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LEARNING

777 108" Ave. NE, Suite 2300
Bellevue, WA 98004-5149
Phone: 877.451.7845

Fax: 425.484.6476
schools@dreambox.com
www.dreambox.com

Boone County Schools

Order Form #: DB0622100598
Order Form Valid Until: Jul. 15, 2023

DreamBox Softwar e and Services Agreement

Order Form

Customer:
Boone County Schools, KY

Service Start Date: 07-01-2023

Subscription Period:

Service End Date: 06-30-2024

12 Months

Customer’s Point of Contact:

Name: BonitaBoalin

Title: Technology

Phone:(859) 283-1003

E-Mail:
bonita.bolin@boone.kyschools.us

Customer’s Billing Address:
Attn: BonitaBolin

8330 US42
FLORENCE, KY 41042

Agreement Prepared By:

Justin Litman
Title: Account Executive
Phone:

E-Mail: justin.litman@dreambox.com

Software and Services Quantity Price
Dreambox Learning Math — Advanced 7100 $113,600.00
Subtotal: $113,600.00
Outside of the states of Washington, South Carolina, Arizona and Hawaii, Sales Tax: $0.00
customers are responsible for remitting any taxes imposed by their states.
Total: $113,600.00
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Order Form #: DB0622100598

Invoicing and Payment Terms

Subscription Period/ Total FeesAdditional Fee Schedule Invoice Schedule Payment Schedule
Terms
Term Length (months): 12 $113,600.00 7/1/2023 7/31/2023

Total Fees: $113,600.00

Payment Options

- To pay by purchase order, please email your purchase order to school s@dreambox.com or fax your purchase order to 425-484-6476.

- To pay by credit card for Order Formstotaling less than $8,000.00, please . Please consult the Dreambox Billing FAQ page if you have
questions regarding payment.

- As Covid-19 uncertainties continue to extend closures nationwide, we understand many offices are closed and may have trouble accessing
physical items such as checks. We would like to encourage and help customers to process payments electronically. Our banking information
isbelow and can also be found on your DreamBox Learning invoice. This banking information can be used to process an ACH or awire.
Please email us at Accountsreceivable@dreambox.com should your banking institution require additional information from us for processing
payments.

***P|ease note changes below to ACH and Drop Box changes effective November 1, 2022***

Please remit via ACH (preferred) to: Check Payments can be mailed to:
DreamBox L earning, Inc. DreamBox Learning, Inc.

PNC Bank P.O. Box No. 778853

Routing #: 031207607 Chicago, IL 60677-8853

Account #: 8026515017

Should you need any assistance with setup or have additional questions regarding payment, please contact Accounts Receivable
at accountsreceivable@dreambox.com.

By signing below the parties are accepting the Terms and Conditions incorporated into this Agreement

DREAMBOX LEARNING, INC. CUSTOMER: Boone County Schools

Signature:

/g“/ A /J%ﬂh——-" Signature:

Name:
Paul Marvin Name:
Title:
Interim Chief Financial Officer Title:
Date:
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Order Form #: DB0622100598

TERMSAND CONDITIONS

1. DreamBox Learning, Inc. (“DreamBox Learning”) offers software products and services that provide personalized math and reading
instruction in an engaging environment for students (“ DreamBox Math,” “ DreamBox Reading” (formerly known as*“Reading Plus’), and “Reading
Park” respectively). DreamBox Math provides a three-pronged approach to math, focusing on teaching concepts, problem-solving, and procedures,
which is underpinned with an intelligent, adaptive engine that sequences and personalizes instruction to meet the needs of each student. Reading
Plus introduces and builds the silent reading skills students need to become proficient independent learners. It focuses on vocabulary,
comprehension, and fluency development, and it includes a highly reliable assessment that can be used as a screener, placement test, and measure
of growth. Asan intervention and instruction program, Reading Plus adapts automatically to each student’ s changing needs, ensuring individualized
learning paths lead toward reading proficiency. The program includes an extensive library of engaging texts, rigorous comprehension tasks,
evidence-based writing in a built-in portal, a patented Guided Window for fluency development, avariety of scaffolds, and numerous materials for
teacher-led instruction. Reading Park develops the critical foundational skills young learners need to become independent readers by providing
lessons designed to develop phonemic awareness and phonics, as well as introducing fluency, vocabulary, and comprehension skills. The program
guides students toward successful and productive reading through a playful, engaging learning environment. Reading Park’s unique combination
of in-lesson and between-lesson adaptations offers personalized and effective technology-driven instruction by adjusting lessons in real time to
ensureindividual |earning needs are addressed in the moment. Its continuous embedded assessment allows the program to determine the appropriate
sequencing of the next lesson. Both Reading Plus and Reading Park are research-based programs grounded in the science of reading. DreamBox
Learning' s software products and services are offered to you on a software-as-a-service basis pursuant to the terms and conditions set forth in this
Software-as-a-Service Agreement (the “ Agreement”). This Agreement is made and entered into by and between DreamBox Learning and you, the
customer identified on the attached order form (“you” or “Customer”). This Agreement sets forth the terms and conditions pursuant to which
DreamBox Learning agrees to provide to you access to and use of the software products and services described in this Agreement (collectively, the
“Software and Services”). This Agreement comprises the attached order form (the “Order Form™) and these terms and conditions (the “ Terms and
Conditions”), each of which are an integral part of this Agreement and incorporated herein by this reference. If this Agreement reflects your
understanding, pleaseindicate your agreement to belegally bound hereto by having aduly authorized signatory sign the Order Form. The Agreement
will only be effective when executed and delivered by a duly authorized signatory of each party. Capitalized terms used but not otherwise defined
in these Terms and Conditions (whether in singular, plural, or possessive) have the meaning ascribed to such termsin these Terms and Conditions
or the Order Form.

2. CUSTOMER ACCOUNT

2.1 Access. These Termsand Conditions govern your access to the Software and Services. The Software and Services comprise the software
to which you are granted access by DreamBox Learning (the “ Softwar €”) and the services provided by DreamBox Learning to you in connection
therewith (the “Services’). Beginning on the Service Start Date, DreamBox Learning will provide you with the account activation information
necessary for you to access the Software and Services via an online account (the “ Customer Account”). Notwithstanding anything to the contrary
herein, you will be responsible for obtaining and maintaining at your expense all the necessary hardware, software, connections to the Internet, and
other systems and networks reguired in order to access the Customer Account and the Software and Services provided in connection therewith.
You are solely responsible for the confidentiality and use of the usernames, passwords, and account identifiers associated with the Customer
Account. In no event will DreamBox Learning be liable for any loss of your data or other claims to the extent the same arose from unauthorized
access to the Customer Account.

2.2 Updates; Enhancements. At no chargeto you, DreamBox Learning will install on its servers any software updates deemed reasonably
necessary to address errors, bugs, or other performance issues in the Customer Account or the Software and Services (collectively, “Updates”).
Updates, if any, will be subject to this Agreement. DreamBox Learning reserves the right at any time and without prior notice to Customer to
temporarily limit Customer’ s access to the Customer Account and use of the Software and Servicesin order to perform repairs, make modifications,
or asaresult of circumstances beyond DreamBox Learning' s reasonable control. DreamBox L earning may, in its sole discretion, modify, enhance,
or otherwise change the Software and Services upon written notice to you. DreamBox Learning shall not be obligated to provide to you any new
feature, functionality, or service for which DreamBox Learning generally charges a separate fee.

2.3 License Subject to thetermsand conditions of this Agreement, DreamBox Learning hereby grantsto you alimited, non-exclusive, non-
sublicenseable, non-transferable license during the Subscription Period to access the Customer Account and permit designated administrators,
faculty members, staff members, and enrolled students to use the Software and Services, as made available to you via the Customer Account,
commencing on the Service Start Date, solely for your own educational purposes. All Software and Services are provided as-is and the license to
those Software and Services are to the full content offering with no customizations.

2.4 Protections Against Unauthorized Use. You will take all appropriate steps and precautions to protect the Software and Services from
unauthorized use by your officers, directors, trustees, administrators, faculty, staff, employees, agents, and students, and any third parties who
obtain access to the Software and Services directly or indirectly through you, including any former officers, directors, trustees, administrators,
faculty, staff, employees, agents, or students. Y ou understand that nothing in the license granted to you in Section 2.3 above permits you to disclose
know-how, trade secrets, or other non-public information disclosed to you by DreamBox Learning to any third party without obtaining DreamBox
Learning’'s advance written consent except as otherwise required by applicable state or federal law. In the event of any actual or suspected
unauthorized use by anyone who obtained access to the Software and Services directly or indirectly through you, you will take al steps reasonably
necessary to terminate such unauthorized use. Further, you will provide to DreamBox Learning such cooperation and assistance related to any such
unauthorized use as DreamBox L earning may reasonably request.

2.5 End Users Compliance with Website Terms of Use. You understand that your users of the Software and Services (i.e., your
designated administrators, faculty members, staff members, and students) will be bound by the terms and conditions set forth in DreamBox
Learning’'s Website Terms of Use (available at http://www.dreambox.com/terms or a successor site) to which such individuals will consent in
connection with their access to and use of the Software and Services.

2.6 Reservation of Rights. The Software and Services are licensed to you, not sold. Y ou acknowledge that the Software and Services and
any and all intellectual property rightstherein, including any know-how, trade secrets, and other non-public information related to the Software and
Services, are, and shall remain, the sole and exclusive property of DreamBox Learning and contain DreamBox Learning's confidential and
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proprietary materials. All uses of DreamBox Learning’s trademarks and related goodwill incidental to your access to the Customer Account or use
of the Software and Services will inure solely to DreamBox Learning and you will obtain no rights with respect to any of DreamBox Learning’'s
trademarks. Y ou acknowledge and agree that, if you or your officers, directors, trustees, administrators, faculty, staff, employees, agents, or students
provide any feedback or suggestions to DreamBox Learning concerning the Software and Services (including identifying any errors or
improvements) (“Feedback”), DreamBox Learning is hereby assigned al right, title, and interest in and to the Feedback, including any and all
intellectual property rights therein, and DreamBox Learning is free to use the Feedback without any payment or restriction.

3. PAYMENT

Unless otherwise stated in the Order Form: (i) Purchase Orders referencing the Order Form are due within thirty (30) days of the Effective
Date of this Agreement, and (ii) Payment is due within thirty (30) days of receipt of Invoice but no later than fifteen (15) days from Service Start
Date.
4. SERVICES

4.1 Dedlivery. Professional Development may be delivered on-site or by electronic means (webinar), as outlined in the applicable Order
Form. All Professional Development will be utilized within 12 months of the Order Form Contract Start Date. Professional Development not
utilized within 12 months of the Order Form Contract Start Date will be forfeited.

4.2 Cancelation.

(a) On-site Professional Development canceled within 15 business days of the scheduled on-site visit will result in forfeiture.
DreamBox Learning shall have no obligation to reschedule on-site. Notwithstanding the foregoing, if on-site visit is canceled due to acts of God,
government regulations, disaster, or strikes DreamBox will work in good faith with the Customer to reschedule.

(b) Webinars canceled within 3 business days of the scheduled webinar will result in forfeiture. DreamBox Learning shall have no
obligation to reschedule the webinar. Notwithstanding the foregoing, if webinar is canceled due to acts of God, government regulations, disaster,
or strikes DreamBox will work in good faith with the Customer to reschedule.

(c) Should DreamBox be unable to deliver on-site Professional Development during the term of the Order Form due to prolonged
school closures, inability for DreamBox employeesto travel safely, or other instance which may cause it to be unsafe for DreamBox employees to
interact in person with Customer employees then DreamBox will deliver the same Professional Development content virtually on the committed
dates.

5. TERM AND TERMINATION

5.1 Term. This Agreement will become effective as of the Effective Date, and it will continue in effect until it is terminated in accordance
with Sections 5.2, 5.3, and/or 5.4 below (the “Term”). For the avoidance of doubt, the Term comprises the period between the Effective Date and
the Service Start Date, the Subscription Period, and any additional Renewal Period.

5.2 Subscription Period. The “Subscription Period” will be for the duration set forth in the Order Form. Following the end of the
Subscription Period, the Order Form will automatically expire. Partiesmay mutually agreein writing, in anew Order Form, to renew this Agreement
for one or more additional periods “Renewal Period” .

5.3 Termination without Cause. Neither party may terminate this Agreement without cause. For termination for cause, see Section 5.4
below. Notwithstanding the foregoing, you may terminate this Agreement at the end of the Subscription Period or the then-current Renewal Period.
In the event that after the first 12 months of your Subscription Period or during a Renewal Period the amount necessary to pay the Fee, or Fees, are
not included in your budget appropriation for the applicable period you may terminate your current Order Form, provided that (a) you use your best
efforts to seek and obtain the necessary amount to meet your payment obligations hereunder in each applicable budget appropriation; (b) you notify
us of your intent to terminate the agreement within 60 days after the applicable budget appropriation is approved and no later than 30 days prior to
the end of the Initial Period or the Renewal Period, as the case may be, and (c) you do not, and you hereby agree that you will not, seek and obtain
replacement software or services that are the same as or similar to the Software and Services during the applicable appropriation period.

5.4 Termination or Suspension for Cause. Either party may terminate this Agreement and the rights granted hereunder by written notice
to the other party in the event of any material breach by the other party of any term or condition set forth herein, if such breach remains uncured 10
days after receipt by the defaulting party of a written notice of default from the non-defaulting party. In addition to other remedies available to
DreamBox Learning, it may, in its sole discretion, suspend your access to the Customer Account and use of the Software and Servicesif payment
of any Feeis due and payable and remains outstanding for more than 45 days.

5.5 Survival. Upon termination or expiration of this Agreement, all rights and duties of the parties toward each other pursuant to the
Agreement cease except that: (a) within 30 days after the effective date of termination, you will pay all amounts owing to DreamBox Learning,
including any Fees accrued prior to the effective date of termination; and (b) Sections 2.4, 2.5, 2.6, 5.5, and 7 survive termination or expiration of
this Agreement.

6. PRIVACY

DreamBox Learning understands and agrees that you have obligations under the Family Educational Rights and Privacy Act and regulations
and guidelines issued thereunder, as the same may be amended from time to time (“FERPA™), and other privacy laws to protect the confidentiality
of personally identifiable information, as that term is defined in FERPA (“PI1"), and to obligate those to whom you disclose Pl to perform certain
functions on your behalf in order to meet requirements and safeguards with respect to the use of such PlI. During the term of this Agreement,
DreamBox Learning is designated as your authorized representative (as that term is defined in FERPA) to receive, obtain, or create Pll residing in
one or more of DreamBox Learning's computer information systems used to host the Software and perform the Services. Without limiting any
other obligations of this Agreement, DreamBox Learning will (&) not use PII for any purpose other than as expressly allowed under this Section 5;
(b) not further disclose PIl to any person, other than (i) to your applicable public school district and its employees or (ii) as specifically required or
authorized by federal law; and (c) implement policies and procedures consistent with FERPA and in accordance with generally accepted practices,
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privacy laws, and regulations to safeguard PI1 from unauthorized use and further disclosure. Notwithstanding the foregoing, you acknowledge and
agree that you are responsible for notifying DreamBox Learning concerning any changesto your public school district or its administrators, faculty
members, staff members, students, parents, or guardians that may affect DreamBox Learning’s privacy policies. DreamBox Learning has no
obligationsto changeits practicesunlessand until it has received notification from you of any such change, or changes, including, without limitation,
any change in desired access by an administrator, faculty member, staff member, student, parent, or guardian. DreamBox Learning’s full Privacy
Policy isavailable at http://www.dreambox.com/privacy-palicy.

7. NOTICE

Any notice required or permitted under the terms of this Agreement or required by law must bein writing and must be: (a) delivered in person,
(b) sent by first class mail, (c) sent by overnight air courier, or (d) sent by email to legal @dreambox.com, in each case properly posted and fully
prepaid to the address or email address set forth on the Order Form. Either party may change its address for notices by notice to the other party
given in accordance with this Section 6. Notices will be deemed given at the time of actual delivery in person, three business days after deposit in
the mail as set forth above, or one day after delivery to an overnight air courier service.

8. WARRANTY

DREAMBOX LEARNING DOES NOT WARRANT THE SOFTWARE OR SERVICES, EXCEPT AS SPECIFICALLY AGREED TO IN
WRITING, AND EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, QUALITY, ACCURACY, TITLE, AND NON-INFRINGEMENT. YOU WILL NOT HAVE THE RIGHT TO MAKE OR PASSON
ANY REPRESENTATION OR WARRANTY ON BEHALF OF DREAMBOX LEARNING TO ANY THIRD PARTY. NEITHER PARTY
SHALL HAVE ANY CONTRACTUAL INDEMNIFICATION OBLIGATIONSTO THE OTHER PARTY.

9. MISCELLANEOUS

The Terms and Conditions and the Order Form contain the entire agreement of the parties with respect to the subject matter of this Agreement
and supersede all previous communications, representations, understandings, and agreements, either oral or written, between the parties with respect
to said subject. No terms, provisions, or conditions of any sales order, purchase order, acknowledgement, or other business form that either party
may use in connection with the transactions contemplated by this Agreement will have any effect on the rights, duties, or obligations of the parties
under, or otherwise modify, this Agreement, regardless of any failure of areceiving party to object to these terms, provisions, or conditions. This
Agreement may not be amended, except by awriting signed by both parties. Applicable activation codes for the subscription purchased by you will
beissued following receipt of your authorized signature on the Order Form. Receipt of asigned Order Form from you represents a binding agreement
to purchase access to and use of the Software and Services. All Fees and payments are non-refundable, unless you terminate this Agreement for
cause pursuant to Section 5.4 above, in which case you will receive a prorated refund of any Fees paid in advance of receipt of the Software and
Services. You will remit al paymentsin US Dollars. Fees are exclusive of any applicable taxes or surcharges. Taxes and surcharges, if applicable,
are subject to change at the time of invoicing. DreamBox Learning will not charge you taxes or surcharges if you provide us with a valid tax
exemption certificate. The parties shall attempt to settle any dispute, controversy, or claim arising out of or in connection with this Agreement
through consultation and negotiation in good faith and a spirit of cooperation. This Agreement and all disputes, claims, or controversies arising out
of or in connection with this Agreement, including any question regarding its formation, existence, validity, enforceability, performance,
interpretation, breach, or termination shall be governed by and construed in accordance with the substantive local laws of the Customer’s home
state as provided in the Order Form, without reference to its choice of law rules and not including the provisions of the 1980 U.N. Convention on
Contracts for the International Sale of Goods. Each party hereby irrevocably consents to the exclusive jurisdiction and venue of the federal and
state courts | ocated in the Customer’ s home county and state, in connection with any action arising out of or in connection with this Agreement and
agrees that service of process to the party’ s address set forth on the Order Form (as may be updated from time-to-time by written notice to the other
party in accordance with this Section 8) will constitute effective service within the Customer's home state. Each party irrevocably and
unconditionally waives any right it may have to a trial by jury in respect of any legal action arising out of or relating to this Agreement or the
transactions contemplated hereby. In no event will the aggregate liability of DreamBox Learning and its licensors, service providers, and suppliers
arising out of or related to this Agreement, whether arising under or related to breach of contract, tort (including negligence), strict liability, or any
other legal or equitable theory, exceed the total amounts paid to DreamBox Learning under this Agreement in the one year period preceding the
event giving rise to the claim. The foregoing limitations apply even if any remedy fails of its essential purpose. It is the express intention of the
parties that DreamBox Learning perform the Services as an independent contractor. Nothing in this Agreement will in any way be construed to
constitute DreamBox Learning as your agent, employee, or representative. Any waiver of the provisions of this Agreement or of a party’ srights or
remedies under this Agreement must be in writing to be effective. Failure, neglect, or delay by a party to enforce the provisions of this Agreement
or itsrights or remedies at any time, will not be construed as awaiver of the party’s rights under this Agreement and will not in any way affect the
validity of the whole or any part of this Agreement or prejudice the party’ s right to take subsequent action. Exercise or enforcement by either party
of any right or remedy under this Agreement will not preclude the enforcement by the party of any other right or remedy under this Agreement or
that the party is entitled by law to enforce. If any term, condition, or provision in this Agreement is found to beinvalid, unlawful, or unenforceable
to any extent, the parties will endeavor in good faith to agree to amendments that will preserve, as far as possible, the intentions expressed in this
Agreement. If the parties fail to agree on an amendment, the invalid term, condition, or provision will be severed from the remaining terms,
conditions, and provisions of this Agreement, which will continueto be valid and enforceable to the fullest extent permitted by law. This Agreement
may be executed in counterparts, each of which will be deemed to be an original and together will constitute one and the same agreement. This
Agreement may also be executed and delivered by facsimile or other electronic means and such execution and delivery will have the same force
and effect of an original document with original signatures. This Agreement will be binding upon and will inure to the benefit of the parties and
their respective successors and assigns.
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TERMS OF USE
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Welcome to DreamBox Learning, Inc.’s website. These Terms of Use govern your use of www.dreambox.com,
play.dreambox.com, www.dreambox.net, and www.dreambox.org, and any successor websites of the
foregoing (collectively, the “Site”), any DreamBox Learning software, downloaded from this Site or obtained
elsewhere (the “Software”), and all of the services made available on the Site (the “Services”). By using the
Software, Services or visiting or browsing the Site, you acknowledge that you have read, understood, and
agreed to be bound by these Terms of Use and any modifications that may be made to these Terms of Use
from time to time. In addition, to the extent our Services or Software require you to set up an account with a
password, if you are designated as the parent or legal guardian in the account, or are otherwise the person
who first registers for a Service in such account, you agree to be responsible for ensuring that all users on your
account comply with these Terms of Use and any modifications that may be made to the Terms of Use from
time to time. If you do not agree to these Terms of Use, you should not use the Services or Software, or visit or
browse the Site.




These Terms of Use constitute a binding legal agreement between you and DreamBox Learning, Inc.
(“DreamBox Learning,” “we,” “us,” and “our”). If you are using the Site, Services or Software, on behalf of any
entity or person (including child), you represent and warrant that you are authorized to accept these Terms of
Use on such entity’s behalf or such person’s behalf, and that such entity or person agrees to indemnify you
and DreamBox Learning for violations of these Terms of Use. Please read these Terms of Use carefully before
accessing or using the Site, Software or the Services.

For purposes of these Terms of Use and DreamBox Learning’s [Privacy Policy, the phrases “Individual
Customer” or “customers that are individuals”, means an individual or family who has directly purchased a
DreamBox Learning product or service for personal or family use and “School Customer” means and
educational institution that has purchased products or services and provisions accounts for individual student
users.

We reserve the right to modify these Terms of Use at any time and in any manner at our sole discretion,
including the fees for the Software or Services. Notice of any material modification of these Terms of Use will
be posted in this section of the Site, and any such modifications will be effective upon the posting of such
notice. Your continued use of the Site, Software or the Services constitutes your binding acceptance of such
modifications. Please check this section of the Site before using the Site, Software or the Services to
determine whether a change has been made to these Terms of Use. If you do not agree to any changes in the
Terms of Use as they may occur, please arrange to terminate your registration with the Site immediately and
discontinue your use of the Service, Software and the Site. You agree that we are not liable to you or to any
third party for any modification of the Terms of Use.

Before you can use certain parts of the Software or Services, you may be required to register an account
through the Site. If you are a customer that is an individual, you must be 18 years of age or older to register for
a DreamBox Learning account. In that event, however, you may add or register additional users to use the
Services who are younger than 18 years old if you are such users’ parent or legal guardian. For the avoidance
of doubt, if you are a School Customer, the preceding sentence does not apply to you, as the school is neither
an individual nor under 18 years of age. You agree to provide true, accurate, current, and complete information
about yourself and the users of the account as prompted by the Site’s registration form (such information,
being the “Registration Data”), and you agree to maintain and promptly update the Registration Data to keep it
true, accurate, current, and complete. If you provide any information that is untrue, inaccurate, not current, or
incomplete, or we have any reasonable grounds to suspect that such information is untrue, inaccurate, not
current, or incomplete, we may suspend or terminate your account and refuse to offer you any and all current
or future use of the Services, Software and the Site. If you are a customer who is an individual, you agree that,
if you provide any personally identifiable information about a child under age 13 in order to allow them to use
the Site, Software or Services, that you are the parent/legal guardian of such child and that you consent to the
child’s use of the Site, Software and Service and agree to be bound to these Terms of Use with respect to the
child’s use. You understand that the privacy policy will apply to the child’s use of the Site, Software and
Service.

For our School Customers, as explained in DreamBox Learning’s Privacy Policy, DreamBox Learning does not
use personally identifiable information (as that term is defined by the Family Educational Rights and Privacy
Act) provided by the School Customer about student users for any purpose other than to provide services to
the School Customer and the student user. Such information is maintained confidentially and not shared with
or sold or otherwise provided to third parties, unless specifically requested by our School Customer to do so.
As a School Customer, if you request that DreamBox Learning share any information provided by you or your
student users directly with a third party designated by you, then you agree that you (and not DreamBox
Learning) will be solely responsible for the use, storage, and maintenance of such information by such third
party. Additionally, to the extent that DreamBox Learning collects, uses, or discloses any personal information
(as that term is defined by the Children’s Online Privacy Protection Act) from children under the age of 13, that




information is used solely to permit DreamBox Learning to provide services to the School Customer and the
student user.

You are responsible for maintaining the confidentiality of your account and password and for restricting access
to your computer. You are solely responsible for any activity related to your account. If you suspect any
unauthorized use of your account, notify us immediately. You acknowledge and agree that we may preserve
user information and may also disclose user information, if required to do so by law or if we believe, in good
faith, that such preservation or disclosure is reasonably necessary to: (a) comply with legal process; (b)
enforce these Terms of Use; (c) respond to claims that any Content violates the rights of third parties; or (d)
protect the rights, property, or personal safety of DreamBox Learning, its users, or the public. Without limiting
the foregoing, parents, legal guardians, and school officials who have registered accounts hereunder,
understand that they are responsible for the acts and activities of their minor children in connection with any
use of the Site, Software, and/or Software, and that the will apply to their family’s use of the
foregoing.

Some Services and Software may be offered to you on a fee basis. All fees are quoted and must be paid in
U.S Dollars. If you elect to purchase fee-based Services or Software and transmit to DreamBox Learning a
purchase request, you warrant that your use of the particular credit card or other DreamBox Learning accepted
payment method is authorized and that all information that you submit to DreamBox Learning, or any third
party designated by DreamBox Learning, is true and accurate (including, without limitation, your credit card
number and expiration date), and you agree to pay all fees, including any applicable sales taxes, you incur.
Any account name, password, or user ID supplied to you in connection with any fee-based Services or
Software you purchase is personal to you and the members of your household, and you may not transfer or
make available your account name, password, or user ID to others. Any distribution by you of such account
name, password, and/or user ID may result in cancellation of the fee-based Services and Software without
refund and the imposition of additional charges based on your unauthorized use.

The Site, Software and the Services may allow you and other third parties to post data, text, code, messages,
opinions, advice, statements, reviews, comments, and other materials and information (collectively, “Content”).
All Content, whether publicly posted on or privately transmitted via the Site, Software or the Services, is the
sole responsibility of the person from whom the Content originated and not of DreamBox Learning, or its
shareholders, directors, officers, or employees. DreamBox Learning may review and delete any Content, in
whole or in part, that in the sole judgment of DreamBox Learning violates these Terms of Use or that might be
offensive, illegal, or that might violate the rights of or harm any third parties. Nonetheless, under no
circumstances will DreamBox Learning or its stockholders, directors, officers, employees, agents,
representatives, partners, or affiliates be held liable for any loss or damage caused by your reliance on Content
obtained through the Site, Software or the Services. It is your responsibility to evaluate the Content available
through the Services, Software or the Site. Although Content will not be pre-screened or reviewed, we reserve
the right to refuse or delete any Content.

DO NOT SUBMIT OR DISTRIBUTE ANY UNSOLICITED SUBMISSIONS; NO IMPLIED CONTRACT.

DreamBox Learning likes to hear from you. However, please keep in mind that DreamBox Learning does not
accept or consider any creative ideas or suggestions relating to products or marketing plans unless it has
specifically requested them. Therefore, please do not send to DreamBox Learning any creative or original
materials such as ideas for software products, games, or other products, or any other creative suggestions,
ideas, notes, drawings, concepts or other information. DreamBox Learning shall be free to use any such ideas,
concepts, know-how, or techniques contained in any communication you send to the Site for any purpose
whatsoever, including but not limited to developing, manufacturing and marketing products using such
information and shall not be liable to you or to any person claiming through you for any exploitation or
disclosure of any submission.




All posts by the authors, guest authors, and visitors reflect personal thoughts and opinions which are not
necessarily those of the company.

When you post Content, you hereby grant (or warrant that the owner of the Content grants) us and each user
of the Site, Software or the Services a royalty-free, perpetual, irrevocable, fully sublicensable, worldwide, non-
exclusive right to use, reproduce, modify, translate, adapt, publish, create derivative works of, transmit,
distribute, perform, display, delete (in whole or in part), and incorporate the Content for any purpose and
without acknowledgement to you. By posting or providing Content, you represent and warrant that public
posting and use of your Content by us and any of our users will not infringe on or violate the rights of any third

party.

In addition subject to the terms of this Agreement, we grant to you a limited, personal, non-exclusive, non-
transferable license to use the Software solely to use the Service to the extent you have the right to access the
Service. Your right to access the Service will be limited by the terms of this Agreement. Except for this license
granted to you, we retain all right, title, and interest in and to the Software, including all related intellectual
property rights. The Software and Services are protected by applicable intellectual property laws, including
United States copyright law and international treaties. Except as otherwise explicitly provided in this Agreement
or as may be expressly permitted by applicable law, you will not, and will not permit or authorize third parties
to: (a) reproduce, modify, translate, enhance, decompile, disassemble, reverse engineer, or create derivative
works of the Software and/or Services; (b) rent, lease, or sublicense the Software and/or Services; nor (c)
circumvent or disable any security or technological features or measures in the Software and/or Services. You
may not export or re-export the Software and/or Services without (a) the prior written consent of DreamBox
Learning; and (b) complying with applicable export control laws and obtaining any necessary permits and
licenses.

You may elect to purchase a “lifetime” license for you or your family (“Lifetime Subscription”). If you purchase
the Lifetime Subscription, the license to the Lifetime Subscription, granted above (including all other restrictions
and obligations in these Terms of Use) will continue for ten (10) years from date of purchase, provided that (i)
you maintain an Account and compliance with this Agreement, and (ii) DreamBox continues to offer the
applicable license. The Lifetime Subscription may have been purchased as part of the Individual or Family
plan; if you purchased a Family Plan Lifetime Subscription then your subscription will accommodate up to four
(4) end users. For clarity, references to “lifetime” under this Agreement mean ten (10) years from the date of
purchase, and such rights are not transferable, descendible, or inheritable.

'You agree not to use the Site, Software or the Services to:

upload, post, e-mail, or otherwise transmit any Content that contains personally identifying information (such as
actual names, phone numbers, mailing addresses, e-mail addresses and URL), unlawful, harmful, threatening,
abusive, harassing, tortuous, defamatory, vulgar, obscene, libelous, invasive of another’s privacy, hateful, or
racially, ethnically, or otherwise objectionable;

harm minors in any way or write comments that in any way refer to person(s) under 18 years of age;
impersonate any person or entity, or otherwise misrepresent your affiliation with a person or entity;

upload, post, e-mail, or otherwise transmit Content that you do not have a right to transmit under any law or
under contractual or fiduciary relationships (such as inside information, proprietary and confidential information
learned or disclosed as part of employment relationships, or under nondisclosure agreements);

upload, post, e-mail, or otherwise transmit Content that infringes any patent, trademark, trade secret, copyright,
or other proprietary rights (“Rights”) of any party;

upload, post, e-mail, or otherwise transmit any unsolicited or unauthorized advertising, promotional materials,
“junk mail,” “spam,” “chain letters,” “pyramid schemes,” or any other forms of solicitation;

upload, post, e-mail, or otherwise transmit any material that contains software viruses or any other computer
code, files, or programs designed to interrupt, destroy, or limit the functionality of any computer software or
hardware or telecommunications equipment;
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interfere with or disrupt the Services, Software, the Site, or servers or networks connected to the Site, or
disobey any requirements, procedures, policies, or regulations of networks connected to the Site;

intentionally or unintentionally violate any applicable local, state, national, or international law, “stalk” or
otherwise harass another, or collect or store personal data about other users;

use any automated means to access the Site, Software or the Services or collect any information from the Site,
Software or the Services (including, without limitation, robots, spiders, or scripts); or

frame the Site, Software or the Services, utilize framing techniques to enclose any service mark, logo, or other
proprietary information, place pop-up windows over its pages, or otherwise affect the display of its pages. This
means, among other activities, that you must not engage in the practices of “screen scraping,” “database
scraping,” or any other activity with the purpose of obtaining lists of users or other information.

You agree that DreamBox Learning in its sole discretion, may terminate your password, account (or any part
thereof), and use of the Site, Software and the Services, and remove and discard any Content within the Site,
for any reason, including, without limitation, for lack of use or if DreamBox Learning believes that you have
violated or acted inconsistently with the letter or spirit of these Terms of Use. DreamBox Learning may also in
its sole discretion and at any time modify or discontinue providing the Site or the Services, or any part thereof,
with or without notice. You agree that any modification or termination of your access to the Site, Software or
the Services may be effected without prior notice, and you acknowledge and agree that DreamBox Learning
may immediately deactivate or delete your account and all related information and Content in your account and
bar any further access to such information or to the Site, Software or the Services. Further, you agree that
DreamBox Learning shall not be liable to you or any third party for any modification or termination of your
access to the Site, Software, or the Services.

DreamBox Learning complies with and enforces U.S. data protection laws across all aspects of our system. If
you use or access the DreamBox system, please note:

e Your data will be stored in the United States.

e By signing up for or using the DreamBox Learning system, you agree that your personal data can be
used for the purposes identified in the Privacy Policy.

e Your data will be handled in accordance with U.S. privacy law. You waive any right or expectation
enumerated under the data protection laws of other jurisdictions, and consent to the application of U.S.
data protection law.

e Certain jurisdictions, such as the EU, do not permit you (the Customer) to grant this kind of consent.
DreamBox Learning is not currently available to customers in those jurisdictions.

Any information submitted on the Site or the Services is subject to our Privacy Policy, the terms of which are
incorporated into these Terms of Use. Our Privacy Policy may be found by [clicking here|. Please review our
Privacy Policy carefully.

The Site, Software, and the Services (including all Content) are provided “as is”; DreamBox Learning makes no
representations or warranties of any kind with respect to the Services, the Content, the Site, the Software, or
any contents therein. DreamBox Learning assumes no liability or responsibility for any errors or omissions in
providing the Services, the Site, the Software or the Content, any losses or damages arising from the use of
the Content, or any conduct by users of the Site. DREAMBOX LEARNING EXPRESSLY DISCLAIMS ALL
REPRESENTATIONS AND WARRANTIES RELATING TO THE SERVICES, THE SOFTWARE, THE
CONTENT, AND THE SITE, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, QUALITY, ACCURACY, AUTHENTICITY, TITLE, AND NON-
INFRINGEMENT. In addition, DreamBox Learning does not represent or warrant that the information on or
accessible via the Site or Software, or through the Services is complete, current or will be updated or
corrected. DreamBox Learning does not warrant, endorse, guarantee, or assume responsibility for any product
or service advertised or offered by a third party through the site or any hyperlinked site or featured in any
banner or other advertising. While DreamBox Learning attempts to make your access and use of the site, the
services, and the software safe, DreamBox Learning cannot and does not represent or warrant that the site,




the software, or its server(s) are free of viruses or other harmful components; therefore, you should use
industry recognized software to detect and disinfect viruses. DREAMBOX LEARNING’S AND ITS
AFFILIATES’, SUPPLIERS’, AND THEIR RESPECTIVE OFFICERS’, DIRECTORS’, STOCKHOLDERS’,
EMPLOYEES’, AGENTS’, AND REPRESENTATIVES’ LIABILITY UNDER THESE TERMS OF USE IS
LIMITED TO DIRECT, OBJECTIVELY MEASURABLE DAMAGES. DREAMBOX LEARNING AND ITS
AFFILIATES, SUPPLIERS, AND THEIR RESPECTIVE OFFICERS, DIRECTORS, STOCKHOLDERS,
EMPLOYEES, AGENTS, AND REPRESENTATIVES WILL NOT BE HELD LIABLE FOR ANY INDIRECT OR
SPECULATIVE DAMAGES (INCLUDING, WITHOUT LIMITING THE FOREGOING, CONSEQUENTIAL,
INCIDENTAL, AND SPECIAL DAMAGES) INCLUDING, BUT NOT LIMITED TO, LOSS OF USE, BUSINESS
INTERRUPTIONS, LOSS OF DATA, AND LOSS OF PROFITS, REGARDLESS OF WHETHER THESE
PARTIES HAD ADVANCE NOTICE OF THE POSSIBILITY OF ANY SUCH DAMAGES. DREAMBOX
LEARNING’S AND ITS AFFILIATES’, SUPPLIERS’, AND THEIR RESPECTIVE OFFICERS’, DIRECTORS’,
STOCKHOLDERS’, EMPLOYEES’, AGENTS’, AND REPRESENTATIVES’ TOTAL LIABILITY TO YOU FOR
ANY CLAIM ARISING OUT OF OR RELATING TO THE SERVICES, THE SOFTWARE, THE CONTENT, THE
SITE OR THESE TERMS OF USE, WHETHER IN CONTRACT OR IN TORT, SHALL NOT EXCEED $100.
EACH PROVISION OF THESE TERMS OF USE THAT PROVIDES FOR A LIMITATION OF LIABILITY,
DISCLAIMER OF WARRANTIES, OR EXCLUSION OF DAMAGES IS TO ALLOCATE THE RISKS UNDER
THESE TERMS OF USE BETWEEN THE PARTIES. THIS ALLOCATION IS REFLECTED IN THE FEES WE
CHARGE, IF ANY, AND IS AN ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE
PARTIES. EACH OF THESE PROVISIONS IS SEVERABLE AND INDEPENDENT OF ALL OTHER
PROVISIONS OF THESE TERMS OF USE. THE LIMITATIONS IN THIS SECTION WILL APPLY
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY UNDER
THESE TERMS OF USE. Some states do not allow the foregoing limitations of liability, so they may not apply
to you. ANY AND ALL PORTIONS OF THIS DISCLAIMER SHALL AUTOMATICALLY APPLY TO ALL
IMPROVEMENTS AND/OR AMENDMENTS AS THEY APPEAR ON THE SITE, SERVICES AND/OR THE
SOFTWARE.itif you are dissatisfied with the Site, Services and/or Software, or with any terms, conditions,
rules, policies, guidelines or practices of using the Site, Services and/or Software, your sole remedy is to
discontinue using the Site, Services and/or Software.

You agree to indemnify and hold DreamBox Learning or its stockholders, directors, officers, employees,
agents, representatives, partners, or affiliates harmless from any loss, liability, claim, or demand, including
reasonable attorneys’ fees, arising out of, resulting from or connected with the use, modification,
misinterpretation, misuse, or reuse by you of the Site, the Software, the Services, or Content, including without
limitation these Terms of Use. For the avoidance of doubt, your indemnification obligations described in this
section will not apply in the event that a loss, liability, claim, or demand is caused by our gross negligence.

We do not provide links to other Web sites or resources to our School Customers. However, for our customers
that are individuals, we may provide, or third parties may provide, links to other Web sites or resources that are
beyond our control. We make no representations as to the quality, suitability, functionality, or legality of any
sites to which links may be provided, and you hereby waive any claim you might have against us, with respect
to such sites. DREAMBOX LEARNING IS NOT RESPONSIBLE FOR THE CONTENT ON THE INTERNET OR
WEB PAGES THAT ARE CONTAINED OUTSIDE THE SITE.

Your correspondence or business dealings with, or participation in promotions of, other users, advertisers, or
partners found on or through the Site, Software or the Services, and any other terms, conditions, warranties, or
representations associated with such dealings, are solely between you and such user, advertiser, or partner.
You agree that we are not responsible or liable for any loss or damage of any sort incurred as the result of any
such dealings or as the result of the presence of such advertisers or partners on the Site, Software or the
Services.

These Terms of Use are governed in all respects by the laws of the State of Washington, U.S.A., as such laws
are applied to agreements entered into and to be performed entirely within Washington between Washington
residents. Any controversy or claim arising out of or relating to these Terms of Use, the Services, the Software,




or the Site will be settled by binding arbitration in accordance with the commercial arbitration rules of the
American Arbitration Association. Any such controversy or claim will be arbitrated on an individual basis, and
will not be consolidated in any arbitration with any claim or controversy of any other party. The arbitration will
be conducted in King County, Washington, and judgment on the arbitration award may be entered into any
court having jurisdiction thereof. The award of the arbitrator will be final and binding upon the parties without
appeal or review except as permitted by Washington law. Notwithstanding the foregoing, either party may seek
any interim or preliminary injunctive relief from any court of competent jurisdiction, as necessary to protect the
party’s rights or property pending the completion of arbitration. By using the Site, Software or the Services, you
consent and submit to the exclusive jurisdiction and venue of the state and federal courts located in King
County, Washington, U.S.A.

DreamBox Learning controls and operates this Site from its offices in Bellevue, Washington, United States of
America and makes no representation that these materials are appropriate or available for use in other
locations. If you use this Site, Software and Services from other locations you are responsible for compliance
with applicable local laws. If any portion of these terms is held to be unenforceable, the unenforceable portion
shall be construed in accordance with applicable law to the greatest extent possible and the remainder of the
provisions shall remain in full force and effect.

In the event that you have a dispute with one or more users of the Site, Software or the Services, you release
DreamBox Learning and its stockholders, directors, officers, employees, agents, representatives, partners, and
affiliates from claims, demands, and damages (actual and consequential) of every kind and nature, known and
unknown, suspected and unsuspected, disclosed and undisclosed, arising out of or in any way connected with
such disputes. If you are a California resident, you waive California Civil Code — 1542, which says: “A general
release does not extend to claims which the creditor does not know or suspect to exist in his favor at the time
of executing the release, which if known by him must have materially affected his settlement with the debtor.”

DreamBox Learning respects the intellectual property rights of others, and requires that the people who use
the Site, Software and the Services do the same. It is our policy to respond promptly to claims of intellectual
property misuse.

If you believe that your work has been copied and is accessible on the Site, Software or the Services in a way
that constitutes copyright infringement, you may notify us by providing our copyright agent with the following
information in writing:

1. the electronic or physical signature of the owner of the copyright or the person authorized to act on the
owner’s behalf;

2. identification of the copyrighted work that you claim has been infringed;

3. identification of the material that is claimed to be infringing and information reasonably sufficient to
permit us to locate the material;

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

5. a statement by you that you have a good faith belief that the disputed use is not authorized by the
copyright owner, its agent, or the law;

6. a statement made under penalty of perjury that the above information in your notice is accurate and
that you are the copyright owner or are authorized to act on the copyright owner’s behalf.

If we receive such a claim, we reserve the right to refuse or delete Content as described under these Terms of
Use and to terminate a user’s account. Our designated agent to receive notification of claimed infringement
under the Digital Millennium Copyright Act OF 1998 (“DMCA”) is:

600 108th Ave NE, Suite 805
Bellevue, WA 98004, U.S.A.
Attn: Copyright Infringement




After receiving a claim of infringement, we will process and investigate notices of alleged infringement and will
take appropriate actions under the DMCA and other applicable intellectual property laws. Upon receipt of
notices complying or substantially complying with the DMCA, we will act expeditiously to remove or disable
access to any material claimed to be infringing or claimed to be the subject of infringing activity, and will act
expeditiously to remove or disable access to any reference or link to material or activity that is claimed to be
infringing. We will take reasonable steps promptly to notify the user that we have removed or disabled access
to such material.

Upon receipt of a proper counter notification under the DMCA, we will promptly provide the person who
provided the initial notification of claimed infringement with a copy of the counter notification and inform that
person that we will replace the removed material or cease disabling access to it in 10 business days.

Unless our designated agent first receives notice from the person who submitted the initial notification that
such person has filed an action seeking a court order to restrain the user from engaging in infringing activity
relating to the material on the Site, Software or the Services, we will replace the removed material and cease
disabling access to it.

You may provide us with a counter notification by providing our copyright agent the following information in
writing:

=

your physical or electronic signature;

identification of the material that has been removed or to which access has been disabled and the location at
which the material appeared before it was removed or access to it was disabled;

a statement under penalty of perjury that you have a good faith belief that the material was removed or
disabled as a result of mistake or misidentification of the material to be removed or disabled;

your name, address, and telephone number, and a statement that you consent to the jurisdiction of Federal
District Court for the judicial district in which your address is located, or if your address is outside of the United
States, for any judicial district in which we may be found and that you will accept service of process from the
person who provided the initial notification of infringement.

DreamBox Learning’s failure to act in a particular circumstance does not waive its ability to act with respect to
that circumstance or similar circumstances. By using the Site, Software or the Services, you consent to
receiving electronic communications from DreamBox Learning. These communications will include notices
about your account and information concerning or related to the Software or Services. You agree that any
notice, agreements, disclosure, or other communications that we send to you electronically will satisfy any
legal communication requirements, including that such communications be in writing. DreamBox Learning is
excused for any failure to perform to the extent that its performance is prevented by any reason outside of its
control. In these Terms of Use, the word “including” shall be construed as if followed by the words “but not
limited to.” These Terms of Use, together with our Privacy Policy, comprise the entire agreement between you
and DreamBox Learning and supersede all prior agreements between the parties regarding the subject matter
contained herein.

If you have questions regarding these Terms of Use, contact us at legal@dreambox.com.
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