Issue Paper

DATE:
October 16, 2024

AGENDA ITEM (ACTION ITEM):

Consider/Approve the contract and terms with Scholastic Classroom Magazine for Ryland
Heights Elementary.

APPLICABLE BOARD POLICY:
01.1 - Legal Status of the Board

HISTORY/BACKGROUND:

Scholastic Classroom Magazine is a student centered publication that combines current events and
authentic texts to support the elementary ELA standards. Scholastic classroom magazines will be

used as a supplemental resource in grades K-5.

FISCAL/BUDGETARY IMPACT:

$3307.00 (Title I)

RECOMMENDATION:

Approve the contract and terms with Scholastic Classroom Magazine for Ryland Heights
Elementary.

CONTACT PERSON:
Dan Schacherer .
= o o .
i 71//7% W odrmgn %—_‘
Principal/Administrator District Administrator Suferintendent

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



Quote Prepared by: Savanah Capitano Wednesday, October 23, 2024
Q-356122

SCHOLASTIC CLASSROOM MAGAZINES 2024-2025 QUOTATION

RYLAND HEIGHTS ELEM SCHOOL (41015070) P.O. #
TAMMIE GROESCHEN

3845 STEWART DR

RYLAND HGHT, KY 41015-8307

Teacher Name Item # Product Title Promo |Quantity Price Ext. Price
CYNTHIA HARRINGTON 008 LET'S FIND OUT 8255 23 $5.99 $137.77
CARRIE NIEHUES 008 LET'S FIND OUT 8255 23 $5.99 $137.77
ANITA HOLTZAPPLE 008 LET'S FIND OUT 8255 23 $5.99 $137.77
AMY DOOD 010 SCHOLASTIC NEWS 1 8255 23 $5.99 $137.77
AMY DOOD 300 SCIENCESPIN K-1 8255 23 $0.99 $22.77
ANGELA SCHAWE 010 SCHOLASTIC NEWS 1 8255 23 $5.99 $137.77
ANGELA SCHAWE 300 SCIENCESPIN K-1 8255 23 $0.99 $22.77
ERIN MORRIS 010 SCHOLASTIC NEWS 1 8255 23 $5.99 $137.77
ERIN MORRIS 300 SCIENCESPIN K-1 8255 23 $0.99 $22.77
JENNIFER NIEHUES 012 SCHOLASTIC NEWS 2 8255 23 $5.99 $137.77
KENNEDY BiN 012 SCHOLASTIC NEWS 2 8255 23 $5.99 $137.77
KATIE ELKUS 012 SCHOLASTIC NEWS 2 8255 23 $5.99 $137.77
AMY WHELAN 002 STORYWORKS 3 8255 23 $8.75 $201.25
EMILY CREECH 002 STORYWORKS 3 7 82565 23 $8.75 $201.25
SARA STEELE 002 STORYWORKS 3 8255 23 $8.75 $201.25
AMANDA HIGGINS 038 STORYWORKS 8255 21 $8.75 $183.75
EMILY BROWNFIELD 038 STORYWORKS 8255 7 25 $8.75 $218.75
AMBERY SWEENY 038 STORYWORKS 8255 20 $8.75 $175.00
064 SuperSTEM 8255 23 $7.49 $172.27
064 SuperSTEM 8255 23 $7.49 $172.27
064 SuperSTEM 8255 23 $7.49 $172.27
Total 480 Subtotal $3,006.30

Quantity
(S+H): $300.70
Price Total: $3,307.00

Sales tax added to invoices where required by law
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Prices shown reflect an Educator's Discount, available on Print with Digital subscriptions when ordering for 10* or more students and
on Digital-Only subscriptions for 20 or more students. Print with Digital orders include student copies, desk copy, Teacher's Guide, and
online resources with every issue. You may adjust the number of subscriptions later if your class size changes. Science Spin is not
available separately. It is only available as an add-on to Let's Find Out and/or Scholastic News subscriptions, in matching quantities.

*For 5 or more students when ordering My Big World, Let's Find Out, and/or Let's Find Out Spanish.

You are authorized to distribute online access only to the number of students for whom you have purchased subscriptions. You are not
permitted to share passwords, access codes, or any login information with non-subscribers. A 10% shipping and handling charge wil

be added to your entire order for all Print with Digital subscriptions.

Additional Comments

Order Instructions
You can use this quote as a place holder for your budget or to generate your purchase order.

When orders are final, bill ( ) Teachers ( ) School ( ) District Send invoice attention:

For your protection, please do not include credit card information in writing. If you wish to order using a credit card, please order by phone using the number below.

To order by telephone: 1-800-387-1437 ext.6229 To order by fax: 1-877-242-5865.
To order via email: eprocurement@scholastic.com

To order by mail, note any quantity changes and send this form to:
Scholastic Classroom Magazines
Attn: Savanah Capitano
2315 Dean Street, Suite 600
St. Charles, IL 60175

Prices Quoted are Valid for 30 Days.
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THE KENTON COUNTY BOARD OF EDUCATIOI
1055 EATON DRIVE, FORT WRIGHT, KENTUCKY 4101
TELEPHONE: (859) 344-8888 / FAX: (859) 344-153
WEBSITE: www.kenton.kyschools.u

___Kenton County School District | 1£’s abowt ALL kids Dr. Henry Webb, Superintendent of School

VENDOR ASSURANCES REGARDING PROTECTION OF PERSONAL AND CONFIDENTIAL
INFORMATION IN CONNECTION WITH SCHOLASTIC’S CLASSROOM MAGAZINES +
Data Security and Breach Protocols

Vendors that receive Personal Information from Kenton County Board of Education (herein referred
to as “KCBOE”) as defined by and in accordance with Kentucky’s Personal Information Security and
Breach Investigation Procedures and Practices Act, KRS 61.931, et seq., (the “Act”), shall securc and
protect the Personal Information by, without limitation, complying with all requirements applicable to
non-affiliated third parties set forth in the Act.

“Personal Information” is defined in accordance with KRS 61.931(6) as “an individual’s first name or first
initial and last name; personal mark; or unique biometric or genetic print or image, in combination with
one (1) or more of the following data elements:

a) An account number, credit card number, or debit card number that, in combination with any
required security code, access code or password, would permit access to an account;

b) A Social Security number;

) A taxpayer identification number that incorporates a Social Security number;

d) A driver’s license number, state identification card number or other individual identification
number issued by any agency as defined under the Act;

e) A passport number or other identification number issued by the United States government; or

f) Individually Identifiable Information as defined in 45 C.F.R. sec. 160.013 (of the Health
Insurance Portability and Accountability Act), except for education records covered by the Family
Education Rights and Privacy Act, as amended 20 U.S.C. sec 1232g.”

As provided in KRS 61.931(5), a “non-affiliated third party” includes any person or entity that has a
contract or agreement with the KCBOE and receives (accesses, collects or maintains) personal information
from the KCBOE pursuant to the contract or agreement.

The vendor hereby agrees to cooperate with the KCBOE in complying with the response, mitigation,
correction, investigation, and notification requirements of the Act.

The vendor shall notify as soon as possible, but not to exceed seventy-two (72) hours, KCBOE, the
Commissioner of the Kentucky State Police, the Kentucky Auditor of Public Accounts, the
Commonwealth (Kentucky) Office of Technology, and the Commissioner of the Kentucky
Department of Education of a determination of or knowledge of a breach, unless the exception set
forth in KRS 61.932(2)(b)(2) applies and the vendor abides by the requirements set forth in that
exception. Notification shall be in writing on a form developed by the Commonwealth (Kentucky)
Office of Technology.

The vendor hereby agrees to report to the KCBOE, immediately and within twenty-four (24) hours, any
known reasonably believed instances of missing data, data that has been inappropriately shared, or data
taken off site.
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The vendor hereby agrees that the KCBOE may withhold payment(s) owed to the vendor for any violation of the
Act’s notification requirements

The vendor hereby agrees to undertake a prompt and reasonable investigation of any security breach as

defined under the Act in accordance with KRS 61.933.

Upon conclusion of an investigation of a security breach as defined under the Act as required by KRS 61.933, the
vendor hereby agrees to an apportionment of the costs of the notification, investigation, and mitigation of the
security breach.

In accordance with KRS 61.932(2)(a), the vendor shall implement, maintain, and update security and breach
investigation procedures that are appropriate to the nature of the information disclosed, that are at least as stringent
as the security and breach investigation procedures and practices established by the Commonwealth (Kentucky)
Office of Technology and that are reasonably designed to protect the Personal Information from unauthorized
access, use, modification, disclosure, manipulation, or destruction.

Student Data Security

Pursuant to KRS 365.734, if the vendor is a cloud computing service provider (which is defined pursuant to KRS
365.734(1)(b) as any person or entity other than an educational institution that operates cloud computing services)
or, through service to the KCBOE, becomes the equivalent of a cloud computing service provider, the vendor
further hereby agrees that:

. The vendor shall not process student data as defined pursuant to KRS 365.734 for any purpose other than
providing, improving, developing, or maintaining the integrity of its cloud computing services, unless the vendor
receives express permission from the student’s parent. The vendor shall work with the KCBOE to determine the
best method of collecting parental permission.

. With a written agreement for educational research, the vendor may assist the KCBOE to conduct
educational research as permitted by the Family Education Rights and Privacy Act of 1974, as amended, 20
U.S.C.sec.1232g.

. Pursuant to KRS 365.734, the vendor shall not in any case process student data to advertise or facilitate
advertising or to create or correct an individual or household profile for any advertisement purposes.

. Pursuant to KRS 365.734, the vendor shall not sell, disclose, or otherwise process student data for any
commercial purpose.

. Pursuant to KRS 365.734, the vendor shall certify in writing to the agency that it will comply with KRS
365.734(2).

Family Educational Rights and Privacy Act, National School Lunch Act
and Child Nutrition Act

If during the course of this agreement, the KCBOE discloses to the vendor any data protected by the Family
Educational Rights and Privacy Act of 1974 (FERPA), as amended (20 U.S.C. sec. 1232g, ef seq.), and its
regulations, and data protected by the Richard B. Russell National School Lunch Act (NSLA) (42 U.S.C.sec. 1751
et seq., and the Child Nutrition Act of 1966 (CNA) (42 U.S.C. sec. 1771 et seq.), the vendor agrees that it is bound
by and will comply with the confidentiality, security and redisclosure requirements and restrictions stated in
FERPA, NSLA and CNA.

The vendor hereby agrees to report to the KCBOE, immediately and within twenty-four (24) hours, any known
reasonably believed instances of missing data, data that has been inappropriately shared, or data taken off site.

The vendor agrees that FERPA-protected information is confidential information. FERPA-protected information
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includes, but is not limited to the student's name, the name of the student's parent or other family members, the
address of the student or student's family, a personal identifier, such as the student's social security number,
student number, or biometric record, other indirect identifiers, such as the student's date of birth, place of birth,
and mother's maiden name, and other information that, alone or in combination, is linked or linkable to a specific

student that would allow a reasonable person in the school community, who does not have personal knowledge
of the relevant circumstances, to identify the student with reasonable certainty.

The vendor understands and acknowledges that any unauthorized disclosure of confidential information is illegal
as provided in FERPA and in the implementing federal regulations found in 34 CFR, Part 99. The penalty for
unlawful disclosure is a fine of not more than $250,000 (under 18 U.S.C. sec. 3571) or imprisonment for not more
than five years (under 18 U.S.C. sec. 3559), or both.

The vendor understands and acknowledges that children’s free and reduced price meal and free milk eligibility
information or information from the family’s application for eligibility, obtained under provisions of the NSLA
or the CNA is confidential information and that any unauthorized disclosure of confidential free and reduced price
lunch information or information from an application for this benefit is illegal. The penalty for unlawful
disclosure is a fine of not more than $1,000.00 (under 7 C.F.R. 245.6) or imprisonment for up to one year (under
7 C.F.R. 245.6), or both.

In the event there is a conflict between this agreement and any other agreement between KCBOE and Vendor,
the terms of this agreement shall apply.

[Signature Page Follows]
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Schelastic Inc.

Vendor Name
557 Broadway, New York, NY 10012
Vendor Address

800-387-1437 x6204
Vendor Telephone

dparequests(@scholastic.com
Vendor Email Address

dai

Signature by Vendor’s Authorized Representative

Matt Wilcox. VP of Digital Products
Print Name

10/22/24
Date

KCBOE

Signature by KCBOE’s Authorized Representative

Print Name

Date
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Last Updated: August 21st, 2015

PRODUCT TERMS
Please read these Product Terms (the "Terms™) carefully. Your use of the Site or Scholastic Products
(as defined below) constitutes your consent to these Terms,

These Terms are between you and Scholastie Inc. and/or any affiliated entities set forth in an
applicable Order (“Scholastic” or “we") concerning yowr use of (including any access to) the text,
images, audio and audiovisual recordings, software, databases, documentation and other
information, content, material and services (the "Scholastic Products™ made available to you
through the Scholastic websites and mobile apps displaying a link to these Terms (together with any
successor website(s) and app(s) thereto, the “Site”). These Terms hereby incorporate by this
reference any additional terms and conditions posted by Scholastic through the Site, or otherwise
made available to you by Scholastic, :

I you have entered into an Institutional Customer Agreement with Scholastic (currently available
upon request as deseribed in the “Information or Complaints” section below, and referred to herein
as a “Customer Agreement”), then please note that (1) these Terms are incorporated into such
Customer Agreement, and (2) as used in these Terms, the word “you” means both Customer and any
other Users permitted to use the Site and Scholastic Products under the applicable Order, as defined
in the Customer Agreement.

For example, if an Institutional Customer Agreement has been entered into by a school or school
district, then the word “you” in these Terms may include such school or district and its teachers and
students.

BY USING THE SITE OR THE SCHOLASTIC PRODUCTS, YOU AFFIRM THAT YOU ARE OF
LEGALAGE TO ENTER INTO THESE TERMS, OR, IF YOU ARE NOT, THAT YOU HAVE
OBTAINED PARENTAL/GUARDIAN OR TEACHER/LIBRARIAN CONSENT TO DO SO.

1, Changes. We may change these Terms by notifying you of such changes by any reasonable
means, including by posting revised Terms through the Site. Any such changes will not apply to any
dispute between you and us avising prior to the date on which we posted the revised Terms
incorporating such changes, or othenwise notified you of such changes,

Your use of the Site or Scholastic Products following any changes to these Terms will constitute your
acceptance of such changes. The “Last Updated” legend above indicates when these Terms were last
changed. We may, at any time and without liabitity, modify or discontinue all or ban of the Site or
Scholastic Products (including access to the Scholastic Products via any. third-party links, and
including any titles available through the Scholastic Products and any ather content or functionality




availahility restrictions); charge, modifyr or waive any fees required to use the Site or Scholastic
Products; or offer opportunities to some or all users.

2, Information Submitted. Your submission of information through the Sitc or the Scholastic
Produets is governed by the Scholastic Privacy Policy, currently available
at hitps://www.scholastic.com/fedtechprivacy.htm, or as atherwise set forth in such Privacy Policy.

3. Jurisdictional Issues. The Site and the Scholastic Products are controlled or aperated {or both)
from the United States and are not intended to subject Scholastic to any non-U.S. jurisdiction or faw,
The Site and the Scholastic Products may not be appropriate or available for use in some non-U,8S,
jurisdictions. Any use of the Site and the Schiolastic Products is at your own risk, and yon must
comply with all applicable laws, rules and regulations in doing so. We may liwit the avaﬁabﬂilyof the
Site or the Scholastic Products at any time, in whole or in part, to any person, geographic area or
Jjurisdiction that we choose,

4. Rules of Conduct. You will not: (a) copy, modify, create derivative works of, publicly display or
perform, distvibute, download, mirror, sell, rent, lease, loan, sublicense or timeshare the Site or the
Scholastic Products; (b) decompile, disassemble or reverse engineer the Site or the Scholastic
Products; (¢) disrupt the operation of the Site or the Scholastic Products, or any third party’s use of
the same; (&) remove any proprietary notices from the Site or the Scholastic Produets; (e) use any
robot, spider, or other device to retrieve, index, “scrape,” “data mine” or otherwise gather content
from the Site or the Scholastic Products, or reproduce or eircumyent the navigational structure or
presentation of the same; (f) use the Site or the Scholastic Products for any comercial purpose or
for the purposes of any third paity, or exploit the Site or Scholastic Products except as expressly
authorized herein; or () permit or facilitate any unauthorized access Yo the Site or Scholastic
Products. You must cease using the Site and the Scholastic Products if you violate these Terms, or
upon our reasonable request.

You are responsible for obtaining, maintaining and paying for all hardware, telecommunications and
other services and resources needed to usc the Site and the Scholastic Products.

5. Prohibited Materials. You will not post any material that is: () threatening, havassing or
otherwise disrespectful; (b} false, defamatory or fraudulent; (¢) ohscene, indecent, profane,
discriminatory or otherwise objectionable; {d) a promotion, advertisement, solicitation, or offer to
buy or sell any product or service; (e) infringing or violating any copyright, trademark, trade secret,
right of publicity, right of privacy or other proprietary right; (f) violating any confidentiality or other
contractual or fiduciary obligation; (g) intended to harm or disrupt any software, hardware or
network; or (h) otherwise tartious or illegal.

6. Registration; User Names and Passwords. You may need to register touseall or part of the =+« =« oo o0 s s ol
Site or Scholastic Products. You represent and warrant that any information you provide in




connection with any such regisiration is complete and accurate, and that you will promptly update
any such infonnatton as necessary from time to tine, We may reject, or requive that you change, any
user name, password or other information that you provide to us in registering. Your user name and
password are for your personal use only, and should be kept confidential; you, and not Scholastic,
are responsible for any use or misuse of your user name or password, and you must promptly notify
us of any actual or sespected confidentiality breach or unauthorized use of your user name or
password, or your account.

7. Submissions. Users of the Site and the Scholastic Products may make available certain materials
(each, a “Submission”) through or in connection with the Site or the Scholastic Products, including
on profile pages or on interactive services that may make such Submissions available to other users
within a designated user group and/or to the general public. Scholastic has no control over and,
except to the extent expressly provided otherwise by applicable law or by the Scholastic Privacy
Policy, Scholastic is not responsible for any use or misuse (including any distribution) by any thivd
party of Submissions, including the further distribution of Submissions by any user in a designated
user group and/or by the general public. IF YOU CHOOSE TO MAKE ANY OF YOUR PERSONALLY
TDENTIFIABLE OR OTHER TNFORMATION PUBLICLY AVAILABLE THROUGH THE SITE OR
THE SCHOLASTIC PRODUCTS, YOU DO SO AT YOUR OVWN RISK.

8. License; Feedhack. You hereby grant to Scholastic a non-exelusive, worldwide, royalty-free,
perpetual, irrevocable, fully sublicensable (through multiple tiers) and iransferable license to
reproduce, adapt, modify, create derivative works based upon, store, host, publish, display and
pexform (publicly or otherwise), distribute, maintain and otherwise retain, analyze and use your
Submissions in connection with the Site and/or Scholastic Products, and as otherwise permitted in
these Terius, in any format or media now known or hereafter developed.

In addition, you agree ta assign and hereby do assign to Scholastic, and Scholastic shall exclusively
own, all right, title and interest in any ideas, enhancement requests, feedback, recommendations,
testimonials and other similar information related fo the Site and/or Scholastic Products provided by
you or on your behalf (“Feedback™), and yon acknowledge that Scholastic will have no confidentiality,
fiduciary or other gbligations wi}h respect to any Feedback.

You represent and warrant that you have all rights necessary to grant the rights granted in this
Section 8, and that your Submissions and Feedback are not fraudulent, tortious or otherwise in
violation of any applicable law or any right of any third party. You further irrevocably waive any
“moral rights” or other rights with respect to attiibution of authorship or integrity of materials
regarding any Submissions and Feedback that you may bave under any applicable law under any
legal theory.




9. Monitoring. We may (but have o obligation to} monitor any use of the Site or Scholastic
Products, and monitor, evaluate, alter or remove Submissions beforc or after they appear on the Site
or the Scholastic Products.

10. Scholastic’s Proprietary Riglits. As between you and Scholastie, the Site and the Scholastic
"Products, and any correetions, madifications, additions, improvements and enhancements thereto,
and all intellectual property rights therein, are owned exclusively by Scholastic and iis licensors.
Subject to these Terms, you may access and use the Site and the Scholastie Products solely for your
personal, non-commercial use during the term of the applicable Subscription Period under the
applicable Customer Agreement, and solely in accordance with any applicable documentation or
usage restriclions that Scholastic may make available to you or that are otherwise set forth in such
Customer Agreement. For clarity, the word “you” in this Section 10 and elsewhere in these Terms
includes (a) your school district’s or school’s teachers or students or your libraxy’s patvons, as
applicable, if you are a party to an Institutional Customer Agreement.

All other rights in the Site and Scholastic Products not expressly granted herein are expressly
reserved by us. All trade names, trademarks, service marks and logos on the Site or the Scholastic
Products not gwned by us are the property of their respective owners. You: may not-use our or our
licensors’ trade names, trademanks, service marks or logos {(including our SCHOLASTIC mark and
our Red Bar logo) in connection with any preduct or service that is not ours, or in any manner that is
likely to cause confusion. Nothing contained on the Site or the Scholastic Products should be
construed as granting any right to use any trade names, trademarks, service marks or loges without
the express prior written consent of the owner.

11, Third Party Materials; Links. Certain Site or Scholastic Products functionality may make
available access to materials made available by thind parties, including Submissions (“Third Party
Materinls”), or allow for the ronting or transmission of such Third Party Materials, including via

We neither control nor endorse, nor are we responsible for, any Third Party Materials, including the
accuracy, integrity, quality, legality, usclulness or safety of Third Party Materials, or any intellectual
properiy rights therein, Nothing in these Terms shall be deemed Lo be a representation or warranty
by Scholastic with respect to any Third Party Mateuials. We have no obligation to monitor Third
Party Materials, and we may block or disable access 1o any Third Party Materials (in whole or part)
through the Site or Scholastic Products at any time, In addition, the availability of any Third Party
Materials through the Site or Scholastic Products does not imply our endorsement of, or our
affilistion with, any provider of such Third Party Materials, nor does such availability create any legal
relationship between you and any such provider. .

YOUR USE OF THIRD PARTY MATERIALS IS AT YOUR OWN RISK AND IS SUBJECT TO ANY
ADDITIONAL TERMS, CONDITIONS AND POLICIES APPLICABLE TO SUCH THIRD PARTY




MATERIALS (SUCH AS TERMS OF SERVICE OR PRIVACY POLICIES OF THE PROVIDERS OF
SUCH THIRD PARTY MATERJALS).

12, DISCLAIMER OF WARRANTIES

THE SITE, THE SCHOLASTIC PRODUCTS AND THIRD PARTY MATERIALS ARE MADE
AVAILABLE TO YOU “AS IS” WITHOUT ANY WARRANTIES OF ANY KIND, WHETHER
EXPRESS, IMPLIED OR STATUTORY. SCHOLASTIC DISCLAIMS ALL WARRANTIES WITH
RESPECT TO THE SITE, THE SCHOLASTIC PRODUCTS AND THIRD PARTY MATERIALS TO
THE FULLEST EXTENT PERMISSIBLE UNDER APPLICABLE LAY, INCLUDING THE
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT AND TITLE, ALL DISCLAIMERS OF ANY KIND (INCLUDING IN THIS
SECTION AND ELSEWHERE IN THESE TERMS) ARE MADE ON BEHALF OF BOTH
SCHOLASTIC AND TTS PARENT, SUBSIDIARIES AND OTHER AFFILIATES AND THEIR
RESPECTIVE SHAREHOLDERS, DIRECTORS, OFFICERS, EMPLOYEES, AFFILIATES, AGENTS,
REPRESENTATIVES, LICENSORS, SUPPLIERS AND SERVICE PROVIDERS {COLLECTIVELY,
'THE "AFFILIATED ENTITIES").

While we try to maintain the timeliness, integrity and secuvity of the Site and the Scholastic
Products, we do not guarantee that they are or will remain updated, complete, correct or secure, or
that access to the Site or Scholastic Products will be uninterrupted. The Site and Scholastic Products
may include inaccuracies, ervors and materials that viclate or conflict with these Terms, Additionally,
third parties may make unauthorized alterations to the Site or Scholastic Products. If you become
aware of any such alteration, contact us attm&c@scholastic.com with a description of such alteration
and its location.

13. LIMITATION OF LIABILITY

SCHOLASTIC WILL NOT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL,
SPECIAL, EXEMPLARY OR PUNITIVE DAMAGES OF ANY KIND, UNDER ANY CONTRACT,
‘TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHER THEORY, INCLUDING
DAMAGES FOR LOSS OF PROFITS, USE OR DATA, LOSS OF OTHER INTANGIBLES, LOSS OF
SECURITY OF SUBMISSIONS (INCLUDING UNAUTHORIZED INTERCEPTION BY THIRD
PARTIES OF ANY SUBMISSIONS), EVEN IF ADVISED IN ADVANCE OF THE POSSIBILITY OF
SUCH DAMAGES QR LOSSES, WITHOUT LIMITING THE FOREGOING, SCHOLASTIC WILL
NOT BE LIABLE FOR DAMAGES OF ANY KIND RESULTING FROM YOUR USE OF OR
INABILITY TO USE THE SITE, THE SCHOLASTIC PRODUCTS OR THIRD PARTY MATERIALS,
YOUR SOLE AND EXCLUSIVE REMEDY FOR DISSATISFACTION WITH THE STIE, THE
SCHOLASTIC PRODUCTS OR THIRD PARTY MATERIALS IS TO STOP USING THE SAME. THE
MAXIMUM AGGREGATE LIABILITY OF SCHOLASTIC FOR ALL DAMAGES, LOSSES AND
CAUSES OF ACTION, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE, SHALL BE THE GREATER OF (A) THE TOTAL AMOUNT, IF ANY, ACTUALLY




PAID BY YOU TO SCHOLASTIC TO USE THE SITE OR THE SCHOLASTIC PRODUCYTS WITH
RESPECT TO THE SIX (6) MONTHS PRECEDING THE DATE ON WHICH THE FIRST
APPLICABLE CLAIM AROSE; AND (B) TEN U.S. DOLLARS ($10.00). ALL LIRIITATIONS OF
LIABILITY OF ANY KIND (INCLUDING IN THIS SECTION AND ELSEWHERE IN THESE
TERMS) ARE MADE ON BEHALF OF BOTH SCHOLASTIC AND THE AFFILIATED ENTTTIES.
Applicable law may not allow for liinitations on certain implied warranties, or exclusions or
limitations of cerlain damages; solely to the extent that such law applies to you, some or all of the
above disclaimers, exclusions or limitations may not apply to you, and you may have certain
additional rights.

14. Suspension; ‘Termination, These Terms are effective so long as you are permitied by
Scholastic to use the Site and Scholastic Products. Scholastic may terminate or suspend your use of
the Site or Schelastic Products at any time and without prior notice, including if Scholastic believes
that you have violated these Terms, Upon any such lermination or suspension, your right to use the
Site and Scholastic Products will immediately cease. Sections 2—5, 7-9, 10 (excluding the rights
granted by Scholastic therein) and 131—20 shall smrvive any expiration or termination of these Terms.

15. Governing Law; Arbitration. These Terms dre governed by the Inws of the State of New
ForkKentucky, U.S.A., without regard to its principles of conflicts of law, and regardless of your
location, EXCEPT FOR DISPUTES THAT QUALIFY FOR SMALL CLATMS COURT, ALL DISPUTES
ARISING OUT OF OR RELATED TO THESE TERMS OR ANY ASPECT OF THE RELATIONSHIP
BETWEEN YOU AND SCHOLASTIC, WHETHER BASED IN CONTRACT, TORT, STATUTE,
FRAUD, MISREPRESENTATION OR ANY OTHER LEGAL THEORY, WILL BE RESOLVED
THROUGH FINALAND BINDING ARBITRATION BEFORE A NEUTRAL ARBITRATOR INSTEAD
OF IN A COURT BY A JUDGE OR JURY, AND YOU AGREE THAT SCHOLASTIC AND YOU ARE
EACH WAIVING THE RIGHT TO TRIAL BY A JURY. YOU AGREE THAT ANY ARBITRATION
UNDZER THESE TERMS WILL TAKE PLACE ON AN INDIVIDUAL BASIS; CLASS ARBITRATIONS
AND CLASS ACTIONS ARE NOT PERMITTED AND YOU ARE AGREEING TO GIVE UP THE
ABILITY TO PARTICIPATE IN A CLASS ACTION. The arbitration will he administered by the
American Arbitration Association under its Consumer Arbitration Rules, as amended by this
Agreement. The Consumer Arbitration Rules are currently available online

athttps:/ [www,édr.org[aau[S_hgyvl’mpgr_tx?nndc!d:[ﬂ@;\_! JADRSTAGE20214258evision=latestrele
ased. The arbitrator will conduct hearings, if any, by teleconference or videoconference, rather than
by persoua]‘appezimnces, unless the arbitrator determines upon request by you or by us that an in-
person hearing is appropriate. Any in-person appearances will be held at a location which is
reasonably convenient to both paviies with due consideration of their ability to travel and other
perlinent circumstances, If the parties are unable to agree on a location, such determination should
be made by the A3A or by the arbitrator. The arbitrator's decision will follow the provisions of these
Terms and will be final and binding. The arbitrator will have authority to award temporary, interim




or permanent injunctive relief or relief providing for specific performance of these Terms o1 any
other applicable agreement betiveen us, but only to the extent necessary to provide relief warranted
by the individual claim before the arbitrator. The award rendered by the arbitrator may be confirmed
and enforced in any court having jurisdiction thereof. Notwithstanding any of the foregoing, nothing
in these Terms will preclude you from bringing issues to the attention of federal, state orlocal
agencies and, if the Iaw allows, they can seek relief against us for you.

16. Information or Complaints. If you have a question or complaint regarding the Site or the
Scholastic Products, please send an e-mail to custserv@scholustic.com. Yon may also contact us by
writing to Scholastic Inc, Teacher Store, 557 Broadway, New York, NY 10012, Attn; EVP & General
Counsel, or by calling us at 1-800-SCHOLASTIC, Please note that e-mail communications will not
necessarily be secure; accordingly you should not include credit card information or other sensitive
inforination in your e-mail correspondence with us.

17. Copyright Infringement Claims. Notification of a copyright infringement claim must be
submitted to the following:

legal Dept.

Scholastic Inc,

557 Broadway

New York, NY 10012

Phone: 212-343-6726

Emdil: ti&e@scholastic.com )

The notification must be in writing and include: (a) a signature of a person authorized to act on
behalf of the owner of an exclusive right that is allegedly infringed; (b) identification of cach alleged
infringing copyrighted work or works; (¢) identification of the allegedly infringing material and
information reasonably sufficient to enable us to locale such material; (d) information reasonably
sufficient to enable us to contact the party complaining of an alleged infringement {e.g., an address,
telephone number, and e-mail address); a statement that the complaining party has a good-faith
belief that use of the allegedly infringing material in the manner complained of is not authorized by
the copyright owner, its agent or the law; and (¢) a statement that the information in the nofification
is accurate, and under penalty of perjury, that the complaining party is authorized to act on behalf of
the owner of an exclusive right that is allegedly infringed.

18. Export Controls. You agree not to directly or indivectly export or re-export the Scholastic
Produets or any code found therein, exeept as anthorized by the laws and regulations of the United
States and any other applicable jurisdiction. You will not permit the Scholastic Products to be
accessed or used at any location or by any person that would violate such laws or regilations. To the
extent permitted by law, you will defend, indemnify and hold Schalastic harmless from and against




any violation of such laws or regulations by you or any of your agents, officers, direclors or
employees,

19. Misccllaneous. These Terms do not, and shall not be construed to, create any partnership,
Jjoint venture, employer-employee, agency or franchisor-fianchisee relationship between you and
Scholastic. If any provision of these Terms is found to be unlawful, void or for any reason
unenforceable, that provision will be deemed severable from these Terms and will not affect the
validity and enforceability of any remaining provision. You may uot assign, transfer or sublicense any
or all of your rights or obligations under these Terms without our express prior written consent. Ve
may assign, transfer, sublicense or subcontract any or all of our rights or obligations under these
Terms without restriction, No waiver by either party of any breach or default hereunder will be
deemed to be a waiver of any preceding or subsequent breach or default. Any heading, caption or
section title contained herein Is for convenience only, and in no way defines or explains any section
or provision. All termns defined in the singular shall have the same meanings when used in the plural,
where appropriate and unless otherwise specified. Any use of the term “including” or variations
thereof in these Terms shall be construed as if followed by the phrase “without limitation.” These
Terms, including any terms and conditions incorporated hevein, together with the Customer
Agreement if you are a Customer, is Lhe entite agreement between you and Scholastic relating to the
subject matter hereof, and supersedes any and all prior or eonteu{pumneous wrilten or oral
agreements or understandings between you and Scholastic relaling to such subject matter. Notices to
you {including notices of changes to these Terms) may be made via posting 1o the Site or by ¢-mail
(inchuding in each case via links), or by regular mail. Notices to Scholastic shall be sent in writing by
registered mail, retorn receipt requested, to; Scholastic Inc,, 557 Broadway, New York, NY 10012,
Atin: SVP, Corporate Finance; with a copy sent to: Scholastic Ine,, 557 Broadway, New York, NY
10012, Atin: EVP & General Connsel. Without limitation, a printed version of these Terms and of any
notice given in electronic form shall be admissible in judicial or administrative proceedings based
upon ot relating to these Terms to the same extent and subject to the same conditions as other
business documents and records originally generated and maintained in printed form. Scholastic will
not be responsible for any failure to fulfill any obligalion due to any cause beyond its reasonable
control.

20. Apple-Specific Terms. In addition to your agreement with the foregoing terms and
conditions, and notwithstanding anything to the contrary herein, the following provisions apply with
respect to your use herennder of any version of any Scholastic mobile app compatible with Apple
Inc.’s i0S operating system (an “App™). Apple Iuc. is not a paviy to these Terms and does not swn
and isnot responsible for any App. Apple Inc. is not providing any warranty for any App except, if
applicable, to refund the purchase price for it. Apple Inc. is not responsible for maintenance or other
support services for any App and shall not be responsible for any other claims, losses, liabilities,
damages, costs or expenses with respect to any App, including any third-party product liability




claims, claims that an App fails to conform to any applicable legal or regulatory requirement, claims
arising nnder consumer protection or similar legislation, and claims with respect to intellectual
property infringement. Any inquisies or complaints relating to the use of an App, including those
pertaining lo infellectual property rights, must be directed to Scholastic in accordance with the
“Information or Coniplaints” section above. The license you have been granted herein is limited toa
non-transferable license to use the App(s) on an Apple—brimded product thal runs Apple Ine.’s i0S
operating system and is owned or controlled by you, or as otherwise penuitted by the Usage Rules
set forth in Apple’s App Store Terms of Service. In addition, you must comply with the terms of any
third-party agreement applicable to you when using any App, such as your wireless data service
agreement. Apple Inc. and its subsidiaries are third-party beneficiaries of these Terms and, upon
your aceeplance of the terms and conditions of these Terms, will have the right (and will be deemed
to have accepted the right) to enforce these Terms against you as a third-party beneficiary thereof;
notwithstanding the foregoing, Scholastic’s right to enter into, rescind or terminate any variation,
waiver or settlement under these Terms is not subject to the consent of any third party.




Last Updated: November 5™, 2015

INSTITUTIONAL CUSTOMER AGREEMENT
This Jastilutional Customer Agreement (the “Agreement”) is made as of the Effective Date (as
defined below) by and between Customer (as defined below) and Scholastic Inc., located at 557
Broadway, New York, NY 10012, andfor any applicable affiliated entities set forth in an Order with
respect to particular Licensed Products, each as defined below ("Scholastic”). This Agreement
includes the Product Terms (as updated by Scholastic from time to time), which are crently
available above (Product Terms) and are hereby incorporated into this Agreement by reference.

By accessing or nsing the Licensed Products (as defined below), or by othenwise indicating your
acceptance of this Agreement (for example, by clicking “I Agree” or through another mechanism
confirming your acceptance), Customer is agreeing to be bound by this Agreement, and you
represent and warrant that you have the legal authority to bind Customer to this Agreement. Please
note that your Internet hrowser will typically perrhit you to print or save a copy of this Agreement,

1. Definitions,

§ 1.1 “Customer” means the institution or other legal entity identified on the applicable Order, or, if
no legal entify is identified on such Order, then “Customer” means the legal entity on behalf of which
the person identified on such Order is acting.

§ 1,2 “Customer Data” means user data (including Personally Identifiable Information), which may
include student education record data, provided by or on behalf of Customer to Scholastic or
received by Scholastic from Users in connection with the Licensed Products.

§ 1.3 “Customer Materials” means any data, information, content and materials provided by or on
behaif of Customer to Scholastic, or submitted or otherwise posted or uploaded to the Licensed
Preducts, which are used in connection with the Licensed Products, including, for example, technical
information, functional specifications and Customer Data.

§ 1.4 “Effective Date” ineans the effective date of this Agreement, as set forth in the applicable
Order. .

§ 1.5 “Licensed Products” means those Scholastic products and services as set forth in the applicable
Order.

§ 1.6 “Qrder” means the written (including electronic) ordering or registration imaterials applicable
1o this Agreement, subject to written acceptance of such materials by Scholastic in its discvetion, and
which are incorporated by reference into this Agreement upon such acceptance by Scholastic.




§ 1.7 “Personally Identifiable Information” means any information regarding or that identifies (or -
that could be used to identify) any individual, including, for example, any individual student or
parent name, address, personal identifiers such as school- or district-issued student identification
numbers, and any other information or combination of information that would make the identity of
an individual easily traceable, or any other information that is defined as personally identifiable or as
“personal information” by applicable law.

§ 1.8 “Subscription Period” means, with respect to each Licensed Product, the applicable
stibscription time period set forth on the applicable Order,

§ 1;9 “Territory” means the territory set forth on the applicable Order,

§ 1,10 “User” means any individual who accesses or uses the Licensed Products.

2, Fees; Payment Terms. Customer will pay to Scholastic, for each Subseription Period, the fees
and other amounts for the Licensed Products as set forth on the applicable Order (the “Fees™) in
accordance with the payment terms set forth therein.

3. Licenses.

§ 3.1 Scholastic License Grant. Subject to the terms and conditions of this Agreement, Scholastic
hereby grants to Customer a limited, non-exclusive, non-sublicensable and non-transferabie right for
Customer to access and use the Licensed Products in the Tervitory, and to permit Users to access and
use the Licensed Products in the Territory, solely for the personal, non-commercial use of Customer
and such Users, and solely during each Subscription Period with respect to which Customer has paid
to Scholastic all applicable Fees, subject to the terms and conditions of this Agreement and any other
applicable texwss and conditions, restrictions or instructions provided by Scholastic to Customer
and/or any User, including any eligibility critexia for Users. At the end of each Subscription Period,
Customer shall have sixty (60) calendar days to run any final, read-only usage reports for certain
Customer Data with respect to the applicable Licensed Products. Following such sixty (60) calendar
day period, Scholastic may deléte or retain any or all Customer Materials associated with such
Licensed Products, but Customer shall have no further access to any such retained Customer
Malerials, except as ofherwise required by Jaw. Any rights not expressly granted by Scholastic in this
Agreement are expressly reserved to Scholastic. ;

§ 3.2 Customer License Grant. Customer, on bebalf of Customer and each User, hereby grants to
Scholastic a non-exclusive, worldwide, royaliy-free, perpetual, irrevocable, fully sublicensable
(through multiple tiers) and transferable license to reproduce, adapt, modify, create derivative works
based upon, store, host, publish, display and perform (publicly or otherwise), distribute, maintain
and othersvise retain, analyze and use the Customer Materials in connection with the Licensed
Products and as otherwise permitted in this Agreement, in any format or media now known or
hereafter developed. Customer understands and agrees that Schiolastic may be accessing the
Customer Materials, including Customer Data, in order to provide the Licensed Products and as




otherwise permitted by this Agreement. For clarity, as between Customer and Scholastic, and subject
to Section 3.3 below, Customer retains any ownership rights that Custoner has in any Customer
Materials.

o § 3.3 Feedback. Customer, on behalf of Custonier and each User, agrees to assign and hereby does
assign to Scholastic, and Scholastic shall exclusively-own, all right, title and interest in any ideas,
enhancement requests, feedback, recommendations, testimonials and other similar information
related to the Licensed Produets provided by or on behalf of Customer or any User, and
acknowledges that Scholastic will have no confidentiality, fiduciary or other obligations with respect
to any such information.

¢ 4, Customer Obligations,

o  § 4.1 Product Terms. Customer must comply with the Product Terms, including Sections 4 (Rules of
Conduct), 5 (Prohibited Materials) and 10 (Scholastic’s Proprietary Rights). Customer must also
ensure that its Users comply with the Product Terms, and Customer shall be respousible for any
User’s violation of the Product Terms. Any violation of the Product Termis by any User will be
deemed a breach of this Agreement by Customer,

o § 4.2 Security; Passwords. Customer will take all reasonable securily measures to prevent
unauthorized access to the Licensed Products. Customer is responsible for all activities that oceur
under Customer’s or any User's account in connection with the Licensed Products. Such accounts are
non-transferable and are solely for the personal use of Customer or the applicable User to which such
account is assigned. Customer agrees to immediately notifyr Scholastic of any unawthorized use of any
such account, or any other actual or suspected hreach of security or confidentiality with respect to
any such account, and, in such event, Scholastic may texminate such account without liability and
without limiting any other remedy under this Agreement or applicable lnw. Customer assumes all
responsibility, Hability and risk associated with the use of any Licensed Product feature that does not
require passwords, with the failore of Customer or any User to set a password where there isan
option to do 50, and with the level of strength or security of any password selected by Customer or
any User. ’

o § 4.3 Personally identifiable Information. Cuslomer acknowledges and agrees that Personally
Identifiable Information and other information collected by or on behalf of Scholastic in connection
with the Licensed Products shall be governed by the Scholastic Privacy Policy (as npdated from time
to time), eurrently available at htips://www.scholnstic.com /fedtechprivacy.htm , ov as otherwise set
forth in such Privacy Policy. i

o §4.4 FERPA.. In the event that any Customer Materials contain Personally Identifiable
Information, Custamer agrees only to provide or otherwise make available to Scholastic such
Customer Materials (&) in compliance with all applicable Jaws, rules, regulalions and privacy policies
(including the Family Educational Rights and Privacy Act (20 U.S.C. Sec. 1232(g)) and the
regulations thereunder (34 CFR Part 99} (collectively, “FERPA™)) (collectively, including FERPA,




“Applicable Law”), and (b) in accordance with all necessaty permissions, rights and consents as
required by and in full compliance with all Applicable Law. Bath Scholastic and Customer
acknowledge that FERPA imposes obligations and restrictions onto “educational institutions or
agencies” (such as Customer), including with respect to the handling and disclosure of Personally
Identifiable Information contained in the educational records Custorner maintains regarding its
students. With respect to any Customer Materials that may be accessed, obtained, received, extracted
or otherwise used by Scholastic (or which may otherwise be disclosed in any manner to Scholastic by
or on behalf of Customer), in individualized or aggregate form, in connection with the Licensed
Products provided pursuant to this Agreement, Customer hereby: (1) acknowledges and agrees that
Scholastic can rely, is relying and will continue ko rely on Customer’s full compliance with the
applicable obligations imposed by Applicable Law, as any such obligations may be amended or
modified frony time to time; and (2) expressly waives and releases Scholastic from and against any
and all claims, actions, damages and liability arising in connection with Customer’s provision of such
Customer Materials to Scholastic {and any required consents in connection therewith) and
Scholastic’s receipt and use of such Customer Materials on behalf of Customer in accordance with
the provisions of Applicable Law and the terms and conditions of this Agreement.

5. Student Edacation Record Data. Any student education record data contained in Customer
Data (such data, “Student Data”} will remain the propeity of, and under the control of, Customer.
Scholastie will use Student Data only to provide the Licensed Products and as otherwise specifically
permitied by this Agreement, including as set forth in the Scholastic Ptivacy Policy. For purposes of
this Section 5, “student education record data” does not include information that cannot be used to
identify an individual student.

§5.1.Access and Corvection. Any pareut or legal guardian of a student who is under eighteen (18)
yeats of age and any student who is at least eighteen (18) years of age may review Personally
Identifiable Information in such student’s Student Data and correct erroneous information in such
Student Data by contaéting Customer.

§5.2 Security. Scholastic will use reasonable organizational, technical and administrative measures,
including designation and training of responsible individuals, to protect the security and
confidentiality of Student Data within Scholastic’s possession or control.

§5.3 Unauthorized Disclosure. In the event of unauthorized disclosure of Student Data while within
the possession or control of Scholastic, Scholastic will notify Customer of such disclosure, and
Customer will notify a pavent or legal guardian of each affecled student who is nnder eighteen (18)
years of age and each affected student who is at least eighteen (18} years of age of such disclosure.
$5.4 Termination. Upon termination or expiration of this Agreement, to the extent required by
applicable law, Scholastie will return to Customer all Student Data, or destroy the same, in
accordance with such reasonable written instructions as may be given hy Customer; however, except




to the extent prohibited by applicable law, Scholastic may retain back-up and similar copies of
Student Data that Scholastic is unable to destroy using commercially reasonable measures. Upon
Customer’s wrilien request, Scholastic will cerlify to Customer that Scholastic has destroyed such
Student Data.

§5.5 Advertising. Scholastic will not use any Personally Identifiable Information contained in
Student Data to engage in targeted advertising.

6. Warranties.

§ 6.1 Muiual Warranties. Each parly hereby represents and warrants to the other party that: (a) it
is a duly organized entity, validly existing and in good standing under the laws of the state of its
formation; (b) it has the requisite power and authority to execute and deliver this Agreement and to
fully perform its obligations under this Agreement; and (¢} it is not subject to any contractual
obligation that would reasonably be expected to interfere in any way with its full performance of its
ohligations under thig Agreement,

§ 6.2 Customer Warranties, Customer vepresents and warrants that: (a) for all Customer Materials,
and for all User access to and use of the Licensed Products, Customer is solely responsible for
obtaining, and Customer hereby represents and warrants o Scholastic that it has previously
abtained, all of the necessary and applicable rights, permissions and consents, including parental
consents, to make available (and to permit Users and other third partics, such as Customer’s third-
party data hosting providers, to make available) the Customer Materials to Scholastic, and for
Scholastic to use such Customer Materials in accordance with this Agreement, including Scholastic’s
use of Custower Data in accordance with the Scholastic Privacy Poliey; (b} Customer is and will
continue o be in compliance in all respects with all Applicable Law in connection with its and its
Users’ use of the Licensed Products; (c) the Customer Materials shall not include any Social Security
Numbers; {d) Customer, and not Scholastic or any third party, is responsible for responding to any
request from a parent or legal guardian of a User, or to any request from a User whoisatleast
eighteen (18) years old, for access to, or other action with respect to, such User’s Personally
Identifiable Information or student education record data; and {e) all information provided by or on
behalf of Custorner in connection with any Order is and will remain complete and accurate,

7. DISCLATMER OF WARRANTIES. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 6
ABOVE, CUSTOMER EXPRESSLY ACKNOIYLEDGES AND AGREES TO BE BOUND BY THE
DISCLAIMERS SET FORTH IN SECTION 12 OF THE PRODUCT TERMS, CURRENTLY
AVAILABLE ABOVE HERE: PRODUCT TERMS SECTION 12,

8. LIMITATION OF LIABILITY. CUSTOMER EXPRESSLY ACKNOWLEDGES AND AGREES
TO BE BOUND BY THE LIMITATIONS OF LIABILITY SET FORTH IN SECTION 13 OF THE
PRODUCT TERMS, CURRENTLY AVAILABLE ABOVE HERE: PRODUCT TERMS SECTION 13,




9. Indexmmity. Except to the extent prohibited under applicable law, Customer agrees to defend,
indemnify and hold harmless Scholastic and the Affiliated Entities {as defined in the Product Terms)
from and against all claims, losses, costs and expenses (including reasonable attorneys’ fees) arising
out of (a) Customier’s or any User's use of, or activities in connection with, the Licensed Products;
and (b) any violation or alleged violation of any covenant, representation, warranty or other
provision of this Agreement by Customer.

10. Term; Termination. The term of this Agreement commences on the Effective Date and shall
continue until terminated as set forth herein, Scholastic may terminate this Agreement upon written
notice to Customer if Customer breaches any term or condition of this Agreement, or upon wiitten -
nolice to Customer at any time if no Subscription Period is then in effect. Customer may terminate
this Agreement upon thirty (30) days' prior written notice to Scholastic, subject to Customer’s
payment to Scholastic of all Fees set forth in this Agreement (including in all Orders). In addition,
Scholastic may suspend any or all rights granted to Custemer and/or any User under this Agreement
at any time and without prior notice, including if Scholastic believes that Customer has violated this
Agreement. For clarity, upon any termination of this Agreement, all rights granted to Customer and
any Users under this Agreement (including under the Product Terms and any Orders) will
automatically cease. Sections 1, 2 (with respect to any Fees incurred onder this Agreement prior 1o its
ternyination), 3.2, 3.3, 4.1, 4.3, 4.4 and 5—13 shall survive any termination of this Agreement.

11, Publicity. No public statement, press release or other annonnceement relating to this Agreement,
the Licensed Products or the other party shall be issuwed by either party hereunder, nor shall either
party use any name, trademark or logo of the other party (which, with respect to Scholastic, includes
the SCHOLASTIC mark and the Red Bar logo) without the prior written consent of such other party.
Notwithstanding the foregoing, Scholastic may use Custemer’s naie and logo in Scholastic’s
customer lists, including publicly available lists.

12, Confidentiality. Except as otherwise required by law, Customer acknowledges and agrees that
the terms and conditions of this Agreement (including pricing and other terms of any Orders) shalf
be kept confidential by Customer at all times, and Customer shall not divulge such knawledge to any
third party, or use such knowledge other than to fulfill Customer’s obligations or exercise its rights
under this Agreement, withoul Scholastic’s prior wrilten consent.

13. Governing Law; Arbitration. ANY DISPUTES ARISING OUT OF OR RELATED TO THIS
AGREEMENT (INCLUDING THE PRODUCT TERMS) OR ANY ASPECT OF THE RELATIONSHIP
BETWEEN CUSTOMER AND SCHOLASTIC, WHETHER BASED IN CONTRACT, TORT, STATUTE,
FRAUD, MISREPRESENTATION OR ANY OTHER LECAL THEORY, WILL BE RESOLVED
THROUGH FINAL AND BINDING ARBITRATION BEFORE A NEUTRAL ARBITRATOR INSTEAD




OF IN A COURT BY A JUDGE OR JURY, AND FACH PARTY AGREES THAT IT IS WAIVING THE
RIGHT TO TRIAL BY A JURY. EACH PARTY AGREES THAT ANY ARBITRATION UNDER THIS
AGREEMENT WILL TAKE PLACE ON AN INDIVIDUAL BASIS; CLASS ARBITRATIONS AND
CLASS ACTIONS ARE NOT PERMITTED, AND EACH PARTY 1S AGREEING TO GIVE UP THE
ABILITY TO PARTICIPATE IN A CLASS ACTION. The arbitration will be administered by the
American Arbitration Association under its Commercial Arbitration Rules, as amended by this
Agreement, Any In-person appearances requested by the arbitrator shall be held in NewYerkKenton
County, NewYorkKentucky. The arbitration decision shall be based upon the laws of New
YekKentucky State, without regard to its principles of conflicts of law. Arbitration proceedings shail
be conducted in English and in a manner that preserves confidentiality, The arbitrator’s decision will
follow the provisions of this Agreement and will be final and hinding. The arbitrator will have
authority to award temporary, interim or permanent injunctive relief or relief providing for specific
performance of this Agreement or any other applicable agreement betiveen us, but only to the extent
necessary o provide relief warranted by the individual clainx before the arbitrator. The award
rendered by the arbitrator may be confirmed and enforced in any covrt having jurisdiction thereof.
For clarity, Section 15 of the Product Terms shall not apply to any dispute between Customer and
Scholastic.

14. Miscellancous, This Agreement does not, and shall not be construed to, create any
partnership, joint venture, employer-employes, agency or franchisor-franchisee relationship
between Customer and Scholastic. If any provision of this Agreement is found to be unlawful, void or
for any reason unenforceable, that provision will be deemed severable from this Agreement and will
not affect the validity and enforceability of any remaining provision, Customer may not assign,
transfer or sublicense any or all of its rights or obligations under this Agreement without Scholastic’s
express prior written consent. Scholastic may assign, transfer, sublicense or subcontract any or all of
its rights or obligations under this Agreement without restriction. No waiver by either party of any
breach or default under this Agreement will be deemed to he a waiver of any preceding or subsequent
breach or default. Any heading, caption or section title contained in this Agreement is for
convenience only, and in no way defines or explains any section or provision. All terms defined in the
singular shall have the same meanings when used in the plural, where appropriate and unless
otherwise specified. Any use of the term “including” or variations thereof in this Agreement shall be

_ construed as if followed by the phrase “without limitation.” This Agreement, including the Produet
Terms and any Orders or other terms and conditions incorporated into this Agreement, is the entire
agreement between Customer and Scholastic relating to its subject matter, and supersedes any and
all prior or contemporancans written or oral agreements or understandings between Customer and
Scholastic relating to such subject matter. Notices to Customer {including nolices of changes to this
Agreement) may be made via posting to the Site (as defined in the Product Terms) or by e-mail
(including in each case via links), or by regular mail. Notices to Scholastic shall be sent in writing by




registered mail, return receipt requested, to: Scholastic Inc,, 557 Broadway, New York, NY 10012,
Attn: SVP, Corporale Finance; with & copy to: Scholastic Inc., 557 Broadsvay, New York, NY 10012,
Attn: EVP & General Counsel, Without limitation, a printed version of this Agreement and of any
notice given in electronic form shall be admissible in judicial or administrative proceedings based
upon or relating lo this Agreement to the same extent and subject to the same conditions as other
business documents and records originally generated and maintained in printed form. Scholastic will
not be responsible for any failure to fulfill any obligation due to any cause beyond its reasonable
control. Solely to the extent of any irreconcilable conflict between any Order, this Customer
Agreement and/or the Product Terms, the terms and conditions of the Customer

Agreement shall govern, followed by the terms and conditions of the Product Terms followed by the
terms and conditions of the Order.
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1s.Cancellation:
{a) For Classroom Magazine products:

(i) If the cancellation from Customer is received within 30 days of receipt of their first magazine, no
balance is due.

(i) if the cancellation frony Customer is outside of the 30-day guarantee, cancellations_can be
requested at any time and the customer’s balance is prorated based upon the number of issues
they received prior to them stopping their magazine shipment.

») For all other digital edueatio oducts:
) the cancellation from Costomer ted in the first 30 days of service, no balance is due.

(ii) _If the cancellation from Customer is outside of the 30-day guarantee, cancellations can be
requested at any lime and the customer’s balance due is prorated based upon the number of
months of active service they had service prior to the canceiation request.
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