J'.\ ~t ~;~m?n:, 

1 !. L (i'la'ionqi of ~ic~. Kolh1ng in thi, 
Agreement shall constitute or be deemed to con~titutc a r,artnef'>hip 
od\1ccn tla: partic~ ltcrclo or con,ti1t1tc or be decmctl to <:lHl~t'lutc 
(m ~ p ·ty :l~ · ip r.,; \]t o · the t)i.,~;r, lfJi :iny p 1rp0~,! \~AtaUu\!vc t~ and 
nLiihcr party . hall haw the ,llllhori1y or p1mcr to bin lhi:: l•lhcr. or 
to contract in th;: 11amc of or cr.:al~ a liahilil) aµ:rrri,t the ,,1hcr, 111 
, ,y way or for (my purpo~,;. 

I f _ 14 ( ·ountwn;_ins This 1\grl!<!nicnt ma, he C\C-:ukJ 
i11 cot111lcrparts. cuclr of which ,hall b.: d.:-cn,c,l :tn original. l>ut ~11 
or which togctlicr shall h<! Jct·mcd ,.,) ht• (Jill' and the s:un~ 
ag!'l--cmcnt. A signc,1 copy ,, thi~ Agrccmc11t dcli,crcd h) 
lacsimih:, c-111:iil 11r o her 111°.::m,,111',:kl'lronir, r~m-.mi,si,m ,ln!J I,_, 
dccm,.x to have I.he sa11JL' IC(.\JI <:11i.·d a, ddi, Cf) ul :111 1<rig111:1I 
signed rnpy ol'this .'\grc-cnwnt. 

7 
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