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MAIN SERVICES AGREEMENT
February 14, 2022 version

The terms and conditions of this Main Services Agreement (with all attached exhibils and referenced
documents and links, the “Main Services Agreement”), and combined wilth active Quotes and Statements of
Work for Professional Services or any other duly executed documents referencing this Main Services
Agreement, will conslitute the “Agreement,” as may be amended from time to time. The Quotes and SOWs
may be collectively referred to as the “Transaction Documents.”

This Agreement is entered into by and between the applicable PowerSchool Contracting Entity (as
defined below) ("PowerSchool”) and Customer {as defined below) and governs Customer's access
and use of PowerSchool Offering(s) {as defined below). This Agreement is effective and accepted on
the earliest of the following: {i) the date that the last Party directly signs this Main Services Agreement,
(i) the date that the last Party signs the Quote that references this Main Services Agreement, or (iii)
the date on which Customer accesses the PowerSchool Offering {(the "Effective Date"). Each
PowerSchool and Customer is individually referred to as a "Party” and collectively as the "Parties.”

Any other agreements, proposals, purchase orders, representations or understandings, made verbally or in
writing, are superseded In their entirety by this Agreement.

Exhibits: Below is a list of exhibits incorporated into this Agreement.

Exhibit A: PowerSchool Support Policy and Service Level Agreement

https www.powerschool.com/Exhibit A-Support-Policy-SLA Feb2022/

Exhibit B: Professional Services Policy

https:hwww powerschool.com/Exhibit B-Professional-Services-Policy Feb2022/

Exhibit C: Dala Privacy Agreement
https:/iwww.powerschool.com/Exhibit C-Customer-DPA Feb2022/

Exhibit D: Product Specific Terms
https: ifiwww.powerschool.com/Exhibit D-Product-Specific-Terms_Feb2022/

PowerSchool MSA
February 14, 2022 version




’I@ PowerSchool

1. DEFINITIONS. jand a_ll, now or heregﬂelr in existence, uppat?nled
E . inventions, patent applications, patenls, design rights,

1.1. “Account Country” is the counlty copurights, Trademarks, mask work rights, know-how,
associated with the Customer account. If Cuslomer yaqe secret rights, moral righls, database protection,
has provided a valid tax regisiration number for gn4 4 other intellectual property and proprietary rights,
Customer's account, then Customers Account noifications, adaplations, derivatives thereof, and

Counlry is the country associated with such tax jonovements thereto, and forms of protection of a
registration. If Customer has not provided a valid 1ax gjiar nature anywhere in the world.

regisiration, then Customer's A t Country is 1h
g I S RERE SR R e 8 b 1.8. 'Licensed Site(s)” means lhe internet

counlry where the Cust billi dd i
mcamﬁ : Sl e T address of the web-based localion for accessing a
12. *C i SaaS Subscription, or for a location of an on-premise
L ustomer’ means the school, school jo,h1ementation under an On-Premise Subscription for

dislrict, or olher enlily that purchases one or more of any PowerSchool Software listed on a PowerSchool
the Services, as identified on the applicable Quote.  jote.

1.3. "Customer Data” means all data, files, 4 19, "PowerSchool Contracting Entity” means

documents and records uploaded lo a Subscription . entity identified in the

Service or transmitted to PowerSchool under this Customer's Account Couniry.

Agreement by or on behalf of the Customer.

14. "De-identified Data™ means information T p =chog! Maili
that cannot reasonably be used to infer information Colntry o ::ﬁ:a:“:: Pt
about, or atherwisa be linked to, a padicular individual Entity
or User provided that the data processor: (a) takes PowarSchool
reasonable measures to ensure that lhe information T Canada ULC
cannot be associated with an individual or User; {b) Canada Canads uie 150 Parkshore
publicly commits to maintain and use the information gg‘f&gg&sm'
in de-identified form and not to attempt to re-identify PawarSchool
lhe information, except that the data processor may Group LLC
attempt to re-identify the information solely for the United States [ gon votr [ 150 Parkshore
purpose of determining whether its de-identification g:“;g;;éﬁm'
processes satisfy the requirements of this definition; PRI Powerschool
and (c) contractually obligates any recipients of the coiny thatis Group LLC
informalion to comply with the terms of this definition. nct Canada, g‘::'Est’i*{':W' 150 Parkshore

1.5. “Documentation” means user manuals g‘f :"“”E“' P E;L";gg;ém
describing the functionality, features and operating ::13;.1-:“
characteristics of the applicable PowerSchool
Software that are (;ffﬂil..-'eznyfl:I IF:Ili.:br made available to 1.11. "PowerSchool  Offering” means

Customer by PowerSchool or through
Subscription Service, including any updates thereto.

1.6. "Embedded  Applications™  means
software applications developed by third parties that
resides within PowerSchool's proprietary software as
part of the Subscriplion Services.

1.7.

lable below, based on

"Excluded Claims”™ means claims or updates
liability arising out of: (a) Cuslomer's Breach of PowerSchool Software does not include Third-Parly

and

Section 2.4 (Restriclions) or Section 4 (Proprietary Software.

Rights); (b) a Parly's breach of its obligations in
Section 5 (Confidenliality) ({including obligations
and/or claims relating to Customer Data); or (c) either
Pary's indemnity obligations under Section 10
{Indemnification).

setup,
education,

1.13. "Professional
services that are identified and described on a Quote
and/or a Statement of Work, which services my include
implementation,
cansulting,

1.8. ‘intellectual Property Rights” means any professional services.

' PawerSchool Offerings in India are under a different Main
Services Agragmant.
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versions

Services”

canfiguration,
customization and other

the Subscription Service(s), Licensed Third-Party Software
andfor Professional Services provided to Customer or
described on a Quote.

1.12. "PowerSchool
PowerSchool's proprietary software applications and
lhe associaled Embedded Applicalions, as further
described in the applicable Quote, including any and all
subsequent

Software”

means

therelo.

training,
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1.14. "Provincial Reporting Code" or “PRC”
means PowerSchool Offering that may be available
only to Canadian-based Customers 1o assist
Customer in meeting specific provincial reporting
requirements and that is designated as Provincial
Reporling Code by PowerSchool.

1.15. "Quote” means PowerSchool's standard
order form that (i) specifies lhe PowerSchool Offering
and other services provided to Customer; (i)
references this Agreemenl or the applicable
agreement; and (iii} is signed or incorporated to or
referenced in a signed agreement by authorized
representatives of both Parties. Unless otherwise
agreed in writing by the Parties, Customer's issuance
of a purchase order is deemed as acceptance of the
terms and conditions set forth in the applicable Quote.

1.16. "State Reporting Code (or SRC)" means
the PowerSchool Offering that may be available to
Customer lo assist Customer in meeting specific slate
reporiing requirements and lhat is designated as
State Reporting Code by PowerSchool.

1.17. "Statement of Work” or “SOW" means a
statement of work document that references this
Agreement and describes the scope of work to be
performed, including, without limitation, any
applicable (i} milestones and dependencies, (i)
methodologies, (iii) technical requirements (iv} project
responsibilities; and (iii) estimated or actual pricing.

1.18. "Subscription Services” means the On-
Premise Subscription(s) and SaaS Subscription{s)
provided to Cuslomer by PowerSchoaol.

1.18.1. "On-Premise Subscription™ mean
provision of the PowerSchool Software for installalion
on servers on Customer's premises for a defined
period as identified on the applicable Quote and
hosted by Customer or ils designated third-party
hosting provider, including any accompanying
Support Services,

1.18.2. "SaaS  Subscription” means
subscription-based access lo certain PowerSchool-
Softlware as a cloud-based service provided to
Customer pursuant to lhis Agreement, now or in the
future, including any accompanying Supporl
Services.

1.19. "Subscription Term™ has the meaning set
forth in Section 13.2 (Subscription Term).

1.20. “Support Services” means maintenance
and support for the PowerSchool Software provided
under this Agreement, as furlher defined and
described in_Exhibit A (Su t Poli n rvi
Level Agreement). PowerSchool will provide the
applicable Support Services as part of the
Subscription Services subject to the terms of this
Agreamant.
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1.21. "Term" has the meaning set forth in Seclion
13.1 (Agreement Term).

1.22. "Third-Party Software” means software
products supplied or developed for a particular purpose
by someone olher than PowerSchool. Third-Party
Software does not include Embedded Applications.

1.22.1. “Licensed Third-Party Software”
means Third-Party Software licensed by PowerSchool
bundled with a Subscription Service.

1.22.2. "Other Third-Party Software” means
Third-Party Software not licensed by PowerSchool.

1.23. “Trademarks™ means all Irademarks,
service marks, trade dress, logos, slogans, trade
names, business names, ficlilious business names,
and other source identifiers, including domain names,
together with all translations, adapltations, derivations,
and combinalions thereof, whether registered or
unregistered (as the case may be), and including all of
the goodwill of the business related to the foregoing.

1.24, "Transaction Data" means system usage
information of a User{s) who progresses through the
applications and functions of a PowerSchool Offering.

1.25. "User{s)" means individuals authorized by
the Customer to access PowerSchool Software.
User(s) will include aulhorized representatives of the
Customer, teachers, students, parents and/or sludent
guardian({s), and applicants as applicable to the
respective PowerSchool Software.
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2. POWERSCHOOL
RESTRICTIONS.

241 SaaS Subscription Services. If
Customer makes all payments on lime,
PowerSchool will. (a) make the SaaS
Subscriplion available to the Customer and for
the contracted quantity at each Licensed Site in
canformance with the applicable
Documentation; (b)Y  provide  applicable
PowerSchool standard Support Services for the
SaasS Subscription to Customer and Users, and
provide upgraded support if purchased, as
described in Exhibit A (Support Policy and
Service Level Agreement), and (c) host the
SaaS Subscriplion pursuant to the terms of the
service level agreement set forlh on Exhibit A
{Support Policy and Service Level Agreament).
Provision of the SaaS Subscriplion is subject to
the terms of the Agreement and the applicable
portions of the PowerSchool privacy policy (the
“Privacy Policy”) located at
http:iwww.powerschool.com/privacy (as may
be updated from time to time.

2.2 On-Premise Subscription. Where
the Customer contracts for an On-Premise
Subscription and if Customer makes all
payments an time, PowerSchool, during the
Subscription Term stated in the Quote, granls
the Customer a restricted, personal, non-
exclusive, non-lransferable, terminable access
to use such On-Premise Subscription specified
in lhe applicable Quote, only at lhe Licensed
Sites, not to exceed lhe maximum quantity
identified on the applicable Quote. PowerSchool
shall provide applicable PowerSchool standard
Support  Services for the On-Premise
Subscription to Customer and Users and
provide upgraded support if purchased, as
described in Exhibit A (Support Policy and
Service Level Agreement),

23 Professional Services.
PowearSchool will provide Professional Services
mutually agreed upon by the Parties via a
Statement of Work pursuant to the terms of
Exhibit B (Professional Services Policy) and the
applicable Transaction Document,

2.4 Restrictions, Subscription
Service(s) will only be used as expressly
authorized by this Agreement and in compliance
with all applicable laws and regulations. All
rights not expressly granted to Cuslomer herein
are expressly reserved by PowerSchool.

241 Customer will wuse the
PowerSchool Offering(s) anly for the internal

OFFERING AND
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purposes of Customer and only for Licensed
Sites. Customer shall not exceed the maximum
quantity for the Subscriplion Services as slated
in the Quote without additional payment.

2.4.2 Customer will not, and will not
permit Users or third parties to: (a) sell, rent,
lease, license, distribute, provide access to,
sublicense, or olherwise make available any
Subscriplion Service to a third parly or in a
service bureau or oulsourcing offering; (b) use
any Subscriplion Service to provide, or
incorporate any Subscription Service into, any
general purpose data warehousing senvice for
the benefit of a third parly; (c) reverse enginear,
decompile, disassemble, modify, or otherwise
attempt to derive source code or non-public
APls to any PowerSchool Software, except 1o
lhe extent expressly permitted by applicable law
{and then only upon advance written notice to
PowerSchool); (d} write or develop any
derivative works based upon the PowerSchool
Offering; () interfere with or disrupt the integrity
or performance of any PowerSchoaol Offering or
third-parly data conlained therein or any
systems or networks; (f) use lhe Subscription
Senvices to build similar or competitive products
or services; (g) perform or publish  any
performance or benchmark lests or analyses
relating to the Subscription Services, olher than
solely for Customer's inlernal use; (h) remove or
obscure any proprietary or olher nolices
contained in any PowerSchool Offering; or (i)
use any robol, spider, data miner, crawler,
scraper or other automated means to access or
index the PowerSchool Offering. Customer shall
not use plugins that are not approved by
PowerSchool,

243 For  any PowerSchool
Offering that may include messaging, Customer
understands that standard SMS (texting) fees
apply to all registered contacts who receive an
SMS sent out via PowerSchool's Offering.
PowerSchool is responsible for payment for all
SMS sent FROM PowerSchool's Offering.
Customer is responsible for ensuring parents or
registered contacls receiving said SM3S have
opled into PowerSchool's Offering program. If
requested by Customer, PowerSchool may
provide Cuslomer with appropriate materials
(lelter o mail home to parent and best practices)
to support the opltin procedure. However,
Customer is solely responsible for obtaining
legally required opt-in @ consents  from
Customer's Users, and for compliance wilh the
Telephone Consumer Protection Acl ("'TCPA").
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In no event will PowerSchool be liable for
Customer's use of SMS. PowerSchool will also
nol be liable for any delays in lthe delivery or
receipt of any SMS messages attibulable to
Customer's mobile service operator. Customer
represents and warrants that when using any
PowerSchool Offering, Customer will comply
with all applicable laws and regulations,
including the TCPA and privacy laws.

2.4.4 If unaulhorized access to, or
use of, lhe Subscription Services occurs,
Customer shall promptly notify PowerSchaoal.
Any allempted sublicense, assignment, or
transfer of any rights, duties, or obligations by
Customer in violation of this Agreement will be
void.

2.4.5Customer shall be prohibited
from performing penetration testing against
PowerSchool-hosled PowerSchool Offerings,
applications, data stores, or systems.
Penetration tests, if not performed properly and
under the supervision and coordination of the
PowerSchool information security team, can
have unintended consequences such as
corrupting data, unauthorized access to dala,
and degradation of systems.

24.6 PowerSchool may (or may
ask Customer to) suspend or terminate any
User's access to the PowerSchool Offering upon
notice to Customer if PowerSchool reasonably
determines that such User has violated any of
the terms of the Agreement,

25 Updates to Subscription
Services. Over lhe course of the Term,
PowerSchool may, in its sole discretion, update
or upgrade fealures, functionality, software, or
user types that Customer and Users access
pursuant to a Quote; provided that such updates
will be at no cosl to Customer and will not
materially degrade existing features and
functionality. Accordingly, FPowerSchoal
reserves the right to update and/or upgrade the
PowerSchool Software provided to Customer so
that it remains current with the then-current
version of the PowerSchool Software available
to PowerSchool's customers generally. In
addition, PowerSchool may release new
features, functionality, software, or user types
that are only available under a different pricing
model or on a version of PowerSchool Software
other than the wversion Customer currently
accesses. In the event Customer desires to
purchase any new features, PowerSchool
reserves the right, in ils sole discrefion, lo
updale Customer's account, pricing model, or
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PowerSchool Software version to facilitate the
provision of such new fealures.

26 End-of-Life Policy. PowerSchool
reserves lhe right to discontinue a PowerSchool
Software as part of its end-of-life (EOL) policy
upon providing advanced wrilten notice to
Customer consistent with PowerSchool's
standard policies and procedures. PowerSchool
will use commercially reasonable efforts to
transition Customer to a substantially similar
PowerSchool Software. If PowerSchool does
not have a substantially similar PowerSchool
Software, then PowerSchool will credit to
Customer any unused portion of the prepaid fee
for such PowerSchool Software that is subject to
EOL. Such credit can be applied towards the
future purchase of a PowerSchool Offering
within twelve (12} months of issuance. Unused
credits will expire after twelve {12) months of
their issuance.

3. CUSTOMER DATA

31 Rights in Customer Data. As
between  Customer  and PowerSchool,
Customer is and will remain the sole and
exclusive owner of all right, title and interest in
and to all Customer Data, including all
Intellectual Property Rights relating thereto,
subject to the rights and permissions granted in
this Section 4 (Proprietary Rights).

32 Consent to Use Customer Data.
Customer hereby grants all such rights and
permissions in or relating to Customer Data to
PowerSchool, its subcontractors and sub-
processors and the PowerSchool personnel as
are necessary or useful to provide and perform
the Subscription Services and deliver the
PowerSchoaol Offering or to prevent or address
service or technical problems under this
Agreement. Subject fo PowerSchool's rights
granted in this Section 3.2 and Sections 5.4 and
5.5 relaled to compelled disclosure and ils rights
with respect to Transaction Dala and De-
Identified Data, PowerSchool will not share, rent
or sell lhe Customer Data with third parties
without Customer's express consent and will
treat such data as Confidential Information.
PowerSchool agrees to execute a data
processing agreement or addendum in a form
and subslance identical ar substantially similar
to the PowerSchool Data Privacy Agreemenl
("DPA") set forth on Exhibit C.

33 Customer Obligations,

3.31 In General. Customer will
ensure that its use of each PowerSchool
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Offering and all Customer Data is at all times
compliant with this Agreement, Customer's
privacy policies, and all applicable local, state,
federal and international laws, regulations and
canventions, including, without limitation, those
related to data privacy and data ftransfer,
international  communicalions, and the
exportation of technical or personal dala.
Customer is solely responsible for the accuracy,
content and legality of all Customer Data,
Customer represents and warranls  that
Customer has sufficient rights in the Customer
Data to grant the rights granted to PowerSchool
in Section 3.2 and that the Customer Data does
not infringe or violate the intellectual property,
publicity, privacy or olher rights of any third
party. Customer represents and warrants that
Customer has either explicit consent or cansent
under applicable law to collect Customer Data.

332 User 1D  and Password
Protection. Customer will require that all Users
keep user identification (ID") and password
informalion striclly confidential and not share
such information with any unauthorized person,
Customer is solely responsible for any and all
aclivities that occur under all Customer
accounts.

3.3.3 Notification. Customer
agrees to notify PowerSchool immediately in
wriling of any unauthorized use of Customer's
accounts, any unauthorized use or distribution of
PowerSchool Offering, or any other breach of
security of which Customer becomes aware and
will take all steps necessary to ensure that such
unauthorized use or distribution is lerminated.

3.3.4 Compatible Equipment.
Customer is responsible for obtaining and
maintaining  an  appropriate  operating
environment with the necessary hardware,
operaling system software and other ilems
required to use and access PowerSchool
Offering. PowerSchool will not be responsible
for any incompatibility between PowerSchool
Offering and any versions of operating systems,
hardware, browsers, or other products not
specifically approved in writing by PowerSchool
for Customer's use with PowerSchool Offering.
Customer grants to PowerSchool a non-
exclusive, royalty-free license fo use Customer's
equipment and software sclely for the purpose
of enabling PowerSchool to perform its
obligations under the Agreement,

34 Data Privacy and Security.
PowerSchool will abide by the terms of the DPA
executed with Customer or, if none is executed,
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by the lerms of the DPA set forth on Exhibit C,
with respect to the security of the Customer Data
within the PowerSchool Offering. The Parlies
shall comply with said DPA and said DPA shall
supplement the terms of this Agreement.

35 Security  Tralning. Customer
agrees to require annual cyber security training
for User(s) when reasonably applicable.
Customer will also require User(s) to utilize
multi-factor authentication to access computer
systems with PowerSchool Offering when
available within the applicable PowerSchool
Offering. Customer agrees to keep a record of
such training and PowerSchool may request lo
see lhem as part of compliance verification.

3.6 “Active  Match”  Activation.
Where the Customer licenses the PowerSchool
Naviance product, the Customer hereby
expressly granls consent lo the funclionality
branded “AcliveMatch.” The college-planning
function contained in the Naviance application
includes  cerlain  features (collectively,
"Matching”)} that allow siudents to view
information from and interact with
PowerSchool's  higher educalion Intersect
subscribers ("Higher Education Institutions").
Matching is active upon implementation of
Maviance. Customer hereby represents and
warrants having obtained voluntary informed
consent from the student's parent or legal
guardian prior to the use of the Naviance
product by Users. Matching may be turned on or
off at any time after implementation at the sole
discretion and control of Customer. For clarily,
no student or Customer information is shared
with any Higher Educalion Institution unless
Customer has enabled Malching and the
applicable student, via the student's parent or
legal guardian, has explicitly opted to send
histher information directly to the Higher
Education Institution.

37 Customer-Specific Data
Warehouse. If Custlomer execules a Cuote to
purchase a SaaS Subscription using certain
PowerSchool's technology that requires the
creation of a Customer-speciiic dala
warehouse and subject lo the terms of an
execuled DPA  belween Cusltomer and
PowerSchool, Customer hereby acknowledges
and agrees that PowerSchool must creale a
Customer-specific dala warehouse of all
Customer Data provided to PowerSchool solely
for the purpose of providing the service
(“Customer-Specific Data Warehouse”), and
Customer hereby consents to the creation of
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such Customer-Specific Data Warehouse.
Customer-Specific Data Warehouse will not be
aggregated or combined with any data of any
ather PowerSchool customers.

4. PROPRIETARY RIGHTS

4.1 PowerSchool Offerings and
Software. PowerSchool and its licensors solely
and exclusively own all right, title, and interest,
including all related Intellectual Property Rights,
in and to the PowerSchool Offering and
FowerSchool Software. This Agreement is not a
sale and does not convey to Customer any
rights of ownership in or related to the
PowerSchool Offering or  PowerSchool
Software, or the Inlelleclual Property Righls
awned or licensed by PowerSchool, Customer
will not accrue any residual rights to the
PowerSchool Offering, including any rights to
the Intellectual Properly Rights in connection
therewith.

4.2 Transaction Data.
Motwilhstanding anything lo the contrary in this
Agreement, PowerSchoal has the right o collect
and use Transaction Data for internal research
and to develop, improve, supporl, and operate
its praducts and services during and after the
Term.

4.3 De-ldentified Data.
Notwithstanding anylhing lo the conlrary,
Customer hereby agrees and acknowledges
that PowerSchoaol shall have lhe right to
process, aggregate and analyze De-ldentified
Data relating to the provision, use and
performance of various aspects of the
PowerSchool Offering and related systems and
technologies, and PowerSchool will be free
{during and after the Term) to: (i) use such De-
identified Data to improve and enhance the
PowerSchool Offering and PowerSchool
Software and for other development, diagnostic
and corrective purposes in connection with the
PowerSchool Offering, PowerSchool Software,
and other PowerSchool products and services,
and (i) disclose De-identified Data solely in
conneclion with its business, including, without
limitation, for fraining, marketing and
promotional efforts,

4.4 Feedback. if Customer or any User
elects to provide PowerSchool with any
suggestions, comments, improvements,
enhancement regquests, recommendations,
corrections, ideas or other feedback relating to
the PowerSchool Offering or any other
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PowerSchool's praducls or  services
{collectively, “Feedback”), Customer grants to
FPowerSchool a  worldwide,  perpetual,
irrevocable, royalty-free, and transferable
license to use and incorporate into PowerSchool
Offering and PowerSchool Software any
Feedback {excluding any Customer Confidential
Infarmation conlained in the Feedback).

4.5 PowerSchool Trademarks.
PowerSchool exclusively owns all of ils
Trademarks, including, without limitation, the
PowerSchoaol name, the PowerSchool logo, and
other owned brands and product names
associated with the PowerSchool Offering. No
right or license is granted by this Agreement to
their use.

4.6 Customer Trademarks. Customer
exclusively owns all of its Trademarks, including,
without limitation, the Customer name and logo.

47 Mo Use of Trademarks. Meither
Party nor its affiliates shall use the other Party's
Trademarks in any form or substance in any
medium or for any purpose without the olher
Parly's prior written consent (which consent can
be via e-mail if such e-mail is from an authorized
representative of the consenting Party.).

4.8 Marketing. Notwithstanding the
foregoing Section 4.7 and subject to Customer's
trademark usage guidelines, Customer grants
PowerSchool a non-exclusive, waorldwide,
royalty-free  right to include Customer's
Trademark and other related transaclional
information {including enroliment count, names
of all PowerSchool Offering ordered by
Customer, etc., but excluding pricing) in any
customer listing appearing on or in any
PowerSchool  websites, brochures, fliers,
presentations, press releases, annual reports
and any olher marketing malerials. Customer
may wilhdraw or terminate the foregoing license
at any time by providing PowerSchoal with thirty
(30) days' prior wrilten nolice of its intent to
terminate. Such notice of withdrawal or
termination must be sent via e-mail to
champions@powerschool.com with a copy to
legal@powerschool.com, and the email subject
line must state “Trademark Consent
Wilhdrawal.” After such thirty (30) day period,
PowerSchool  will  remove  Customer's
Trademarks from ils website and cease from
creating any new marketing material containing
the same. Notwithstanding the foregoing,
FowerSchool's right to conlinue to use any
marketing materials produced, published, or
disseminated prior to such termination will
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continue wuntil  the supply, publication,
dissemination andfor use of such materals is
exhausted or lerminates. If PowerSchool
requests, Customer agrees to parlicipale in a
case sludy, press release and/or cooperate wilh
PowerSchool in speaking to the media, and to
speak at a future PowerSchool event.

5. CONFIDENTIALITY.

51 Confidential Information. In
connection wilh this Agreement, each Party (as
the "Disclosing Party") may disclose or make
available Confidential Informalion to lhe other
Parly (as the "Receiving Party"). Subject o
Section 5.2 (Exclusions), "Confidential
Information” means non-public informalion in
any form or medium (whether oral, written,
gleclronic or other) that the Disclosing Party
considers confidential or proprietary, including
information consisting of or relating to the
Disclosing Parly's technology, trade secrets,
know-how, business  operations, plans,
strategies, customers, suppliers,
subcontractors, and pricing, and information
with respect to which the Disclosing Party has
contractual or other confidentiality obligations, in
each case whether or not marked, designated or
otherwise identified as “confidential.” Withoul
limiting the foregaing, the PowerSchool Offering
are  the Confidential  Information  of
PowerSchool, and subject to Section 5.5 (Public
Records Act), the terms of this Agreement and
each Transaction Document are CGaonfidential
Information of PowerSchool. For purposes of
this Section, Customer Dala and any other
Customer informalion or data labeled or
idenlified as confidential at the time of disclosure
to PowerSchool are the Confidential Information
of Customer, To the extent the Parties execuled
a non-disclosure agreement prior o  the
Effeclive Date (the “Prior NDA"), such Prior
MDA shall govern the confidential information
exchanged by the Parties under the Prior NDA
and the confidentiality obligations of this
Agreement shall govern the exchange of
Confidential Information by the Parties under
this Agreement starting on the Effective Date.

52 Exclusions. Confidential Information
does not include and the obligations of this
Seclion 5 will not extend to any information that
the Receiving Parly can reasonably
demonstrate by written or olher documentary
records: (i) is now, or hereafter becomes,
publicly known or available through no act or
failure to act on the part of lhe Receiving Party;
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(i) is known by the Receiving Parly at the time
af receiving such information; (iii} is or becomes
lawfully available from a lhird parly without
restriction; {iv) is hereafler furnished to the
Receiving Party by a third parly having the legal
right to do so and without restriction on
disclosure; or (v} is independently developed by
the Receiving Party without the aid, , application
or use of the Confidential Information.

53 Protection of Confidential
Information. Except as expressly allowed in
this Agreement, the Receiving Party shall: (a)
keep completely confidential and will not publish
or olherwise disclose the Disclosing Party's
Confidential Information to any third party except
to: (i} its affliates, employees, consultants,
contractors, sub-processors, or agents having a
need to know (and only to the extent needed)
and who have signed confidentiality agreements
with the Receiving Party containing protections
not materially less protective of the Confidential
Infarmation than those of this Agreement; or (ii)
its legal, financial or other professional advisors
as reasonably necessary, and (b} use the
Disclosing Party's Confidential Information only
in conneclion with lhe performance of its
obligations  under this Agreement. The
Receiving Party shall protect the proprietary
nature of the Confidential Information with no
less care lhan it uses with respecl lo its own
Confidential Information and, in any event, no
less than reasonable care. The Receiving
Parly's  obligations under Seclion 5
{Confidentiality) shall survive the termination or
expiration of this Agreement and confinue in
effect thereafler for a period of five (5) years with
respect to Confidential Information that does not
qualify as a lrade secret under applicable law,
and, with respect lo Confidential Information that
qualifies as a trade secret under applicable law,
in perpeluity after the termination or expiration of
the Agreement.

54 Compelled Disclosure. [f the
Receiving Party is required (by oral question,
interrogatories, requests for information or
documenls, subpoena, civil investigative
demand or similar process) by any
governmental enlity or courl order or pursuant to
applicable law or rules of a stock exchange to
disclose or provide any Confidential Information
of lhe Disclosing Parly {including disclosure that
is reasonably necessary in prosecuting or
defending litigation), the Receiving Parly will
provide the Disclosing Party with wrilten notice
of such request or demand as promplly as
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practicable under the circumslances so that the
Disclosing Party will have an opporunity to seek
an appropriate protective order. The Receiving
Farty agrees to take, and cause ils employees,
contractors, and representatives to take, at the
Disclosing Party's expense, reasonable steps
necessary to help the Disclosing Parly seek to
obtain confidential treatment by the Receiving
Party. Subject to the foregoing, the Receiving
Parly may thereafter disclose or provide any
such Confidential Information, as the case may
be, to the extent {and only in such amount)
required by such law {as so advised by counsel)
or by lawful process or such governmental entity
or court order.

55 Public Record Act. Notwithstanding
anything herein to the contrary in Seclion 5.3
{Protection of Confidential Informalion),
PowerSchool acknowledges that, to the extent
Customer is subject to public record acts or
freedom of information acts, (a) PowerSchool
will reasonably work with Customer lo provide
appropriate information in response to such
requests, to the extent such requesled
information is not PowerSchool's proprietary
information or otherwise exempted from
disclosure; and (b} Customer shall provide
PowerSchool a reasonable opportunity to object
to any such request as permilled under
applicable law.

56 Injunctive Relief. The Receiving Parly
acknowledges that disclosure of Confidential
Information may cause substantial harm for
which damages alone may not be a sufficient
remedy, and therefore that upon any such
disclosure by the Receiving Parly, the
Disclosing Parly will be entitled to seek
appropriate  equitable relief in addilion to
whatever olher remedies it might have at law.

6. FEES AND PAYMENT.

61 Fees. Customer agrees to pay
PowerSchoal, in accordance with the terms on
the PowerSchool Quote and invoice, the fees
charged for the PowerSchool Offering and
related services andfor olher items ordered by
Customer, together with any other charges
made in accordance with lhis Agreement, and all
applicable sales, use, value-added, or other
taxes or dulies, however designated, except for
taxes based on PowerSchool's net income,
Customer agrees to pay for PowerSchool's pre-
approved reasonable ftravel and lodging
expenses for Professional Services performed
at Custormner's premises. All fees set forth in any
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PowerSchool Quote or invoice will be in United
States dollars unless otherwise specified.

62 Enrollment Increases. Pricing for
access to PowerSchool Cffering may be a fixed
fee or may be based on the quantity and student
enrollment count idenlified in the applicable
Quote. If fees are based on quantity or student
count and Customer accesses PowerSchool
Offering wilh more than the quantity identified in
the applicable Quote, then PowerSchool may
submit an amended or supplemental invoice for
the amount of such excess usage, and
Customer will pay the fees applicable to the
variance in accordance with the terms of the
applicable invoice. Any such increase in quantity
will be maintained through the end of the then-
current term. Such additional fees will be
compuled by multiplying the then-current per
individual license and support fees for the
PowerSchool Offering by Customer's additional
User count.

6.3 Payment. Unless otherwise set forih
in the applicable Quote or invoice, Customer
shall make all payments by elecironic payment,
check or wire transfer to such address or
account as specified on the invoice or otherwise
specified by PowerSchool in writing.
PowerSchool may accept credit card payment;
provided that credit card payments shall subject
Customer to a transaction fee and a $250,000
transaction limit. Customer will pay a monthly
charge of 1.5% (18% annually) on all amounls
not paid when due, or, if a lower maximum rate
is established by law, then such lower maximum
rate,

64 Tax Exempt Status. If Custorner
claims tax-exempt slatus, Customer agrees to
provide evidence of such lax exemplion to
PowerSchool. To the exlent thal such tax
exemption cannol be properly claimed or does
not extend to certain taxes or lransactions,
Customer will be responsible for any and all
taxes and assessments thal arise from this
Agreement and related transactions (except for
taxes based upon PowerSchool's net income).

65 Payment Dispute. If Customer
reasonably and in good faith disputes all or any
portion of any invoice, Customer shall notify
PowerSchool in writing of its objection within
twenty (20} days fromn the date of the applicable
invoice, provide a detailed description of the
reasons for the objection, and pay the porlion of
the invoice which is not in dispute. If Customer
does not object in a timely manner within this
time period, the amount invoiced shall be
canclusively deemed correct by the Parlies. If
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the Parties are unable to resolve such payment
dispute  within  thily (30) days from
PowerSchool's receipt of Cuslomer's written
objection, each Parly shall have the right to seek
any remedies it may have under this Agreement,
at law or in equity, irespective of any terms that
would limit remedies on account of a dispute.
For clarity, any undisputed amounts must be
paid in full.

6.6 No Deductions or Setoffs. Subject
to Customer's right o dispute an invoice under
Section 6.5 (Payment Dispule), all amounts
payable to PowerSchool under lhis Agreement
shall be paid by Customer to PowerSchool in full
without any setoff, recoupment, counterclaim,
deduction, debit or withholding for any reason.

7.THIRD-PARTY SOFTWARE; EMBEDDED
APPLICATIONS.

71 Licensed Third-Party Software.
Provision of Licensed Third-Parly Software may
be subject lo an additional cost. If PowerSchocl
provides any Licensed Third-Party Software
under this Agreement, PowerSchool shall be
responsible for securing the licenses or
authorizations required from the applicable third
parties to provide such Licensed Third-Party
Software to Customer. Sections 6 (Fees and
Payment), 7 (Third-Party Software; Embedded
Applications), @ (Disclaimer of Warranties), 10
{Indemnification), and 11 (Limitation of Liability)
of this Agreement apply lo Licensed Third-Party
Software.

7.2 Other Third-Party Software. Olher
Third-Parly Software is licensed directly to the
Customer pursuant to separate license lerms
between Customer and a third-parly supplier.
Other Third-Party Software is not supporled by
PowerSchool. All support, warranties, and
services related to Other Third-Parly Software
are provided by the supplier of the Other Third-
Parly Software under such third party’s terms
and conditions, and not by PowerSchool.
PowerSchool will have no obligations or liability
regarding any Other Third-Parly Software.

7.3  Embedded Applications.
PowerSchool Offering may contain Embedded
Applications. If any additional license terms are
identified in Exhibit D (Product Specific Terms),
Customer will comply with such conditions with
respecl to such applications. Certain Embedded
Applications may also be subject to “open
source” licensing lerms. In some cases, the
open-source licensing terms may conflict with
portions of this Agreement, and to the extent of
any such conflict, lhe open-source licensing
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terms will govern, but anly as to the software
components  subject to  those  lerms.
MNotwithstanding lthe foregoing, Customer
acknowledges lhat if any open-source software
component is licensed under terms lhat permit
Customer to modify such component, and if
Customer does modify such component, then
PowerSchool will not be responsible for any
incompalibility due to such maodifications.

8. WARRANTIES.

8.1 Mutual Warranties. Each
Parly represents and warrants that: (a) it has the
full right, power and authorily to enter into this
Agreement and perform its  obligations
hereunder; (b} the individual accepling or
executing the Main Services Agreement or a
Transaction Document has the authority to bind
such Party to the terms and conditions of this
Agreement; and {c¢) when accepted or executed,
this Agreement will constitute the legal, valid and
binding obligation of each Party.

8.2 Limited Warranty.
PowerSchool warrants that the PowerSchoal
Software included in the SaaS Subscription or
On-Premise  Subscription will operate in
substantial conformity with the applicable
Documantation under normal use and
circumslances. If  Customer notifies
PowerSchool in wriling of a breach of this
warranty, PowerSchoaol will, at its option, either.
{a) use commercially reasonable efforls to
correct lhe reporled non-conformity, at no
charge to Customer, or (b) if PowerSchool
determines such remedy o be impracticable,
issue Customer a credil or refund of a portion of
the fees pre-paid by Customer for the
nancanforming Subscription Service that fairly
reflects  {at PowerSchool's  reasonable
delermination) the diminished value of the non-
conforming Subscription Service. The foregoing
constitutes Customer's sole and exclusive
remedy for any breach of this limited warranty.
This warranty will not apply: (i) unless Customer
makes a claim within thirty (30} days of the dale
on which Customer first noticed the non-
canformity, or (i) if the error was caused by
misuse, unauthorized modifications, or third-
party hardware, software, or services.

9. DISCLAIMER OF WARRANTIES.
EXCEPT AS EXPRESSLY SET FORTH IN
SECTION 8 (WARRANTIES),
POWERSCHOOL OFFERING(S),

POWERSCHOOL SOFTWARE AND THIRD-
PARTY SOFTWARE ARE PROVIDED "AS IS",
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AND POWERSCHOOL AND ITS LICENSORS

EXPRESSLY  DISCLAIM  ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, BUT MNOT LIMITED TO, ANY
IMPLIED WARRANTIES OF
MERCHANTABILITY, TITLE, FITNESS FOR A
PARTICULAR PURPOSE, AND  MNON-

INFRINGEMENT. POWERSCHOOL DOES
NOT WARRANT THAT THE FUNCTIONALITY
CONTAINED IN  THE POWERSCHOOL
OFFERING WILL MEET CUSTOMER'S
REQUIREMENTS, OR THAT THE
OPERATION OF THE POWERSCHOOL
OFFERING WILL BE UNINTERRUPTED OR
ERROR- FREE, OR THAT DEFECTS IN THE
POWERSCHOOL OFFERING(S) WILL BE
CORRECTED. NO ORAL OR WRITTEN
INFORMATION OR ADVICE GIVEN BY
POWERSCHOOL OR A POWERSCHOOL

REPRESENTATIVE WILL CREATE A
WARRANTY OR IN ANY WAY INCREASE THE
SCOPE OF ANY WARRANTY.

POWERSCHOOL DOES NOT MAKE ANY
WARRANTIES AND SHALL HAVE NO
OBLIGATIONS WITH RESPECT TO THIRD-
PARTY SOFTWARE. CUSTOMER MAY HAVE
OTHER STATUTORY RIGHTS, BUT THE
DURATION OF STATUTORILY REQUIRED
WARRAMNTIES, IF ANY, SHALL BE LIMITED
TO THE SHORTEST PERIOD PERMITTED BY
LAW. THE ABOVE EXCLUSIONS APPLY TO
THE FULLEST EXTENT ALLOWED BY
APPLICABLE LAW.

10. INDEMNIFICATION.

10.1 Intellectual Property
Indemnification by PowerSchool. Subject to
Section 11 (Limitation of  Liability),
PowerSchool hereby agrees 1o defend,

indemnify, and hold harmless Customer from
and against any and all losses, liahilities, cosls,
expenses and damages  (collectively,
“Liabilities”) to the exlent arising out of or
relaling lo any claim brought by a third party
against Cuslomer alleging the use of the
PowerSchool Offering infringes or
misappropriates  lhe Intelleclual Properly
Rights of such third party.

10.1.1 Mitigation. If Customer's
use of the PowerSchool Offering is enjoined or,
in PowerSchool's reasonable opinion, is likely to
be enjoined, PowerSchool may (i) substitute for
the PowerSchool Offering, a substantially and
funclionally similar product{s) and
documentation; (i) procure for Customer the
right to continue using the PowerSchool
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Offering; or if (i) or (i) is not possible after
reasonable commercial efforls from
PowerSchool, then PowerSchool may lerminale
this Agreement and credit a pro-rated return of
unused portion of the fees prepaid by Customer
for the applicable PowerSchool Offering.

10.1.2 Exclusions. The foregoing
indemnification obligation of PowerSchool will
not apply to the extent the applicable claim
arises from or is altributable to: (i} modifications
to the PowerSchool Offering(s) by any party
other lhan PowerSchool or based on
Customer's specifications or requirements; (ii)
the combination of the PowerSchool| Offering(s)
with products or processes nol provided or
authorized by PowerSchool, (i} any
unauthorized use, access, or distribution of the
PowerSchool Offering(s), or (iv} any action
arising as a result of Customer Data, or any
deliverables or components not provided by
PowerSchool.

10.1.3 Sole and  Exclusive
Remedy. THIS SECTION 10.1
(INDEMNIFICATION BY POWERSCHOOL)
SETS FORTH POWERSCHOOL'S SOLE
LIABILITY AND CUSTOMER'S SOLE AND
EXCLUSIVE REMEDY WITH RESPECT TO
ANY CLAIM OF INTELLECTUAL PROPERTY
INFRINGEMERNT.

10.2 Data Breach Indemnification by
PowerSchool. Subject to Section 11 (Limitation
of Liahility), PowerSchool hereby agrees to
defend, indemnify, and hold harmless Customer
from and against any Liabiliies to lhe exient
arising out of or relaling to any claim brought by
a third parly against Customer alleging a
confirmed data breach (as defined by the
applicable state law) lo lhe extent allributable to
PowerSchool resulling from PowerSchool's
violation of lhe dala securily provisions
expressly set forth in this Agreement or the DPA,
execuled betwaen the Parlies.

103 Indemnification by Customer. To
the extent permitted under applicable law,
Customer agrees lo indemnify and hold
PowerSchool and its affiliates and each of their
respective  direclors, officers, employees,
representalives and agents (collectively,
"PowerSchool Indemnitees”™) harmless against
and from any Liabilities, including reasonable
legal fees (including but not limited to attorney's
fees, costs and expenses), brought by a third
parly against a PowerSchool Indemnitee to lhe
extent relating to or arising out of: (a) any
Customer Dala; (b) any information or content
(other than PowerSchool-provided content)
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transmitted or submitted by Cuslomer or its
Users through the PowerSchool Offering or
shared with any third parly; (c) Cuslomer's
violation of Section 2 (PowerSchool Offering and
Restrictions), or Section 4 (Proprielary Rights);
or (d) Customer's gross negligence or willful
misconduct. In addition, Customer shall
indemnify and hold PowerSchool Indemnitees
harmless against and from any Liability brought
against a PowerSchool Indemnitee or Customer
for alleged or actual violations of the TCPA in
connection with Cuslomer's use of or access to
any PowerSchool Offaring.

10.4 Procedure. The indemnifying
Parly's obligations as set forth above are
expressly conditioned upon each of the
following: {a) the indemnified Party will
promptly notify the indemnifying Party in writing
of any threatened or actual Liability; provided
that failure to provide such prompt notice will
not release the indemnifying Party from its
indemnily obligalions except to the extent the
indemnifying Party is malerially prejudiced
thereby; (b) the indemnifying Parly will have
sole contral of the invesligalion, defense or
settlement of any Liability; {¢) the indemnified
Party will fully cooperate with the indemnifying
Party (at the indemnifying Parly's expanse) to
facilitate the settlement or defense of any
Liability; and {d) the indemnifying Party will not
settle any claim or suit in a manner thal results
in an admission of liability by the indemnifiad
Partly, without the indemnified Parly's prior
wrilten consent, which consent shall not be
unreasonably withheld, conditioned or delayed.

11. LIMITATION OF LIABILITY.

111 EXCLUSION OF DAMAGES. TO
THE MAXIMUM EXTENT PERMITTED BY
LAW AND EXCEPT FOR “EXCLUDED
CLAIMS", IN NO EVENT WILL EITHER
PARTY OR ITS AFFILIATES BE LIABLE TO
THE OTHER PARTY FOR ANY SPECIAL,
EXEMPLARY, INDIRECT, INCIDENTAL,
PUNITIVE OR CONSEQUENTIAL DAMAGES;
OR LOST PROFITS, LOST FUNDING, LOST
SAVINGS, OR LOST OR DAMAGED DATA;
OR FOR CLAIMS OF A THIRD PARTY, IN
EACH CASE ARISING OUT OF THIS
AGREEMENT, THE POWERSCHOOL
OFFERING, OR THE POWERSCHOOL
SOFTWARE OR THE USE OR INABILITY TO
USE ANY OF THE FOREGOING, EVEN IF
SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES OR THEY
ARE FORESEEABLE.
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11.2 CAP ON MONETARY LIABILITY. TO
THE MAXIMUM EXTENT PERMITTED BY LAW
AND EXCEPT FOR CLAIMS FOR FEES DUE
TO POWERSCHOOL UNDER THIS
AGREEMENT AND EXCEPT FOR EXCLUDED
CLAIMS, EACH PARTY'S AND ITS
AFFILILATES' COLLECTIVE AGGREGATE
LIABILITY TO THE OTHER PARTY OR ITS
AFFILIATES IN CONMECTION OR ARISING
OuUT OF THIS AGREEMENT, THE
POWERSCHOOL OFFERING OR THE
POWERSCHOOL SOFTWARE, UNDER ANY
LEGAL OR EQUITABLE THEORY, SHALL NOT
EXCEED THE TOTAL AMOUNTS ACTUALLY
PAID BY CUSTOMER TO POWERSCHOOL IN
THE IMMEDIATELY PRECEDING TWELVE
(12)-MONTH PERIOD FOR THE APPLICABLE
POWERSCHOOL OFFERING ON WHICH THE
CLAIM IS BASED. TO THE MAXIMUM EXTENT
PERMITTED BY LAW, THE COLLECTIVE
AGGREGATE LIABILITY OF EACH PARTY
AND ITS AFFILIATES FOR “EXCLUDED
CLAIMS" SHALL NOT EXCEED THE TOTAL
AMOUNTS ACTUALLY PAID BY CUSTOMER
TO POWERSCHOOL IN THE IMMEDIATELY
PRECEDING TWENTY-FOUR (24)-MONTH
FERIOD FOR THE APPLICABLE
POWERSCHOOL OFFERING ON WHICH THE
CLAIM IS BASED.

11.3 EXCEPTIONS.
NOTWITHSTANDINGTHE FOREGOING, THE
LIMITATIONS IN SECTION 11.1 (EXCLUSION
OF DAMAGES) AND SECTION 11.2 (CAFP ON
MONETARY LIABILITY) SHALL NOT APPLY
TO LIABILITY ARISING OUT OF A PARTY'S
GROSS NEGLIGENCE OR FRAUD.

114 FAILURE OF ESSENTIAL
PURPOSE. THE PARTIES AGREE THAT THE
WAIVERS AND LIMITATIONS SPECIFIED IN
THIS SECTION 11 WILL SURVIVE AND APPLY
REGARDLESS OF THE FORM OF ACTION,

WHETHER IN CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT
LIABILITY OR OTHERWISE AND WILL

SURVIVE AND APPLY EVEN IF ANY LIMITED
REMEDY SPECIFIED IN THIS AGREEMENT

IS FOUND TO HAVE FAILED OF ITS
ESSENTIAL PURFPOSE.
12. INSURANCE. During the Term,

PowerSchool agrees to maintain insurance
coverage consistent with PowerSchool's then-
current certificate(s) of insurance. Upon
execulion of this Agreement, and one (1) time
per calendar year upon Customer's request,
PowerSchool shall provide Customer with
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certificate(s) of insurance. Upon Customer's
request, PowerSchool agrees Lo include
Customer as a cerificate holder on such
certificate{s) of insurance. PowerSchoal will
provide notice and updated certificate(s) of
insurance to Customer in the event of a
cancellalion or other material change to the

insurance coverage(s) described in  the
applicable  PowerSchool certificate(s) of
insurance. For the avoidance of doubt, the

obligation for PowerSchool to  maintain
insurance coverage as set forth herein shall in
no way impact the terms of Section 11
{Limitation of Liability}.

13. TERM AND TERMINATION

13.1 Agreement Term. This Agreement
commences on the Effective Date and continues
until a Party terminates the Agreement pursuant
to the terms of this Agreement or until the Parties
subsequenlly enter into a new agreement that
supersedes this Agreement (the "“Term").

13.2 Subscription Term. The subscription
term of each Subscription Service (the
“Subscription Term") will be as specified in the
applicable Quote, which specifies a starl and
end date, provided that if the provision of the
Subscription Service does not commence on the
start date identified on the Quote, then the start
date will be deemed as the date of the
provisioning of the Subscription Services lo
Customer. Except as otherwise specified in the
applicable Quote, renewal of promolional or
one-time priced subscriptions or licenses will be
at PowerSchool's discretion,

413.3 Suspension. If Customer's account is
thirty (30) days or more overdue for any
PowerSchool product or service (except with
respect lo charges then under reasonable and
good faith dispute), PowerSchool reserves the
right, in addition lo any of ils other rights or
remedies, suspend Customer's access to any
PowerSchool Offering and/or its performance of
any of the Profassional Services without liability
to Customer, until PowerSchool receives all
amounts due. Suspension shall not relieve
Customer of ils obligation to pay the entirety of
the fees due. In addition, PowerSchool will have
lhe right to suspend provision of the
PowerSchool Offering or Professional Services
under this Agreement if: (a) Customer or User
accessed or used the PowerSchool Offering
beyond the scope of the rights granted or for
purpose not authorized under this Agreement;
(b} Customer or any User is or has been
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involved in any fraudulent, misleading or
unfawlul activities relating to or in connection
wilh any of the PowerSchool Offering; or (c)
Customer is notified that an objective securily
threal arises so great as lo warrant immediale
action by PowerSchool to protect the security of
Customer Data and the PowerSchool systems,
including if the Subscriplion Services are
experiencing denial of service altacks, mail
flooding, or other altacks or disruptions oulside
of PowerSchool's control,

13.4 Termination for Breach. Either Parly
will have Lhe right to lerminate this Agreement in
whole or in part upon providing thirly (30) days’
written notice to the other Party, in the event the
other Party malerially breaches this Agreement
and fails to correct such breach within such thirty
{30) day period; provided that PowerSchool will
have the right to terminate this Agreement
immediately upon providing writen notice to
Customer if Cuslomer breaches any of its
obligations under Section 2 {PowerSchool Offering
and Reslrictions) or Seclion 4 (Proprielary
Righls). Customer further acknowledges thal, as
breach of the provisions of Section 4 mayresull in
irreparable injury to PowerSchool, PowerSchool
will have the right to seek equitable relief against
any aclual or threatened breach thereof, without
proving actual damages.

13.5 Termination for Non-Appropriation
for Governmental Entities Only. The Parties
acknowledge and agree lhat if Customer is a
govarnmental enlity that is bound to statutory
provisions that prevent it from commitling to the
payment of funds beyond its fiscal year, and if
funds are not allocated for the PowerSchool
Offering captured in an applicable Quote that is
the subject of this Agreement following the
commencemenl of any succeeding fiscal year
during which the Cuote may continue, then
Customer may terminate the applicable Quote
wilhout liability for any termination charges, fees,
or penalties at the end of its last fiscal period or
the Subscription Term for which funds were
appropriated, subject to Customer's providing
the required notice herein. Customer will be
obligated to pay all charges incurred through the
end of the last fiscal period or Subscription Term
for which funds were appropriated. Customer
will give PowerSchool written notice that funds
have not been appropriated and that Customer
wants to terminate the Agreement: (a)
immediately after Customer receives notice of
such non-appropriation; and (b) at least Lhirly
(30) days prior lo the end of the applicable fiscal
period or Subscription Term. Customer will not
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ulilize this clause as a right to terminate any
Quote or this Agreement for convenience.
PowerSchool reserves the right to request, and
Customer shall provide, documentation
evidencing such non-appropriation of funds.

13.6 Additional Right. In addition to any
other termination righls, PowerSchool shall have
the right to terminale this Agreerment if Customer
falls to make payment under any other
agreement with PowerSchool and fails to cure
material breach wilhin thirty (30) days after
receipt of wrillen nolice from PowerSchool.

13.7 No Other Termination Right. Excepl
as expressly set forth in Lhis Seclion 13, neilher
Parly has a right to terminate Lhis Agreement or
any Quote prior lo ils expiration.

13.8 Effect of Termination. In the event of
any lermination of all or any portion of this
Agreement, Customer will not be relieved of any
obligation to pay any sums of money that have
accrued prior to the date of lermination. In
addition, the provisions of Sections 1
(Definitions), 4 (Proprietary Rights), 6 (Fees and
Payment), 7 (Third-Party Software;, Embedded
Applications), 9 {Disclaimer of Warranties), 10
{Indemnification), 11 (Limitation of Liability),
13.8 (Effect of Terminalion), and 14 {General
Provisions) will survive termination ar expiration
of this Agreement. In lhe event lhat Customer
enlers into a multi-year Quole with PowerSchool
and Customer terminates the Quote or any
portion thereol, Customer agrees to pay
PowerSchool the remaining sum due to
PowerSchool through the stated term in the
applicable Quote, as actual damages being
impossible to calculate. The immediately
preceding clause will not apply in the event
Customer terminates this Agreement as (a) a
result of PowerSchool's material breach in
accordance with Section 13.4 (Termination for
Breach), or (b} as a result of non-appropriation
of funds in accordance with Seclion 13.5
{Termination for Non-Appropriation).

13.9 Return or Disposal of PowerSchool
Offerings. Immediately upon any termination of
Subscription Service(s) under this Agreement,
Customer will, at ils own expense, eilher return
lo PowerSchool or destroy all copies of such
PowerSchool Offering, and Customer's
authorized representative will forward written
certificalion to PowerSchool that all such copies
of such PowerSchool Offering have either been
destroyed or relumned lo PowerSchoaol,

13.10Return or Disposal of Customer
Data. Upon termination or expiration of the
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Agreement, PowerSchool shall relurn  to
Cuslomer or delele the Customer Data in its
possession, cuslody or contral in accordance
with the terms of the DPA, unless otherwise
required by applicable law.

14. GENERAL PROVISIONS

141 Governing Law. Except otherwise
agreed in writing by the Parties, this Agreement
will be governed by the laws depending upon the
account country location as listed in the table
below. Except otherwise agreed in wriling by the
Parlies, lhe venue listed in the table will be the
exclusive courts of jurisdiction and venue far any
litigation,  special proceeding or  olher
proceeding as bebween lhe Parlies that may be
brought, or arise out of, in conneclion with, or by
reason of this Agreemenl. Each Parly heraby
consents to the jurisdiclion of such courts. The
United Mations Convenlion on Contracts for lhe
International Sale of Goods will not apply to this
Agreement. This Agreement will not be subject

to the Uniform Computer Information
Transactions Act,
Account Venue Governing
Country Law
s Province of
Canada » Victoria » Ontario
. San Californi
alifornia
United States Fidnaiecs =
Any olher
country that is
not Canada or Frasnacri'ls - California
the United
States

142 Compliance Verification. During the
Term and for a period of one (1} year following
termination of this Agreement, PowerSchool has
the right to verify Customer's full compliance with
the terms and requirements of Section 2
{PowerSchool Offering and  Restrictions),
Section 4 (Proprietary Rights) and Seclion 6
{(Fees and Payment) of lhis Agreement.
Customer must (a) provide any assislance
reasonably requested by PowerSchool or ils
designee in conducting any such audit, (b) make
requested personnel, records, and information
available to PowerSchool or its designee, and
{c) in all cases, provide such assistance,
personnel, records, systems access and
information in an expeditious manner to facilitate
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the timely completion of such compliance
verification. If such verification process reveals
any noncompliance, Customer must promptly
cure any such noncompliance; provided,
however, that the obligations under this Section
14.2 do nol constitute a waiver of PowerSchool's
termination rights and do not affect
PowerSchool's right to payment for access to
PowerSchool Offering and other services and
interest fees related to usage in excess of the
quantities purchased.

143 Amendment. This Agreement may
only be amended or modified by a writing
specifically referencing the particular seclion(s)
of this Agreement to be modified and signed by
authorized representatives of the Parties.

144 Force Majeure. Meither Party will be
liable to the other for any delay or failure to
perform any obligation under this Agreement
(except for a failure lo pay fees owed) if the
delay or failure resulls from any cause beyond
such Pariy's reasonable control, including acts
of God or of a public enemy, acts of terrorism,
war, United States or foreign governmental acls
or restrictions in either a sovereign or contractual
capacity, labor strikes, fire, power outages, road
icing or inclement conditions, floed, epidemic or
pandemic as designated by the World Health
Organization, earthquakes, or tsunamis.

14.5 Severability. If any provision of this
Agreement is held to be illegal, invalid, or
unenfarceable, that provision must be severed
or reformed to be enforceable, and the
remaining provisions hereof and thereof will
remain in full force.

14.6 Mo Waiver. No delay or omission by
eilher Party in the exercise or enforcement of
any of its powers or rights hereunder will
constilute a waiver of such power or right. A
waiver by a Party of any provision of this
Agreement must be in writing and signed by
such Parly and will not imply subsequent waiver
of that or any other provision.

14.7 Notices. All notices under this
Agreement must be in writing and delivered and
will be deemed to have been received by the
addressee: (i) if given by hand, immediately
upon receipt; (i) if given by overnight courier
service, the first business day following dispatch:
(iiiy if given by registered or certified mail,
postage prepaid and relurn receipt requested (or
the equivalent delivery method in an
international jurisdiction), the second business
day after such notice is deposited in the mail: or
{iv) if given by email, immediately upon
confirmed receipt. Email nolifications to
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PowerSchool shall be to
legal werschool.com. Notices delivered
personally are deemed given upon documented
receipt or refusal by recipient to accept receipt.
In the case of notices to PowerSchool, such
nolices must be sent to:

PowerSchool Group LLC,
Attn: General Counsel
150 Parkshore Drive,
Folsom, CA 95630
legal@powerschool.com

In the case of notices to Customer, such notices
will be sent to PowerSchoaol's address of record
for Customer, Either Parly may change its notice
address by notifying the other Parly in like
manner.

14.8 Assignment. Neilher PowerSchool
nor Customer shall assign or transfer this
Agreement or any interest herein, by operation
of law or otherwise, withoul the prior written
consent of the other Parly; provided, however,
that PowerSchool may assign its rights and
obligations under this Agreement wilhout the
consent of the Customer in the event
FPowerSchool hereafter effects a corporate
reorganization, consolidates with, or merges
into, any person or transfers all or substantially all
of its properties or assets to any entity. This
Agreement will inure to the benefit of and be
binding upon the Parties, their respective
successors, executors, administrators, heirs and
permitted assigns.

149 No Reliance. Each Party
acknowledges that it has not made any promise
or representalion that is not expressed in this
Agreement; and that it has not been induced into
entering this Agreament by any representation
about the nature and extent of its existing or
potential claims or damages made by the olher
Party or by lhe other Pary's altorney,
representative, or agent. The Parties are not
relying upon — and disclaim reliance upon — any
statement or representation that is nol in this
Agreement bul are instead relying solely upon
their own judgment in consultation with their
respactive attorneys.

1410 Background Checks. Given Lhe
nature of lhe data we process, PowerSchool
canducts thorough nation-wide and province-
wide background checks, including criminal
records, terrorist watch list, sex offender
database and a mulli-panel drug test on all
employees. PowerSchool also requires its
contractors, under ils separate agreement, lo
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conduct a background check of its employees
before any assignment of services from
PowerSchool to the Customer.

14.11 Export. Wilthout in any way limiling
lthe restriclions on transfer set forth elsewhere in
this Agreement, Customer specifically agrees
that Customer will not, directly or indirectly,
export or transfer any export-controlled
commaodity, technical data or software: (a) in
violation of any laws, regulations, rules, or other
limitations imposed by any government authority,
or {b) to any country for which an export license
or other governmental approval is required at the
time of export, without first obtaining all
necessary licenses or other approvals.

14.12 U.S. Government  Restricted
Rights. PowerSchool Offering is a "commaercial
itern” as that term is defined in 48 C.F.R. §2.101,
cansisting of “commercial computer software”
and “‘commercial computer software
documentation™ as such terms are defined in 48
C.F.R. §12.212 and 48 C.F.R. §227.7202, as
applicable, and all as amended from time to
lime. Consistent with 48 CF.R. §12.212, 48
C.F.R. §227.7202 and 48 C.F.R. §52.227-19,
and other relevant sections of the Code of
Federal Regulations, as applicable, and all as
amended from time to time, all U.S. Government
end users acquire PowerSchool Offering anly
with those rights set forth herein,

14.13 Essential Basis of the Agreement.
Customer acknowledges and understands that
the disclaimers, exclusions, and limitations of
liability set forth in this Agreement form an
essential basis of the agreement between the
Parlies, that the Parties have relied upon such
disclaimers, exclusions, and limitations of
liability in negotiating the terms and conditions
herein, and that absent such disclaimers,
exclusions, and limitations of liability, the terms
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and conditions of the Agreement would be
substantially different.

14.14 Attorney Fees. In the event any court
action is commenced by one party against the
other with respect to any dispute arising out of
this Agreement or any Transaction Document,
the prevailing Parly will be entitled to recover ils
out-of- pocket and court costs and reasonable
attorney fees relating thereto. The cost of in-
house legal staff will be valued at market rates
for comparable services from  private
practitioners.

14.15 Entire Agreement. This Agreement
andfor exhibits referenced herein, and any
addendums and amendments, constitute the
complete and enlire agreement between the
Parties with respect to its subject matter, and
supersedes all prior discussions,
understandings, arrangements,  proposals,
responses to proposals, and negoliations with
respect to same. THE TERMS AND
CONDITIONS OF THIS AGREEMENT WILL
PREWVAIL NOTWITHSTANDING ANY
VARIANCE WITH THE TERMS AND
CONDITIONS OF ANY PURCHASE ORDER
OR OTHER DOCUMENTATION SUBMITTED
BY CUSTOMER WITH RESPECT TO
POWERSCHOOL OFFERING OR  ANY
SERVICES, AND POWERSCHOOL HEREBY
REFUSES AMNY SUCH DIFFERENT OR
ADDITIONAL PROVISIONS IN PURCHASE
ORDERS OR OTHER DOCUMENTS. The order
of precedence is the executed Quote, then this
Agreement, then any referenced and applicable
exhibits and privacy policy, addendums, and
amendments.
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EXHIBIT A

POWERSCHOOL SUPPORT POLICY AND SERVICE LEVEL AGREEMENT

The terms of lhis Exhibit A are found at hitps:iwww.powerschool.com/Exhibit A-Support-Policy-
SLA Feb2022/.
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EXHIBIT B

PROFESSIONAL SERVICES POLICY

The terms of this Exhibit B are found at hilps:/iwww. powerschool.com/Exhibit B-Professional-Services-
Policy Feb2022/.
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EXHIBIT C
DATA PRIVACY AGREEMENT
The terms of the PowerSchool Privacy and Security Agreement/Addendum are found at
https:ihwww.powerschool.com/Exhibit C-C r-DPA_Feb2022/.
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EXHIBIT D

PRODUCT SPECIFIC TERMS

The terms of this Exhibit D are found at hitps /e powerschool.com/Exhibit D-Product-Specific-
rm 2022/
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EXHIBIT A
POWERSCHOOL SUPPORT POLICY AND SERVICE LEVEL AGREEMENT

1. Definitions. Capitalized terms not defined herein have the meanings assigned to them in the Main
Senvices Agreement between Customer and PowerSchool to which this Support Policy and Service Level
Agreernent (the "Policies”) are attached. In addition, for purposes of these Policies, the following definitions
will apply:

11 “Availability” has the meaning set forth in Section 5.3 (Availability Targets).

12  "Disaster” means an unplanned event that causes a complete loss of access to and use of
the SaaS Subscription for a period greater than twenty-four (24) hours, as declared by PowerSchool.

13  "Downtime" means the period during which the SaaS Subscription is unavailable to all of
Customer's Users. This shall not include Downtime Exclusions, as defined further herein.

14  "Downtime Exclusions” means events set forth in Section 5.5 (Downlime Exclusions),
pursuant to which a SaaS Subscription may not be available to Users but shall not be counted as
Downtime for the purposes of calculation of the Availability percentage.

15 "Emergency Maintenance” means lhe maintenance required to be performed to protect
and maintain the stability, security, and integrity of the infrastructure used to provide the SaaS
Subscription,

16  “Errors” means a reproducible failure of Subscription Service(s) to operale in accordance
with its standard Documentation, despite the proper installation and use of the Subscription Service(s) in
a proper operating environment and on hardware and system software sufficient to meet PowerSchool's
then-current minimum requirements, which are subject to change as New Versions are released. User(s)
mistakes are nol Errors within the meaning of these Policies. Errors may be due to problems in
Subscription Service(s), lhe Documentation, or bath.

17 "Fix” means a patch, service pack or corrective update of Subscriplion Service(s) that
PowerSchool may prepare inits discretion on an interim basis, prior to issuance of a New Version, to correct
programming Errors that prevent or obstruct normal operation of Subscription Service(s) in accordance
with the applicable Documentation and developed by PowerSchoal.

18  "New Products” means new products, programs or modules offered by PowerSchool and
are distinguished from New Versions and Fixes. New Versions and Fixes may include New Products that
provide features, funclions or applicalions not included in the Subscription Service(s) originally licensed
by Customer and for which addilional license fees apply as determined by PowerSchool to access. A New
Product may be usable with or in addition to the Subscription Service(s) originally licensed by Customer.
Mew Producls will be licensed to Customer in accordance with the applicable Quote under the terms of this
Agreement,

19 “"New Version” means an updated version of Subscription Service(s) issued by
PowerSchool, which may include Fixes, together with such other modifications, updates, enhancements,
and improvements to Subscription Service(s) that PowerSchool may, in its discretion, develop and deem
ready for distribution and thal PowerSchoal standardly provides to all customers with a current Suppart
Services subscription to such Subscriplion Service(s).

110 “Resolution Time" means the time it takes for PowerSchool to restore access and/or
functionality to the Subscription Service.

111 "Response” means confirmation to the Customer that the Support Service request was
received and registered by PowerSchool.

112 “Response Time” means the time it takes before a support agent makes initial contact with
the Technical Contact individual who submitted the case. (Except for Priority 0 cases logged by the
Customer, response times are calculated within Standard Support Hours).

113  "Scheduled Maintenance” means planned downtime in or unavailability of the SaaS
Subscription for scheduled maintenance, systern updates and patches, and system upgrades and similar
reasons. PowerSchool shall notify Customer of Scheduled Maintenance in advance.

114  “Support Services” has the meaning set forth in the Main Services Agreement and as
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furlher described in Section 3.1 (Support) below that will be provided hereunder with respect lo
Subscription Service(s).

115 “Target Resolution Time" means the time, as determined by the assigned priorily
categorization, it takes for PowerSchool to restore access andfor functionality to the applicable
Subscription Service.

116 “Telephone and Online Support” means telephone and online support services, available
Monday through Friday, during PowerSchool's normal business hours, exclusive of PowerSchool's
halidays, regarding Subscriplion Service(s).

2. Support Term; Fees. Support Services are provided as part of Customer's purchased Subscription
Service(s) listed on the Quote. Support Services with Customer's Subscription Service(s) will continue for
the duration of the Subscriplion Term for the applicable Subscription Service(s). Support Services for On-
Premise Subscription will begin upon shipment (FOB PowerSchool's place of shipment) of the
PowerSchool Software (or, in the case of a when made available for download eleclronically, upon
PowerSchool's provision of the necessary licensing information to enable Customer to download the On-
Premise Subscription or launch date when access to lhe On-Premise Subscription is provided.

3.  Support Services Scope. PowerSchool, or an entity under contract with and authorized by
PowerSchool to provide Supporl Services, will provide Support Services for Subscription Service(s). The
scope of Support Services will be as follows:

31 Support. Suppaort Services include: (a) Telephone and Online Support; (b) access to an
online support website, as maintained by PowerSchool for customers maintaining a current Subscriplion
Service; (c) Fixes, as developed and made generally available by PowerSchool, in its discretion, to
address Errors that Customer is experiencing in using the Subscription Service(s), and (d) New Versions,
as developed and made generally available by PowerSchool. Supporl Services do not include New
Products. PowerSchool determines, in ils sole discretion, what constlitules a New Product (for which
additional license fees apply), and what improvements and enhancements to exisling functionality of a
Subscription Service(s) are to be included in a New Version (and are therefore provided at no charge to
customers with a current Subscription Service).

32 Custom Programs. For any custom programs developed for Customer by PowerSchool,
Support Services are available only on a ime and materials basis at PowerSchool's then-current rates
and charges for these services; support for custom programs is not included in Supporl Services. In
addition, to the extent that the Subscription Service(s) includes any functionality that allows the user to
customize screens or reports, PowerSchool will supporl the application infrastructure ulilized to create
such customizations but will not be responsible for supporling any such customizations.

4. Support Service Level Agreement
41 Support Services Business Hours. Support Services for PowerSchool includes email and
phone support as well as electronic manuals, an online knowledge base, tech notes, and access lo
Customer Portal.

Support Type Availability
PowerSchool Application Support Monday — Friday; 6:00 AN — 5:00 PM PST
{Chat'Phone/Portal) *Excludes PowerSchool Holidavs 1
Access to Customer Portal 24xTx365

42  Service Level Targets. Response times to Support Services requests will vary based on
call load and time of the school year. PowerSchool's targeted response times during Support Business
Hours are listed in the table below. PowerSchool encourages Customer to use the Community via the
Case Form to submit cases or use the Chat option to engage with the Customer support team. For high
priority Production issues, please reporl them via the Phone channal.
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Priority Definition Initial Response
PO This priority is reserved for urgent situations (e.g., production
syslem outages, data loss, suspected securily breaches).
This priority is for issues with significant impact causing functional
limitalions. Use this priority when
*  backup issues, submission deadlines that cannot be met,
etc.)
* A portion of the system is down or inaccessible for all
users
+ The system is up but performance is hindering
functionality
Use this priority when your system is fully operational but is
experiencing:
= Adisplay issue (e.g., a page not rendering correclly
causing functionality issues)
* A non-preduction server/system outage if it is used to
P2 perform critical functions (e.qg., scheduling with the results | 8 Business Hours
to be imported to the produclion server)
» Unexpected behavior that cannot be solved using
resaurces available in the knowledgebase
* Account management needs
* Suspected development escalation ticket
This priority is for all issues with minimal to no impacl. Use this
priority when your system is fully operational but there is:
» Display issues, such as a page not rendering correctly -
however funclionality still exists.
A non-productlion serverfsystem
A misspelled word on a PowerSchool Page
+  Other issues not impeding successful use of your
production instance

1 Business Hour

P1 4 Business Hours

P3 2 Business days

43  Changes to Severity Level. The PowerSchool Support team will evaluate and adjust the
severity level of a support request based on the level of impact on a customer's operations and level of
resolution by the PowerSchool Support team.

44  Support Exclusions. PowerSchool will make every effort to solve critical and high severity
errors reported by the Customer within a reasonable time frame and to the reasonable salisfaction of the
Customer. Support Services for the Subscription Services do not address the following areas:

o Customer or local education agency computer hardware and networking issues;

o Any syslems, programs or interfaces not developed and supplied by PowerSchool;

o For fee offerings from PowerSchool Professional Services such as project management,
training, workshops;

o Migralion of data from a non-PowerSchool supported product or service into a
PowerSchool Offering. New cuslomers may need to contact their implementation project
manager;

o Work done by the PowerSchool Customizations Department: Customer will need to contaclt
PowerSchool Customizalions Department via the PowerSchool Community for help on
such items;

o Undocumented DAT codes, for the latest version of the PowerSchool Offering.

ODBC complex queries or connections not covered in the Customer Portal documentation:

o Beta releases for which such issues must be sent through the Beta parlicipant process
communicated when customer was inviled to that program;

Q
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o Advanced Learning Summit documentalion, custom field Sales/Trainer solutions or other
PowerSchool University provided solulions that are not part of the Customer Portal
knowledgebase documentation;

o Building of reports via APEX or Enterprise Reporting;

o Mo code level suppart for APl / APEX APl WebDevs f SSO (SAML);

s S0OL statements not provided by the applicable PowerSchool Offering development
organization;

o Metwork / Internet conneclivity issues outside of the PowerSchool Hosting data center
environment, including issues in the customer local network environment,

o End user aclivity that adversely impacts application data, except for performing full
database restore operations when requested;

o The performance impact of customer third party application access to hosted application
data;

o Third-Party Application Support; or

o Support for applicalion changes completed by the PowerSchool Customizations
Department.

Further, PowerSchool will not be responsible for providing Support Services for: (i) problems caused by
Customer's use of or access to the PowerSchool Offering(s) other than as intended; (i) any use in violation
of this Agreement; or (iii) any unaulhorized modifications made to the PowerSchool Offering(s) by
Customer or any third party. In the event the need for Support Services provided are traced to Customer’'s
or a third party's actions, unauthorized use, or system changes, fees and expenses for said Support
Services may be billed to Customer at PowerSchoal's then-current rates, which Customer will promptly

pay.
5. Hosting Service Level Agreement

To the extent that Customer purchases a SaaS Subscription, the following sections provide general
information for the SaaS Subscription applicable to the PowerSchool Software that is hosted by
PowerSchoaol. This description addresses details for Cloud deployments where PowerSchool is hosting the
Customer's PowerSchool Software application. For clarity, the following seclions and any hosting service
level commitments do not apply to Customers that are self-hosted.

51 Backup and Recovery. PowerSchool SaaS Subscription includes backups of all system
and application environments. Database backups are structured to allow full recovery of the application
environment and data in lhe event of a Disasler. In addition, database backups allow for point in time
recovery in the production hosted environmenls for all customer applications. For all production
applications, full database backups are performed Daily, Additional information on application specific
backup strategies can be found in the application supplement(s) included below.

Backups are retained for all production databases to match the following table:

Backup Type Occurrence

Draily

il-:uli Backup Weekly

52 Disaster Recovery. Disasler Recovery and Data Continuity plans exisl for all PowerSchool
Hosting Data Centers. The Disaster Recovery and Data Continuily plans are reviewed and updated on a
quarterly basis. Additional updates are made between quarterly reviews to adjust plans for as
infrastructure changes require plan updates.,

PowerSchool's Recovery Time Objective ("RTO"} is forty-eight (48) hours. The 48-hour RTO means that
within 48 hours of a declared Disaster by PowerSchool, the systems impacted must be back online for
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customer access in accordance with applicable specifications. PowerSchool's Recovery Point Objective
(‘RPQ") is twenty-four (24) hours. The 24-hour RPO means that dala is expected to be restored to a point
not more than 24 hours prior to the lime the first transaction is lost or from the time the SaaS Subscription
became unavailable.

33 Availability Targets. PowerSchool will make commercially reasonable efforts to ensure
that each of the hosted PowerSchoo! Software provided as part of the SaaS Subscription is available for
Customer to access ("Availability") at a level of 99.9% per month. The uplime target excludes items that
are referenced in Seclion 5.5 (Downtime Exclusions) below.

Downtime tracking will be measured on a 24/7/365 basis. The table below oullines the conditions that will
be applied for the lracking of availability.

Availability Details
Condilions Availability of licensed Product's URL
Successful login into the licensed product
Mpplicable SLA PO SLA for preduction system outages only
System of measurement FowerSchool's monitoring system implemented at
PowerSchool's hosting facility

Upon a specific written request from the Customer, PowerSchool will, within a reasonable time from receipt
of the request, submit to Customer a report which sets forth, for the applicable month, the Availability for
the particular PowerSchool Software requested for that applicable month,

54 Performance Degradation. PowerSchool will make commercially reasonable efforls to
ensure that the performance of the PowerSchool Software within a SaaS Subscription is not degraded
below the standards in the following table;

Performance Degradation etails
Condition he PowerSchool Product will not have a website load time of
greater than 5 seconds
Applicable SLA P1 SLA, In accordance with the SLA table above
gasure of Degradation Measurement to be conducted at PowerSchool's hosting facility
System of measurement FPowerSchool's  monitoring  system  implemented  at
PowerSchool's hosting facility

Note: The ability for PowerSchool to impact performance is limited to the systems and infrastructure
direclly under the contral of PowerSchool.

55 Downtime Exclusions. The following are considered “Downtime Exclusions” and shall
not be calculated as Downtime for the purposes of measuring availability as discussed in Sections 5.6
(Availability Measurement) and 5.7 (Availability Percentage) below.

Performance Degradation (see Section 5.4 above)

Scheduled Maintenance,

Scheduled Downtime,

Emergency Maintenance,

Unavailability as a result of Customer's development and use of nonstandard
operational reports,

Unavailability as a result of configuration error or data entry error by Customer users
or its agents,

g. Unavailability, outage, or problem of any third-party infrastructure, service, device, or
software that is not provided by or under the direct control of PowerSchool (examples
include but not limited to on-campus networks, end-user devices, internet providers
{ISP), PowerSchool's third-party hosting provider and third-party software applications

capow

=
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or plugins, etc.},

h. Unavailability as a result of failure of the Customer's or User's network infrastructure,

i.  Unavailability as a result of failure of the Customer's or User's connection lo the
internet,

j. Unavailability as a result of a Force Majeure Event--i.e., any cause beyond such party's
reasonable control, including but not limited to acts of God or of public enemy, acts of
terrorism, war, United States or foreign governmental acts or reslrictions in either a
sovereign or contractual capacily, labor slrikes, labor disputes or other industrial
disturbances, fire, power outages, road icing or inclement conditions, flood,
earthquakes, or tsunamis, systemic electrical, telecommunications, or other utility
failures, storms or other elements of nalure, blockages, embargoes, riots, public health
emergencies (including pandemics and epidemics), acts or orders of government, acts
of lerrorism, or war.

56 Availability Measurement. All measurements concerning this commitment including
Downtime event start and resolution lime will be maintained and reported by the Cloud Operations team.
The availability measurement will be calculated for each calendar month.

Total Downtime Minutes will be the average of the sum of the minutes for each Downtime evenl across all
PowerSchool software and services, exclusive of any Downtime Exclusions, within a single calendar month
(“Total Downtime Minutes"). If Customer has been using lhe PowerSchool Software for less than a full
calendar month, the service month is slill the preceding calendar month but any days prior to use of the
PowerSchool Software will be deemed to have had 100% Availability.

Total Service Minutes will be calculated as 60 minules per hour, 24 hours per day, for each day within a
month {“Total Service Minutes").

57 Availability Percentage
Availability Percentage will be calculated as follows:

{Total Service Minutes — Total Downtime Minules)
{Total Service Minutes per monlth)
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EXHIBIT B
PROFESSIONAL SERVICES POLICY

This Exhibit B sets forlh the additional policy and expectations supporting PowerSchool's provision of
Frofessional Services to the Customer in connection with a PowerSchool Offering provided pursuant to
this Agreement.

1. Performance of Professional Services.

1.1. Statements of Work. For many Professional Services projects, PowerSchoal will caplure
the project details in a signed Statement of Work setting forth the agreed-upon scope of the Professional
Services, estimated or aclual pricing and any special payment terms and, if applicable, project schedule,
milestones and dependencies, methodologies, estimated delivery dates, technical requirements, and roles
and responsibilities. Both Parties will execute each Statement of Work and each is incorporated into this
Agreement. For Professional Services projects not requiring the completion of a SOW, alignment between
the Parties on such services are caplured in a request form, change order or in the signed Quote. If there
is a conflict between the terms set forth in this Agreement and a Statement of Work, the terms set forth in
the applicable Statement of Work will control.

1.2, Delivery and Cooperation. Customer acknowledges that Customer's cooperation is
essential to the timely performance of PowerSchoal's Professional Services. Customer will, to the extent
required in connection with the performance of PowerSchool's Professional Services: (i) provide
PowerSchool with any necessary Cuslomer materials; (i} provide PowerSchoaol with any required access to
Customer's personnel, facilities, or dala; (iii) cause the appropriale personnel to cooperate with
PowerSchool as required for PowerSchool to provide PowerSchool's Professional Services, including
responding promptly to questions or issues; and (iv) make all payments when due. Customer's delay or
failure to do so may delay the estimated delivery schedules set forth in the Statement of Work or otherwise
communicated to the Customer. If Customer fails to do any of the foregoing, both Parties will cooperate in
good faith to develop a revised wrilten delivery schedule and written Statement of Waork or change order
signed by both Parties with new pricing. Unless otherwise expressly agreed in a Statement of Work, (a)
all Professional Services will be deemed accepted upon delivery, and (b) Customer will have fifteen (15)
days from delivery to contest acceptance. Any contestation must be in writing and must conform with this
Agreement’s provision regarding providing Nolices.

2. Fees and Expenses.

2.1. Fees. PowerSchool will perform Professional Services as may be specified in a Quote,
written acknowledgment of Customer's order, or as may be subsequenlly agreed upon by the Parlies in
a SOW, provided that PowerSchool may, at its oplion, arrange for any such Professional Services to be
performed by anolher entity on behalf of PowerSchool. Cuslomer agrees to pay for such Professional
Services al lhe rales and charges specified in the applicable SOW, Quote, or PowerSchool's wrilten
acknowledgment of Customer's order, or, for work subsequenlly requested, at the rates agreed upon by
Customer and PowerSchool for such subsequent work. PowerSchool reserves the right to require a
purchase order or equivalent documentation from Customer prior to performing any such Professional
Services, or to require prepayment of certain Professional Services. Unless otherwise specified, all rates
quoted are for Professional Services to be performed during PowerSchool's normal business hours:
additional charges may apply for evenings, weekends or holidays. PowerSchool reserves the right to
impose a minimum labor charge for each on-site visit.

2.2,  Expenses. Unless otherwise agreed, the Customer will also pay PowerSchool far pre-
approved travel expenses (lodging, meals, fransportation, and other related expenses) incurred in the
performance of the Professional Services. All such additional charges will be due and payable
concurrently with payment for the Professional Services.

2.3. Future Services. The rates and charges specified in the applicable SOW, Quote, or
PowerSchoal's acknowledgment of Customer's order will apply to those Professional Services originally
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ordered: however, PowerSchoal reserves the right to change service rates or other terms as a condition
of entering into any subsequent engagement or SOW for Professional Services.

2.4. Pre-paid Services. If Customer pays in advance for any Professional Services, all
Professional Services must be scheduled and delivered within twelve (12) months of such payment,
unless otherwise agreed in writing by PowerSchool; any portion of any prepaid amount for Professional
Services that has not been used by Customer toward Professional Services rendered within such twelve
{12) manth period will be forfeited.

2.5. Time and Material Services. In the event Cuslomer enters inlo a Quote that includes
Professional Services to be provided on a time and material basis (“T&M Hours") and the Quote includes
a total targeted number of T&M Hours to be purchased by Customer (“Total Target T&M Hours’),
Cuslomer hereby commits to utilize a minimum of seventy-five percent (75%) of the Total Target T&M
Hours (“Minimum T&M Hours Guarantee”). If, at the end of the twelve (12) month period from the start
date of the Quote (the, “12-Meonth Period”), Customer has not utilized T&M Hours to meet or exceed lhe
Minimum T&M Hours Guarantee, PowerSchoal, in its discretion and at its option, may invoice Customer
for the amount equivalent to the difference between the T&M Hours for Professional Services aclually
rendered by PowerSchool to Customer and the Minimum T&M Hours Guarantee (the “T&M Delta’), and
Custorer shall pay such invoice in accordance with the terms of its Agreement. If Customer, at any lime
prior to the end of the 12-Month Period, notifies PowerSchool that Customer elects not to procure
Professional Services equal to or exceeding the Minimum T&M Hours Guaranlee, PowerSchool may
immediately invoice Customer for the T&M Delta, and Customer shall pay such T&M Delta in accordance
with the terms of the Agreement. For clarification, if Customer procures Professional Services exceeding
the Minimum T&M Hours Guarantee, Customer shall pay for all Professional Services rendered by
PowerSchool in excess of the Minimum T&M Hours Guarantee.

26, Milestone Billing. In the event Customer enters into a Quote that includes Professional
Services to be billed at the completion of a training or consulting event and the Quote includes deliveries
of a targeted number of training or consulting events, PowerSchool, in its discretion and al its oplion,
may invaice Customer at the completion of the event(s) or upon the expiration of the 12-Month Period,
whichever occurs earlier. If Customer, at any time prior to the end of the 12-Month Period, nolifies
PowerSchool that Customer elects not to procure Professional Services equal to or exceeding the
contract value of the training and cansulting services outlined on the Quote, PowerSchool, in its discretion
and at its option, may immediately invoice Customer, and Customer shall pay such invoice in accordance
with the terms of the Agreement.

3 Training. PowerSchoal courses are limited to a maximum of 15 or 20 altendees depending on the
content being delivered. Course can have other limitations based on the information provided within the
respective course catalog. Course limits can only be adjusted if specified within the applicable Quote or
SOW. Recording of training sessions are strictly prohibited unless otherwise agreed upon by the Parlies in
the applicable Quote or SOW.

4. Changes to Project Scope. Customer may request changes to the scope of a Statement of Work.
Any changes to the scope of a Statement of Work that are agreed upon by the Parties will resultin a change
order to such Statement of Work ("Change Order”) or a new Statement of Work. Any such Change Order
may be agreed upon by the Parties and approved by the Customer via e-mail. Any scope changes will be
made pursuant to the terms set forth in this Exhibit and the applicable Statement of Work.

5. Services Cancellation or No-Shows,

8.1, Cancellation. Subject to Cuslomer's obligation to meet the Minimum T&M Hours
Guarantee, if Customer cancels any scheduled Professional Services less than fourteen (14) days before
the date on which the Professional Services are scheduled to begin, Customer will pay a cancellation
charge equal to one hundred percent (100%) of any non-refundable expenses incurred by PowerSchool
plus fifty percent (50%) of the fees for any such scheduled Professional Services (collectively,
“Cancellation Fees”). Far clarity, Customer's obligation to pay the Cancellalion Fees is in addition to
Customer's obligation to meet or exceed the Minimum T&M Hours Guarantee and pay the T&M Delta.
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52 No Shows. Subject to Customer's obligation to meet the Minimum T&M Hours Guarantee,
if Cuslomer enters into a Quole thal includes Professional Services for a training or consulling event and
does not show for any such scheduled event, Customer will pay a no-show charge equal to one hundred
percent (100%) of any non-refundable expenses incurred by PowerSchoaol plus one hundred percent
(100%) of the fees for any such scheduled Professional Services (collectively, “No-Show Fees"). For clarity,
Customer's obligation to pay the No-Show Fees is in addition to Customer’s obligation to meet or exceed
the Minimum T&M Hours Guarantee and pay the T&M Delta.

6. Ownership of Materials. PowerSchool is the owner of any and all software code, applications,
application programming interfaces, documentation, training content, reports, and other deliverables or
work product, including any Intelleclual Property Rights appurtenant thereto, (collectively, the
“Deliverables”) conceived, created or developed for or provided to Customer pursuant to any Professional
Services. Provided that all PowerSchool fees and expenses associated with the development and provision
of such Deliverables are paid timely, during the Term of the Agreement, Customer will have a limited, paid-
up, royalty-free, non-exclusive license to use such Deliverables for Customer's internal use only in
conjunclion with the applicable Subscription Services purchased by Customer under the Agreement, solely
for the purpose for which such Deliverables were provided. Nothing in this Agreement will prevent
PowerSchoal from providing any Deliverables lo PowerSchool's other customers or third parties.
Motwithstanding the foregoing, PowerSchool acknowledges and agrees that any Confidential Information
of a Customer incorporated into any Deliverable remains subject to the Confidentiality provisions (Section
5} in the Agreement,

7. Data Loads. Successful implementation of Subscription Service(s) requires proper data loads in
specific formats and layouts. PowerSchool will inform the Customer of the specific instructions such as data
file layouts to support the data load for the implementation of a Subscription Service. If the Customer is
unable to provide the data as required, PowerSchoaol may offer services to complete the data load at an
additional charge. If such services are purchased, Customer agrees to follow PowerSchool's specific
instructions and use best efforts to support the data load activity as outlined by PowerSchoal any such data
load or migration. Unless otherwise agreed in an SOW, PowerSchool will not direclly access non-
PowerSchool applications to assist the Customer in any data migration activity. Successful implementation
is the shared obligation of both Parties.

8. Facilities. Customer acknowledges that certain Professional Services and Support Services are
intended to be performed by PowerSchool off-site (e.g., through remote communicalion capabilities). If any
portion of the work will be performed on Customer's premises, Customer agrees to provide appropriate
access to ulilities, workspace, and other on-sile accommodations reasonably necessary to enable
PowerSchool to perform such work,

PowerSchoal MSA 3of3
February 2022 version




e e — . i

: i
N - i P




”@ PowerSchool

EXHIBIT C
DATA PRIVACY AGREEMENT

This Data Privacy Agreement ("DPA") supplements the agreed to license and service agreement for
the PowerSchool Services between the PowerSchool Contracting Entity (“PowerSchool”) and the
entity identified in the signature block below (“Customer”) and is made and entered into as of the last
signature below, (the "Effective Date”). The terms herein supplement and amend the terms of the
PowerSchool's standard Main Services Agreement or, if there is none, the then-existing applicable
agreement between PowerSchool and Customer for the provision of PowerSchool's services and
products, as amended by the Parties from time to time (the “MSA"). The term “MSA" includes all
exhibits, schedules, addenda, statements of work, and quotes that are attached to, referenced in
or otherwise associated with the MSA. In the event of a conflict between the MSA and this DPA, the
DPA controls.

Below are the terms and conditions pursuant to which any Customer Data will be handled by
PowerSchool and permitted third parties during the term of the MSA and after its termination. Any
capitalized terms not defined herein shall have the meaning given to them in the MSA. PowerSchool
and Customer are individually known as a “Party” and collectively referred to as "Parties.”

1. Glossary of Terms.

The terms, “Controller”, "Data Subject”, “Personal Data”, “Personal Data Breach”, "Processor”, and
“Processing” (includes “Processed”) shall have the same meaning as in the EU General Data
Protection Regulation (“GDPR").

1.1  "Aggregate Data” is raw data gathered and expressed in a summary form for statistical

analysis.

1.2 "Applicable Law” means any law that regulates the processing, privacy, or security of
Customer Data and that is directly applicable to each Parly to this DPA in the context of PowerSchool
Processing Customer Data.

1.3 “Customer Data” means all data, files, documents, and records uploaded to a
PowerSchool Subscription Service or transmitted to PowerSchool under this Agreement by or on
behalf of the Customer.

1.4 "Designated Representative” means Customer or Processor employees as specified in
the MSA to whom all notices required in this DPA will be sent.

1.5 “Education Records" are records that are directly related to a student and that are
maintained by an educational agency or institution or a party acting for or on behalf of the agency or
institution. These records include but are not limited to grades, transcripts, class lists, student course
schedules, health records (at the K- 12 level), student financial information (at the postsecondary level),
and student discipline files. The information may be recorded in any way, including, but not limited to,
handwriting, print, computer media, videotape, audiotape, film, microfilm, and microfiche. 34 CFR §
99.3. For the purpose of this DPA, “Education Records” provided to PowerSchool are presumed to be
owned and under the control of the Customer.

1.6 “Student Data” is a subset of Customer Data and contains Personal Data that would
typically include pupil records of students and parents of students enrolled in a school, such as
education records.

1.7 “Vendor-Data Subprocessor” means PowerSchool's subcontractors or agents,
appointed by or on behalf of PowerSchool in PowerSchool’s role as Processor to Process Personal
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Data on behalf of Customer in accordance with the MSA, or other service to operate and/or improve
its software, and who has access to Customer Data.
1.8 “Student Profile" means a collection of Pll data elements relating to a student of the
Customer.

7 Purpose.
To describe PowerSchool's responsibilities and solutions as a Processor for handling and protecting
Customer Data,

3. PowerSchool Products and Solutions.
The MSA along with the accompanying applicable Quote(s) or Statement(s) of Work, provides the
contracted- for PowerSchool products, solutions, and services.

4, Data Classification.
PowerSchool classifies data as public, private, or restricted, with restricted requiring the highest level of
care and security.

41. All Customer Data that has not been de-identified or aggregated are classified as
restricted in PowerSchool products, solutions, and services.

4.2. PowerSchool employs physical, administrative, and technological safeguards for
restricted data. See Schedule 1-C (Physical, Administration, And Technological Safeguards) for more
detail.

5. Customer Data.

5.1. PowerSchool will maintain all Customer Data in strict confidence and will not disclose any
such Customer Data, or copies thereof, to any person or entity other than Customer’s legal counsel or
Customer's designated contact, or pursuant to the MSA. The Customer Data shared pursuant to the
MSA, including persistent unique identifiers, will be used for no purpose other than the performance of
the Services, improvement of PowerSchool Product(s), or internal research or as further agreed to in
the MSA. If PowerSchool desires to use any Customer Data for purposes not contemplated in the MSA,
PowerSchool must first obtain written approval from Customer.

5.2. Customer Data does not include metadata, De-identified Data, Aggregate Dala or
Transaction Data. See MSA for permitted uses of De-identified Data, Aggregate Data, and Transaction
Data.

5.3. PowerSchool acknowledges that Customer retains full right and ownership to and control
of all of their data, which includes User-provided or User-generated content (such content not
encompassing any maodifications to PowerSchool's Pre-existing Intellectual Property), unless such
rights are specifically granted to PowerSchool in a writing signed by Customer and the User(s) or, if the
User(s) is a minor child, by the child’s parent/guardian.

6. Processing of Customer Data.

6.1. PowerSchool will safeguard and maintain the confidentiality of Customer Data obtained
from Customer.

6.2. PowerSchool may access and use Customer Data on a need-to-know basis and only as
expressly authorized by Customer for the sole and express purpose of fulfilling its obligations under the
MSA and this DPA and any applicable Quote or Statement of Work. Such access or use of Customer
Data by PowerSchool shall be to the minimum extent necessary and only for PowerSchool to fulfill its
obligations under the MSA and this DPA and any applicable Quote or Statement of Work.

6.3. PowerSchool and its Vendor-Data Subprocessors shall Process Customer Data

according to the Customer's instructions documented in the MSA unless otherwise required by
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Applicable Law. In the event of Processing required by Applicable Law, and to the extent permitted by
the Applicable Law, PowerSchool will inform the Customer before Processing Customer Data.

6.4. With the exception of De-identified Data, Aggregated Data, Transaction Data, and
Vendor-Data Subprocessor uses permitted under the MSA, PowerSchool shall not:

6.41. Use, sell, rent, transfer, distribute, alter, or disclose Customer Data to any third
party without the prior written consent of the Customer, except as required by Applicable Law or
contracted for in the MSA;

6.4.2. Use Customer Data for its own commercial benefit, including but not limited to,
adverlising or marketing of any kind directed toward children, parents, guardians, or Customer
employees, unless such use is specifically authorized by this DPA or otherwise authorized in writing by
the Customer;

6.4.3. Use Customer Data to create a Student Profile other than as authorized or
required by the MSA to perform the Services; and

6.4.4. Store Customer Data outside the continental United States unless Processor has
given the Customer Designated Representative advance wrilten notice of where and how the servers
are housed, managed, and secured, and that the securily standards required herein can be achieved,
and the storage would be permitted under Applicable Law.

6.5. Qualified FERPA Exception. If PowerSchool will have access to Education Records,
Processor acknowledges that, for the purposes of this DPA and the MSA, pursuant to the Family
Educational Rights and Privacy Act, 20 U.S.C. § 1232g and its implementing regulations, 34 C.F.R.
Part 99 ("FERPA”), it will be designated as a “school official” with “legitimate educational interests” in
the Customer Education Records, Student Data, and Personal Data disclosed pursuant to the MSA, and
PowerSchool agrees to abide by the FERPA limitations and requirements imposed on school officials.
Processor will use the Education Records only for the purpose of fulfilling its duties under the MSA for
Customer's and its Users’ benefit, and shall not share Customer Data with or disclose it to any third party
except as provided for in the MSA or this DPA, as required by Applicable Law, or if authorized in writing
by the Customer.

6.6. Customer represents and warrants that it has obtained all necessary consents and
government authorizations required under Applicable Law to permit the Processing of Customer Data.

6.7. Customer agrees to indemnify and hold PowerSchool and its Affiliates harmless from and
against any action, claim, expense, damage, and cost brought against PowerSchool or any of its
Affiliates, whether by a Data Subject or a government authority, related to necessary Data Subject
consents and government authorizations for Processing.

6.8. PowerSchool agrees not to edit or use Customer Data, unless:

6.8.1. integral to and clearly contemplated by the particular nature of the Services or
otherwise permitted pursuant to the MSA or this DPA;

6.8.2, written consent is first procured from and through the Customer;

6.8.3. the data is De-identified Data; Aggregate Data or Transactional Data; OR

6.8.4. the editing is performed to maintain the integrity of the Customer Data.

F Reliability of PowerSchool’'s and Vendor-Data Subprocessors’ Employees, Agents and
Contractors. PowerSchool shall take reasonable measures to ensure the reliability of employees,
agents, and contractors of PowerSchool, and Vendor-Data Subprocessors who may have access to
Customer Data with the goal of ensuring that access to Customer Data is limited to individuals who need
to know or access Customer Data under the terms of the MSA or this DPA, and to comply with Applicable
Law in the context of individual’s duties to the Processor and Vendor-Data Subprocessor, ensuring that
individuals are subject to confidentiality obligations.
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8. Security of Processing.

Taking into account the state of the art, the costs of implementation and the nature, scope, context and
purposes of Processing as well as the risk of varying likelihood and severity for the rights and freedoms
of Data Subjects, PowerSchool shall implement appropriate technical and organizational measures to
ensure a level of security appropriate to the risk. For further information on PowerSchool’s technical
and organizational measures, see Schedule 1-C (Physical, Administration, and Technological
Safeguards).

9. Vendor-Data Subprocessing.

9.1. Customer authorizes PowerSchool to appoint Vendor-Data Subprocessors in accordance
with this subsection and the MSA.

9.2. PowerSchool will enter into written agreements ("Vendor-Data Subprocessor
Agreement”) whereby Vendor-Data Subprocessors agree to secure and protect Customer Data in a
manner consistent with the terms of this DPA and the MSA.

9.3. PowerSchool will periodically conduct or review compliance monitoring and assessments
of Vendor-Data Subprocessors to determine their compliance with this DPA and MSA.

9.4. Pursuant to its respective Vendor-Data Subprocessor Agreement, the applicable Vendor-
Data Subprocessors shall:

9.4.1. not disclose Customer Data, in whole or in part, to any third party with the
exception of a Vendor-Data Subprocessor properly vetted by the primary Vendor-Data Subprocessor,

9.4.2. not use any Customer Data to advertise or market to students or their

parents/guardians;

9.4.3. access, view, collect, generate and use Customer Data only to the extent
necessary to assist Processor in performing its obligations specified in this DPA and the MSA,;

9.4.4. atthe conclusion or termination of the work, as directed by the Customer through
PowerSchool, delete or return to the Customer all Customer Data in possession, custody or control, at
the election of the Customer;

9.4.5. utilize reasonable physical, administrative, and technical safeguards in
accordance with industry standards to secure Customer Data from unauthorized disclosure, access
and use. Vendor-Data Subprocessor shall ensure that its employees and subcontractors who have
access to Customer Data have been adequately vetted, trained, and possess the necessary
qualifications to comply with the terms of this DPA,; and

9.4.6. not re-identify or attempt to re-identify any De-identified Data or use De-identified
Data in combination with other data elements or De-identified Data in the possession of a third-party
affiliate, thereby posing risks of re-identification.

10. Data Subject Rights.
10.1. With respect to requests from Data Subjects regarding Customer Data, PowerSchool shall:

10.1.1. promptly notify the Customer if PowerSchool receives a request from a Data
Subject under any Applicable Law with respect to Customer Data;

10.1.2. reasonably cooperate and assist Customer in connection with access requests,
inquiries, and complaints from Data Subjects to whom the data relates or from data protection
authorities; and

10.1.3. not directly respond to the request except on documented instructions of the

Customer.
10.2. PowerSchool acknowledges that Applicable Law regarding Data Subject Rights may be
further promulgated, modified, or interpreted by state attorney generals. PowerSchool will reasonably
cooperate and assist Customer in adapting PowerSchool's support of Customer regarding responding
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to Data Subject requests.

11.  Personal Data Breach.
11.1. Customer agrees to notify PowerSchool immediately of any unauthorized use of
Customer’s accounts or any other breach of security.
11.2. Upon PowerSchool's becoming aware of a Personal Data Breach of Customer Data,
PowerSchool shall immediately investigate the Personal Data Breach.
11.2.1. In the course of the investigation, PowerSchool shall take steps to mitigate and
remediate the Personal Data Breach.
11.2.2. PowerSchool shall notify Customer without undue delay, and within the time
period required by Applicable Law.

11.2.3. PowerSchool shall provide Customer with sufficient information to permit
Customer to make a determination as to any notification obligations under Applicable Law.
11.3. PowerSchool shall cooperate with Customer and take commercially reasonable steps
to assist Customer in an investigation of the Data Breach.

11.4. For additional information regarding Personal Data Breach notification and response, see

Schedule 1-C.

12. Data Protection Impact Assessment.
PowerSchool shall provide reasonable assistance related to the nature of Processing to Customer in the
event that a data protection impact assessment be required by Applicable Law.

13. Return and Disposition of Customer Data.

13.1. Upon wrillen request from Customer and in accordance with the applicable terms in the
following provisions of the Section 13 (Return and Disposition of Customer Data), PowerSchool will
dispose or delete all Customer Data within a commercially reasonable time period when it is no longer
needed for the purpose for which it was obtained.

13.1.1. Customer must inform PowerSchool when Customer Data is no longer needed.
In no event will PowerSchool dispose of Customer Data pursuant to this provision unless and until
PowerSchool has received affirmative written confirmation from Customer that Customer Data does not
need to be transferred to a separate account.

13.1.2. Disposition will include (1) the shredding of any hard copies of any Customer
Data; (2) erasing; or (3) otherwise modifying the personal information in those records to make the
information unreadable or indecipherable by human or digital means.

13.1.3. Nothing in this DPA or the MSA authorizes PowerSchool to maintain Customer
Data beyond the time period reasonably needed to complete the disposition.

13.1.4. Upon request by Customer, PowerSchool will provide written notification to
Customer when all Customer Data have been disposed.

13.1.5. Upon receipt of a request from Customer, PowerSchool will provide Customer
return of Customer Data, as commercially reasonable.

13.1.6. Customer acknowledges there may be a reasonable service fee attached to such
data return service where more than two (2) such service requests are submitted by the Customer
during the term of the MSA.

13.2. Throughout the Term of the MSA, Customer may request partial disposal of Customer
Data that is no longer needed.

13.2.1. Partial disposal of Customer Data will be subject to Customer's request to
transfer such data to a separate account.

13.2.2. To the extent Customer is unable to transfer such data by their own accord,
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PowerSchool agrees to assist Customer, at Customer's expense, to transfer any Customer Data in
question, so long as it is commercially reasonable to do so.

13.2.3. To the extent transfer or partial disposal of Customer Data is not commercially
reasonable, PowerSchool will inform the Customer of the actual costs to undertake such a transfer, and
Customer may agree to pay the cost of such transfer. If Customer does not agree to pay the cost of
such transfer, PowerSchool has no obligation to conduct any data transfer on Customer's behalf.

13.2.4. All transfers must comply with Applicable Law. PowerSchool is not liable or in
breach of this Agreement if PowerSchool denies a transfer that, in its reasonable judgment, does not
comply with the Applicable Law. Any transfer made on Customer's written request requires Customer
to fully indemnify and hold harmless PowerSchool from complying with Customer’s instructions.

13.3. PowerSchool may retain Customer Data if required by Applicable Law.

14.  Transfer of Customer Data to Succeeding Vendor Upon Termination.

Upon termination of this DPA, PowerSchool will, if so requested by Customer, securely transfer all
Customer Data directly from PowerSchool's Site to the hosting site or platform of another vendor
designated by Customer, such transfer to occur on a date on or after the effective date of termination
as directed by Customer in a format mutually agreed by PowerSchool and at Customer's cost.
PowerSchool will have no obligation to transfer Customer Data in a form or format specified by
succeeding vendor, but PowerSchool will provide Customer Data in a manner that is the industry
standard.

15. Response to Legal Orders, Demands or Requests for Data.

15.1. The terms herein will not be construed as prohibiting either Party hereto from disclosing
information to the extent required by law, regulation, or court order, provided such Party notifies, where
not prohibited, the other party promptly after becoming aware of such obligations and provides the other
Party an opportunity to seek a protective order or otherwise to challenge or limit such required
disclosure.

15.2. PowerSchool will not disclose (and will not instruct any of its employees or Vendor-Data
Subprocessors to disclose) in any manner whatsoever any Customer Data to any third parly unless:

15.2.1. such disclosure is required in order for PowerSchool to perform its obligations
pursuant to the MSA or this DPA and any applicable Quote or Statement of Work;

15.2.2. such disclosure is permitted under Applicable Law; or

15.2.3. the third party agrees, in writing, to protect the confidentiality and security of
Customer Data. If PowerSchool becomes legally compelled to disclose Customer Data, PowerSchool
will, to the extent permitted by law and if time permits, provide Customer with prompt written notice
thereof prior to disclosure.

16. Compliance with Applicable Law.

16.1. The Parties acknowledge that Customer Data may include Personal Data from Education
Records that are subject to Applicable Law of the applicable jurisdiction.

16.2. Where required by Applicable Law, Customer acknowledges it has obtained all valid
consents from the parents or pupils related to the Customer Data sufficient to grant PowerSchool the
permission to conduct Processing on such Customer Data on behalf of the Customer.

17. Termination.

17.1. Subject to agreed data return, data transfer, data disposal, legal, or other end of term
obligations, this DPA will automatically terminate without any further action of the Parties upon the
termination or expiration of the applicable MSA between the Parties or successful completion of the

Services under such MSA. Alternatively, upon re-execution of the MSA by the Customer, this DPA shall
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also be revived and be of full force and effect.
17.2. The obligations of PowerSchool and Customer under this DPA shall survive termination
or expiration of this DPA or MSA, until all Customer Data have been returned or disposed.

18. General Terms.

18.1. The parties to this DPA hereby submit to the choice of jurisdiction stipulated in the MSA
with respect to any disputes or claims arising under this DPA.

18.2. The terms of this DPA do not reduce PowerSchool’s obligations under the MSA regarding
the protection of Customer Data and does not permit PowerSchool to Process Customer Data in ways
prohibited by the MSA.

18.3. In the event that there is a conflict or inconsistencies between this DPA, Applicable Law,
and the Standard Contract Clauses regarding cross-board transfer issues, the conflict or
inconsistencies shall be resolved in the following order: (i) first, Applicable Law, (i) second, the Standard
Confract Clauses, and (iii) then the DPA.

18.4. In the event that there is a conflict or inconsistencies between the MSA and this DPA, this
DPA controls.
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SCHEDULE 1-C

PHYSICAL, ADMINISTRATIVE, AND TECHNOLOGICAL
SAFEGUARDS

A.1 Data Security. PowerSchool agrees to abide by and maintain adequate data security measures, consistent
with industry standards for digital storage of Customer Data, to protect Customer Data from unauthorized
disclosure or acquisition by an unauthorized person. The general security obligations of PowerSchool are set
farth below. These security measures will include, but are not limited to:
A.1.1 Passwords and Employee Access. PowerSchool will secure usernames, passwords, and any other
means of gaining access to the Services or to Customer Data, at a level meeting or exceeding the applicable
standards. PowerSchool will only provide access to Customer Data to employees or contractors who require
access pursuant to the MSA and this DPA, and only on terms consistent with or exceeding the data security
measures required by this DPA between the Parties.
A.1.2Security Protocols. The Parties agree to maintain security protocols that meet industry standards in
the transfer or transmission of any data, including ensuring that data may only be viewed or accessed by
parties legally allowed to do so. PowerSchool will maintain all data obtained or generated pursuant lo the
MSA. in a secure digital environment.
A.1.3 Employee Training. PowerSchool will provide periodic security training to those employees who
operate or have access to the system. Further, PowerSchool will provide Customer with contact information
of an employee whom Customer may contact if there are any securily concerns or questions.
A.1.4 Security Technology. PowerSchool will employ industry standard measures to protect data from
unauthorized access. The service securily measures will include server authentication and data encryption.
PowerSchool will host data pursuant to the MSA in an environment using firewall(s) that are updated
according to industry standards.
A.1.5 Monitoring. PowerSchool will log and analyze events across critical systems to identify potential
threats to confidentiality, integrily, and availability of Customer Data.
A.1.6 Security Coordinator. PowerSchool will provide the name and contact information of PowerSchool's
security coordinator for the Customer Data received pursuant to the MSA and this DPA upon written request.
A.1.7 Vendor-Data Subprocessors Bound. PowerSchool will enter into written agreements whereby
Vendor-Data Subprocessors agree to secure and protect Customer Data in a manner consistent with the
terms of this exhibit and the DPA. PowerSchool will periodically conduct or review compliance monitoring
and assessments of Vendor-Data Subprocessors to determine their compliance with this exhibit and DPA.
A.1.8Periodic Risk Assessment. PowerSchool acknowledges and agrees to conduct digital and physical
periodic risk assessments at least annually and take commercially reasonable industry standard steps to
remediate identified security and privacy vulnerabilities in a timely manner.
A.1.9 Established Security Policies. PowerSchool will follow its established access security policies to
support the confidentiality, integrity, and availability of the Customer Data against risks including but not
limited to unauthorized access, collection, use, disclosure or disposal, loss, or modification. Such security
arrangements will include, without limitation, reasonable physical, administrative, and technical safeguards.
A.1.10 Audits and Compliance Reports. PowerSchool's securily compliance is assessed by independent
third-party auditors. Upon Customer agreeing to an NDA, PowerSchool shall provide access to information
regarding PowerSchool's 1SO 27001:2103 certification and SOC Il Reports. To the extent that PowerSchool
discontinues a third- party audit, PowerSchool will adopt or maintain an equivalent industry-recognized
security standard.
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B.1 Data Incident. In the event Customer Data is accessed or obtained by an unauthorized
individual or third party, PowerSchool will:

B.1.1 provide notification to Customer within a reasonable amount of time of confirmation
of the Incident, not exceeding seventy-two (72) hours.

B.1.2PowerSchool agrees to comply with all reasonable requests from Customer in relation
to such Incident and, in consultation with Customer and subject to any directions from Customer, take all
reasonable steps to mitigate any harmful effect resulting from any such unauthorized access to, use or
disclosure of Customer Data.

B.2 PostiIncident Process. In the event of an Incident, PowerSchool will follow the following
process:

B.2.1 Provide a security incident notification written in plain language after confirmation of
the incident.

B.2.2 The security incident notification will include, at a minimum, the following information:

B.2.2.1  The name and contact information of Customer’s Designee or hisfher
designee

for this purpose.

B.2.2.2 Alist of the types of Customer Data that were or are reasonably believed to

have
been the subject of an incident.

B.2.2.3 Iftheinformation is possible to determine at the time the notice is provided,
then either (1) the date of the incident, (2) the estimated date of the incident, or (3) the date range within
which the incident occurred. The notification will also include the date of the notice.

B.2.2.4 Whether the notification was delayed as a result of a law enforcement
investigation, if that information is possible to determine and permitted at the time the notice is provided.

B.2.2.5 A general description of the incident, if that information is possible to
determine at the time the notice is provided.

B.2.3 PowerSchool agrees to adhere to all requirements in applicable state, provincial and
federal law with respect to an Incident related to Customer Data, including, when appropriate or required,
the required responsibilities and procedures for notification and mitigation, where commercially
reasonable, of any such data breach.

B.2.4 PowerSchool maintains a written incident response plan that is consistent with
industry standards and the applicable federal {country), state, or provincial law for responding to a data
incident, security incident, privacy incident, or unauthorized acquisition or use of the Customer Data or
any portion thereof, including personally identifiable information.

B.2.5 If Customer requests PowerSchool's assistance providing notice of unauthorized
access, and such assistance does not take on a form unduly burdensome to PowerSchool, PowerSchool
will reasonably co- operate and assist in, any investigation of a complaint that any Customer Data has
been collected, used or disclosed contrary to Privacy Laws, or the policies of Customer, whether such
investigation is conducted by Customer itself or a body having the legal authority to conduct the
investigation, including but not limited to co-operation and assistance in notifying the affected Data
Subject(s) of the unauthorized access.
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C.1 Canada: For engagements with Customers and Users located in Canada and any of its
provinces, the Parties acknowledge such Customer Data will be subject to public sector or private sector
data protection laws, as applicable, including the Personal Information Protection and Electronic
Documents Act, and any substantially similar provincial law.

C.1.1  As an example, if the province of Ontario, the Education Act, RSO 1990, ¢.E.2,
Personal Health Information Protection Act, 2004, S.0. 2004, ¢. 3, Sched. A., Municipal Freedom of
Information and Protection of Privacy Act RSO 1990, ¢.M.56 and the Protection of Personal Information
and Electronic Documents Act S.C. 2000, c. 5.

C.2 United States: For engagements with Customers and Users located in the United States
any specific states territory, the Parties acknowledge that:

C.2.1  Customer Data may include Personal Data from Education Records that are
subject to the Family Educational Rights and Privacy Act, as amended (‘FERPA Records”);

C.2.2 to the extent that Customer Data includes FERPA Recards, PowerSchool will
be considered a “School Official” (as that term is used in FERPA and its implementing regulations) and
will comply with the requirements and obligations of School Officials under FERPA. Each Party
represents and warrants to the other Party that it will comply with all provisions of FERPA applicable to
such Party's performance hereunder.

C.2.3 the Parties also acknowledge that applicable Customer Data may include
Personal Data from children under the age of 13, subject to the Children’s Online Privacy Protection Act
and related regulations ("COPPA").

C.2.4  Where applicable, Customer acknowledges that it will act as agent for the
parents of students under the age of 13 for purposes of COPPA. Customer represents to PowerSchool
that through the duration of this Agreement, the Customer is duly authorized to provide the data to
PowerSchool for processing based on having obtained parental consent where necessary.

C.25 Customer acknowledges that it has read, fully understands, and agrees to
abide by PowerSchool's Privacy Policy, available at www.powerschool.com/privacy and as may be
revised from time-to- time, incorporated by reference herein.

C.3 European Union: For engagements with Customers and User(s) located in the member
countries of the European Union and the European Economic Area, the Parties acknowledge applicable
Customer Data will be subject to the General Data Protection Regulation (GDPR), as amended with
enforcement from the European Data Protection Board through EU and EEA national data protection
authorities, and the European Data Protection Supervisor (EDPS).

C.4 United Kingdom: For engagements with Customers and User(s) located in the United
Kingdom after December 31, 2020, the Parties acknowledge applicable Customer Data will be subject to
the United Kingdom General Data Protection Regulation, and Data Protection Act of 2018, as amended,
along with will regulations such as the Pupils’ Educational Records Regulation 2003 (Scotland); the
Public Information Regulations 2011 (Wales); and the Education Regulations (Northern Ireland) of 2008,
as amended, and as enforced by the Information Commissioner.

C.5 Switzerland: For engagements with Customers and its User(s) located in Switzerland, the
Parties acknowledge applicable Customer Data will be subject to the Swiss Federal Data Protection Act,
to be replaced with the Swiss Data Protection Act 2020 (DPA).
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SCHEDULE 2-C

POWERSCHOOL DATA SECURITY AND PRIVACY PLAN

PowerSchool agrees that it will protect the confidentiality, privacy and security of the Protected Data it
receives from Customers in accordance with this DPA.

Additional elements of PowerSchool's Data Security and Privacy Plan are as follows:

(a)In order to implement all state, federal, and local data security and privacy requirements, including
those contained within this Data Security and Privacy Plan ("DSPP"), PowerSchool will: Review its data
security and privacy policy and practices to ensure that they are in conformance with all applicable
federal, state, and local laws and the terms of this DSPP. In the event PowerSchool’s policy and practices
are not in conformance, PowerSchool will implement commercially reasonable efforts to ensure such
compliance.

(b) As required by the NIST Cybersecurity Framework, in order to protect the security, confidentiality and
integrity of the Protected Data that it receives under the Agreement, PowerSchool will have the following
reasonable administrative, technical, operational and physical safeguards and practices in place
throughout the term of the Agreement:

Data Security:
- Data-at-rest & data-in-transit (motion) is encrypted

- Data leak protections are implemented

Information Protection Processes and

Procedures:

- Data destruction is performed according to contract and agreements

- A plan for vulnerability management is developed and

implemented Protective Technology:

- Log/audit records are ascertained, implemented, documented, and reviewed according to policy
- Network communications are protected

Identity Management, Authentication and Access Control:

- Credentials and identities are issued, verified, managed, audited, and revoked, as applicable, for

authorized devices, processes, and users

- Remote access is managed PowerSchool also conforms to the 1ISO 27001:2013 standard.

(c) For any of its employees (or employees of any of its subcontractors or assignees) who have access
to Protected Data, PowerSchool has provided or will provide training on the federal and state laws
governing confidentiality of such data prior to their receiving access, as follows: Annually, PowerSchool
will require that all of its employees (or employees of any of its subcontractors or assignees) undergo
data security and privacy training to ensure that these individuals are aware of and familiar with all
applicable data security and privacy laws.

(d) In the event that PowerSchool engages any subcontactors, assignees, or other authorized agents to
perform its obligations under the Agreement, it will require such subcontactors, assignees, or other
authorized agents to execute written agreements requiring those parties to protect the confidentiality and
security of Protected Data under applicable privacy laws.

(e)PowerSchool will manage data security and privacy incidents that implicate Protected Data,
including identifying breaches and unauthorized disclosures, and PowerSchool will provide prompt
notification of any breaches or unauthorized disclosures of Protected Data. More information on how
incidents are handled can be found in the Main Service Agreement (“MSA”").




Protected Data at such time that the Agreement is terminated or expiresl, as more fully described in MSA.
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EXHIBIT D
PRODUCT SPECIFIC TERMS

This Exhibit contains terms and conditions specifically for certain PowerSchool Offerings (including
Embedded Applications) and Licensed Third-Party Software. Such terms do not apply o all PowerSchool
Offerings in general.

1. TERMS RELATING TO EMBEDDED APPLICATIONS AND LICENSED THIRD-PARTY
SOFTWARE.
11 Oracle. The following terms are applicable to a certain Embedded Application known as
Oracle Database Enterprise Edition (lhe "Oracle Software"):

a) The Oracle Software is subject to a restricted license and may only be used in conjunclion
wilh the Subscription Services.

B Oracle USA, Inc. {"Oracle”) will have no liability whatsoever to Customer for any damages,
whether direct, indirect, incidental, or consequential arising from Customer's use of Subscription Services
or the QOracle Software.

¢) Cuslomer is prohibited from publishing the results of any benchmark tesls run on the
Oracle Software.

d} Customer will be prohibited (1) from use of the Oracle Software for renlal, timesharing,
subscription service, hosling, or outsourcing; (2) from the removal or modification of any program markings
or any notice of Oracle's or its licensor's property rights; (3) from the end user making the programs
available in any manner to any third party for use in third party’s business operations (unless such access
is expressly permitted for the specific program license); and (4) from passing lille to the programs to the
end user or any olher party.

e} Customer shall permit PowerSchool to audit Customer's use of the programs, require
Customer to provide reasonable assistance and access to information in the course of such audit and permit
PowerSchool to report the audit results to Oracle or to assign PowerSchool's right to audit Cuslomer’s use
of the programs to Oracle. Where PowerSchool assigns its right to audit to Oracle, then Oracle shall not be
responsible for any of PowerSchool's or Customer's costs incurred in cooperating with the audit,

f} Oracle will be a third-party beneficiary of this Agreement. Application of the Uniform
Computer Information Transaction Actis excluded.

g) Oracle will have no performance obligation or liability to Customer in connection with this
Agreement.

h} Customer is prohibited from reverse engineering (unless required by law for
interoperability), disassembly or decompilalion of the programs (the foregoing prohibition includes but is
not limited to review of data structures or similar malerials produced by programs) and prohibited from
duplication of the programs except for a sufficient number of copies of each program for the end user's
licensed use and one copy of each program media.

i} Customer must, at the termination of the agreement, disconlinue use and destroy or return
to PowerSchool all copies of the programs and documentation.

i} Third party technology that may be appropriate or necessary for use with some Oracle
programs is licensed lo lhe end user for use under the terms of the third-party license agreement.

Should the Oracle Software conlain any source code provided by Oracle, such source code will be
governed by the terms of this Agreement. Under PowerSchoal's Oracle License, PowerSchool is
abligated to promptly inform Oracle if PowerSchool becomes aware of any breach of any of the above
Oracle terms, which obligation shall hereby pass through to Customer,

1.2 GPL Software. Certain Embedded Applications included with the Subscription Services may
be free software licensed under the terms of the GNU General Public License ("GPL"). Customer may
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oblain a complele machine-readable copy of the source code for such free software under the terms of
the GPL, without charge except for the cost of media, shipping, and handling, upon writlen request to
PowerSchool. The GPL software is distributed in the hope that it will be useful, but WITHOUT ANY
WARRANTY, including even the implied warranties of MERCHANTABILITY or FITNESS FOR A
PARTICULAR PURPOSE. A complete copy of the GPL is included within the Subscription Services.

1.3  Illluminate. The following terms are applicable lo a cerlain Licensed Third-Party Software
known as llluminate (the “llluminate Software”) provided by llluminate Education, Inc. {“llluminate”)
{only to the extent that Customer purchases a Subscription Service that includes or otherwise licenses
such lluminate Software):

a) License Grant: Customer is hereby granted a limited, non-exclusive, non- transferable
right and license to access and use the Assessment ltem Bank through PowerSchool's platform within the
State in which Customer is organized, authorized and resides (the “Licensee Territory™) to provide
noncommercial access and use of any or all of the items from the llluminate content (referred to herein as
the “llluminate Content’, "ltem Bank”, or individual items, materials associated with the items suchas
reading passages and graphics, and scoring materials from the lterm Bank as “ltems” ) to sludents registered
within Cuslomer's schools/districts for the sole purpose of performing formalive assessments of those
students (the “License”). Customer is strictly prohibited from using or promoling any ltems in the Item Bank
as high stakes assessments. All rights, licenses and privileges not expressly granted to Customer under
the License will remain exclusive to llluminate. Without limiting the generality of the foregoing, Customer
acknowledges that llluminate retains all righls under copyright and all other intellectual property rights in
and to the ltem Bank, all tems included therein, and all modifications and derivative works created there
from. Customer's rights to access and use lhe ltem Bank, the Items and all modifications and derivative
works lhereof shall terminate upon the earlier of: (i} lermination of the Agreement between Customer and
PowerSchool and PowerSchool granting this License; or (i) termination of PowerSchodl's right and license
to distribute the Item Bank. Customer acknowledges that use of the item Bank, the ltems, and all modifications
and derivalive works thereof after termination of the License is strictly prohibited and would constitute
infringement of [lluminate’s proprietary rights.

b} Throughout the term of the License, llluminate will have the right, at ils scle discretion, to
modify the ltem Bank, and to delete, and require lhe deletion by Customer, of specific ltems andfor
passages from the ltem Bank.

¢) Data Exlracts. llluminate shall have the option to request dala files for PowerSchool
containing a consistent, unique, pseudo student identifier {(not student district ID), demographics, and
individual responses for assessmenlts created with the llluminate Content. With regard to this Agreement,
lluminate agrees to abide by the No Child Left Behind Act Publication 107-110 and Family Educational
Rights and Privacy Act (FERPA).

d) ILLUMINATE REFPRESENTATIONS, WARRANTIES AND LIMITATIONS OF LIABILITY.
ILLUMINATE REPRESENTS THAT IT HAS THE RIGHT TO GRANT THIS LICENSE. ILLUMINATE
MAKES NO WARRANTY WHATSCEVER, WHETHER STATUTORY, EXPRESS, OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, ACCURACY, NON-INFRINGEMENT, TITLE. ILLUMINATE IS NOT
RESPONSIBLE FOR THE WVALIDITY, FAIRNESS OR QUALITY OF ASSESSMENTS THAT ARE
ULTIMATELY PREPARED BY THE LICENSEE USING THE ITEMBANK. ILLUMINATE WILL HAVE NO
RESPONSIBILITY WITH RESPECT TO ANY USE OF THE ITEM BANK OR ANY ITEMS (A) TO THE
EXTENT THAT ANY ITEMS HAVE BEEN MODIFIED WITHOUT PRIOR WRITTEN AFPPROVAL BY
ILLUMINATE; (B} FOR ANY PURFOSE OTHER THAN FOR FORMATIVE STUDENT ASSESSMENTS;
OR (C) FOR FAILURE TO USE THE ITEMS OR ITEM BANK IN ACCORDANCE WITH THE LICENSE OR
CUSTOMER'S AGREEMENT WITH POWERSCHOOL. ILLUMINATE IS NOT RESFONSIBLE FOR THE
CONTENT, ACCURACY, COMPLETENESS OR ADEQUACY OF ANY STATE STANDARDS
ACCESSIBLE THROUGH THE COVERED PLATFORM.

e} ILLUMINATE WILL HAVE NO LIABILITY UNDER CUSTOMER'S AGREEMENT WITH
POWERSCHOOL. IN NO EWVENT SHALL ILLUMINATE BE LIABLE FOR CONSEQUENTIAL,
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INCIDENTAL, PUNITIVE OR OTHER INDIRECT DAMAGES. FURTHERMORE, NOTWITHSTANDING
ANYTHING CONTAINED IN THE AGREEMENT TO THE CONTRARY, UNDER NO CIRCUMSTANCES
SHALL ILLUMINATE BE LIABLE TO CUSTOMER OR ANY THIRD PARTY FOR ANY DAMAGES IN
EXCESS OF THE FEES PAID TO ILLUMINATE BY OR ON BEHALF OF CUSTOMER PURSUANT TO
THE LICENSE OR CUSTOMER'S AGREEMENT WITH POWERSCHOOL DURING THE TWELVE-
MONTH PERIOD IMMEDIATELY PRECEDING SUCH CLAIM.

14 Employee Records — Contracts Only License. If Customer purchased "Unified Talent
Contract Management Express,” Customer's use is limited to the use of the Contracts feature of Unified
Talent Employee Records and ils associated folder for each district employes. Unless Customer
purchased “Unified Talent Records,” PowerSchool does not grant Customer usage of the full feature set
of the Employee Records solution. PowerSchool reserves the right to audit the usage of other features
and charge fees up to the list price of the full Employee Records solution if Customer purchased “Unified
Talent Contract Management Express” but did not appropriately limit its use to the Contracts feature, as
set oul herein.

2. STATE OR PROVINCIAL REPORTING CODE. PowerSchool makes no representation that the
PowerSchool SIS, eSchoolPLUS, iINOW SIS, or Trillium SIS products include any SRC or PRC designed
to meel the reporling requirements of Customer's slate or province, as applicable. If PowerSchool does offer
SRC or PRC for Customer’s state or province, Customer acknowledges that the SRC or PRC is intended
as a tool lo assist Customer in complying with state or provincial regulatory requirements; however,
PowerSchool does not warrant or guarantee that the SRC or PRC conforms to, or that use of the SRC or
PRC will ensure Customer's compliance with, all state or provincial regulatory requirements that may apply
or that the SRC or PRC will be maintained to conform to such requirements now or in the fulure. It is
Customer's, and not PowerSchool's, responsibility to understand and comply with all such requirements.

3. HARDWARE. If Customer is purchasing any hardware through PowerSchool, Customer acknowledges
that such hardware purchase is being facilitated by PowerSchool as an accommodation to Customer anly.
The warranties on any hardware not manufactured by PowerSchool will be limited to those provided by the
manufaclurers of such hardware andfor the vendors through which such hardware is being supplied.
PowerSchool will pass through any manufacturers or other vendor's warranty to the exlent permitted by the
manufacturer or other vendor, as applicable. Customer agrees to look solely to the applicable manufacturer
or olher vendor, and not to PowerSchool, to fulfill any such warranties and any maintenance, repair,
support, or other service obligations related to such hardware. Unless otherwise specifically agreed to in
writing by PowerSchool, PowerSchool does not provide support for any of the hardware or third-party
software being purchased by Customer through PowerSchool. Any requests for such support should be
directed 1o the applicable hardware or software manufaclurer. Customer further agrees that any claims
related to any such hardware, whether for breach of warranty or otherwise, muslt be made direclly against
the applicable manufacturer or other vendor, and not against PowerSchool, and that PowerSchool will have
no liability whatsoever in connection with such claims.
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