




































































remedies available at law or in equity, without the need to post a bond or other security. The 
prevailing party in any dispute relating to the enforcement of the non-solicitation obligation shall 
be entitled to recover its reasonable attorneys' fees and costs. 

Severability: If any provision of this non-solicitation provision is held to be invalid, illegal, or 
unenforceable, the validity, legality, or enforceability of the remaining provisions shall in no way 
be affected or impaired thereby. The parties shall make good faith effo1is to replace the invalid, 
illegal, or unenforceable provision with a valid, legal, and enforceable provision that achieves the 
intended economic and legal purpose of such provision. 

Survival: The provisions of this non-solicitation provision shall survive the termination or 
expiration of this Agreement. 

GOVERNING LAW. 
Choice of Law: THIS AGREEMENT AND ANY DISPUTESARISINGOUTOFORRELATING TO 
IT ("DISPUTES'1 SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF DELAWARE, WITHOUT GIVING EFFECT TO ANY CHOICE 
OF LAW OR CONFLICT OF LAW PROVISIONS (WHETHER OF THE STATE OF DELAWARE 
OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAWS 
OF ANY OTHER JURISDICTION 

Exclusive Jurisdiction: The Parties hereby irrevocably and unconditionally submit to the exclusive 
jurisdiction of the courts of the State of Delaware, for the pwpose of any suit, action, or other 
proceeding arising out of or relating to this Agreement or the transactions contemplated hereby. 

Consent to Jurisdiction: Each Party hereby irrevocably and unconditionally consents to the 
jurisdiction of such courts and waives any objection it may have to the laying of venue of any such 
suit, action, or proceeding brought in such courts. 

Enforceability of Judgments: The Parties agree that a final judgment in any suit, action, or 
proceeding referred to in this Agreement shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgment or in any other manner provided by law. 

Waiver of Immunity: To the extent that any Party has or hereafter may acquire any immunity 
(sovereign or otherwise) from any legal action, suit, or proceeding, orji-'Oln the jurisdiction of any 
court or from set-off or any legal process (whether through service or notice, attachment prior to 
judgment, attachment in aid of execution, execution, or otherwise) with respect to itself or its 
property, each Party hereby irrevocably waives such immunity in respect of its obligations under 
this Agreement and the transactions contemplated hereby. 

ENTIRE AGREEMENT. 
Entire Agreement Clause: This Agreement, including all its appendices and any subsequent 
Statement(s) of Work executed by the parties, constitutes the entire agreement between the paiiies 
with respect to the subject matter hereof and supersedes all prior negotiations, understandings, and 
agreements, whether written or oral, relating to such subject matter. 
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Integration: This Agreement represents the complete and final understanding between the parties 
and shall govern the rights, obligations, and responsibilities of the parties to the exclusion of any 
other terms or conditions, unless specifically incorporated by reference or as otherwise expressly 
agreed in writing by the parties. 

No Reliance on Oral Representations: Each party aclmowledges and agrees that, in entering into 
this Agreement, it has not relied on any oral or written representations or statements, other than 
those expressly set forth in this Agreement or its appendices. 

Amendments or Modifications: No modification, amendment, or waiver of any provision of this 
Agreement shall be effective unless it is in writing and signed by both parties. Any such 
amendment or modification shall be specifically identified as an amendment to this Agreement 
and shall expressly reference the provision(s) being modified. 

Electronic Signatures: The paiiies agree that electronic signatures, whether digital or scanned, shall 
have the same legal effect as original signatures. This Agreement may be executed and delivered 
electronically, and the parties agree that the electronic signatures shall be binding and enforceable. 

FORCE MAJEURE. 
Definition of Force Majeure: Neither party shall be liable for any failure or delay in the 
performance of its obligations under this Agreement to the extent that such failure or delay is 
caused by a Force Majeure Event. For purposes of this Agreement, "Force Majeure Event" shall 
mean any event or circumstance beyond the reasonable control of the affected party, including but 
not limited to acts of God, war, terrorism, government regulations, natural disasters, strikes or 
labor disputes, power outages, telecommunications or internet disruptions, or any other event or 
circumstance that is beyond the reasonable control of the party affected thereby. 

Notice of Force Majeure: The party affected by a Force Majeure Event shall promptly notify the 
other paiiy in writing of the occurrence and expected duration of such event, providing reasonable 
details of the event and its anticipated impact on the performance of the affected party's obligations 
under this Agreement. 

Suspension of Obligations: Upon the occurrence of a Force Majeure Event, the performance of the 
affected party's obligations under this Agreement shall be suspended to the extent and for the 
duration that such performance is prevented, delayed, or hindered by the Force Majeure Event. 

Mitigation Efforts: The party affected by a Force Majeure Event shall use reasonable efforts to 
mitigate the effects of such event and to resume the performance of its obligations under this 
Agreement as soon as reasonably practicable. 

Termination Rights: If a Force Majeure Event continues for a period of 15 days, either party shall 
have the right to terminate this Agreement by providing written notice to the other party. In such 
event, the termination shall be without penalty or further obligation, except for the payment of any 
amounts due for services rendered or expenses incurred prior to the termination. 

Bl Page 



No Liability for Force Majeure: Neither party shall be liable to the other patty for any damages, 
losses, costs, or expenses incurred as a result of a Force Majeure Event, except for any payment 
obligations that arose prior to the occurrence of the Force Majeure Event. 

Continuation of Agreement: In the event of a Force Majeure Event, this Agreement shall remain 
in full force and effect, except for the obligations affected by the Force Majeure Event, which shall 
be suspended as provided herein. 

Good Faith Cooperation: The parties shall cooperate in good faith and use their reasonable efforts 
to minimize the impact of a Force Majeure Event and to fulfill their respective obligations under 
this Agreement to the extent reasonably practicable under the circumstances. 

MODIFICATION. 
Modification: This Agreement may only be modified or amended by a written agreement signed 
by both patiies. No other course of conduct, course of dealing, or trade usage shall modify or 
amend this Agreement. 

Notice of Modification: Any proposed modification or amendment to this Agreement shall be 
communicated in writing to the other party. The party proposing the modification shall provide a 
detailed description of the proposed changes and the rationale for the modification. 

Mutual Agreement: Both patiies shall engage in good faith discussions to evaluate and consider 
any proposed modifications or amendments to this Agreement. The patiies shall work together to 
reach a mutually acceptable resolution. 

ASSIGNMENT. 
Assignment by Service Provider: The Service Provider may not assign or transfer this Agreement 
or any rights and obligations under this Agreement without the prior written consent of the 
Customer, which consent shall not be umeasonably withheld, conditioned, or delayed. 

Assignment by Customer: The Customer may not assign or transfer this Agreement or any rights 
and obligations under this Agreement without the prior written consent of the Service Provider, 
which consent shall not be umeasonably withheld, conditioned, or delayed. 

Successors and Assigns: This Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and permitted assigns. 

Notice of Assignment: In the event of an assignment or transfer permitted under this provision, the 
assigning patty shall provide written notice to the other patiy, specifying the details of the 
assigmnent or transfer and the identity of the assignee or transferee. 

Assumption of Obligations: Any assignee or transferee of the Service Provider shall assume and 
be bound by all the obligations and responsibilities of the Service Provider under this Agreement. 
The Service Provider shall remain liable for any obligations and responsibilities that arose prior to 
the assignment or transfer. 

Prohibited Assignments: Any assigmnent or transfer of this Agreement or any rights and 
obligations under this Agreement in violation of this provision shall be null and void. 
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Change of Control: In the event of a change of control of the Customer, whether by merger, 
acquisition, or otherwise, the Customer shall promptly notify the Service Provider in writing. The 
Service Provider may, at its sole discretion, terminate this Agreement upon written notice to the 
Customer if the change of control is reasonably determined to materially affect the performance 
of the Service Provider's obligations under this Agreement. 

SEVERABILITY 
Severability Clause: If any prov1s10n of this Agreement is held to be invalid, illegal, or 
unenforceable by a court of competent jurisdiction, the remaining provisions of this Agreement 
shall remain in full force and effect to the fullest extent permitted by law. 

Modification of Invalid Provision: The parties agree that, to the extent possible, the court shall 
modify any invalid, illegal, or unenforceable provision to give it a valid and enforceable effect that 
is as similar as possible to the original intent of the provision. 

Limited Effect of Invalidity: The invalidity, illegality, or unenforceability of any provision of this 
Agreement shall not affect or impair the validity, legality, or enforceability of the remaining 
prov1s10ns. 

Severable Provisions: Each provision of this Agreement is severable from the others, and the 
invalidity, illegality, or unenforceability of any provision shall not affect the validity, legality, or 
enforceability of the other provisions. 

Good Faith Reformation: The parties agree to act in good faith to replace any invalid, illegal, or 
unenforceable provision with a valid, legal, and enforceable provision that achieves the intended 
economic and legal purpose of such provision. 

Preservation of Rights: The rights and remedies provided by this Agreement are cumulative and 
not exclusive, and the exercise of one right or remedy shall not preclude or waive the right to 
exercise any other rights or remedies available at law or in equity. 

Survival: The provisions of this severability provision shall survive the termination or expiration 
of this Agreement. 

WAIVER. 
Waiver Clause: The failure of either party to enforce any provision of this Agreement or to exercise 
any rights or remedies hereunder shall not constitute a waiver of such provision, right, or remedy 
unless such waiver is explicitly stated in writing and signed by the waiving party. 

No Implied Waiver: No waiver of any provision, right, or remedy under this Agreement shall be 
implied from any course of conduct or failure to enforce any rights or remedies, nor shall any 
waiver be effective unless it is expressly stated to be a waiver and is communicated to the other 
party in writing. 

Limited Waiver: A waiver of any provision, right, or remedy under this Agreement shall only be 
effective for the specific instance and purpose for which it is given, and it shall not be construed 
as a waiver of any subsequent breach, default, or violation. 
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Continuing Rights: The rights and remedies of the parties under this Agreement shall be 
cumulative and not exclusive, and the exercise of one right or remedy shall not preclude or waive 
the right to exercise any other rights or remedies available at law or in equity. 

Good Faith Waiver: Any waiver granted by a party shall be in good faith and shall not be 
interpreted as a waiver of any other provision, right, or remedy, whether similar or dissimilar, nor 
shall it prejudice the rights or remedies of the waiving party in any other respect. 

Written Waivers: Any waiver under this provision must be in writing and signed by the party 
granting the waiver. No oral or implied waiver shall be valid or binding. 

HEADINGS . 
Headings for Convenience: The headings and titles used in this Agreement are for convenience 
purposes only and shall not affect the interpretation or construction of this Agreement. 

Reference Only: The headings are not intended to define, limit, or describe the scope or extent of 
any provision or the intent of the paiiies, but are used solely as a reference aid. 

Inclusion of Content: The headings are included to facilitate ease of reference and organization of 
the Agreement, and each section, subsection, or provision shall be deemed to be contained within 
the appropriate heading. 

No Reliance: The parties agree that no party shall rely on the headings as a definitive explanation 
or interpretation of the provisions contained in this Agreement. 

NOTICE. 
Method of Notice: Any notice, communication, or other document required or permitted to be 
given under this Agreement shall be provided in writing and sent by email to the following 
addresses: 

Customer: [Insert Customer's Email Address] 

Service Provider: Insert Service Provider's Email Address] 

Either party may change its email address for notice purposes by providing written notice to the 
other party in accordance with this provision. 

Deemed Receipt: Any notice sent by email shall be deemed received on the business day following 
the day it was sent, provided that no delivery failure or bounce-back notification is received by the 
sender. If a delivery failure or bounce-back notification is received, the notice shall not be deemed 
received unless and until it is successfully retransmitted. 

Backup Method: In the event of a technical issue or unforeseen circumstances that prevent the 
sending or receipt of notices by email, the parties shall use their best efforts to promptly 
communicate the issue and agree on an alternative method of notice. 

Required Notices: The following notices shall be deemed essential and require prompt attention: 

• Termination or expiration notices; 
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• Notices of breach or default; 
• Legal or regulatory notices affecting the performance of this Agreement; 
• Change of contact information for notice purposes. 

Language of Notices: All notices, communications, and documents provided under this Agreement 
shall be in the English language. Any translations of notices shall be for informational purposes 
only, and in the event of any discrepancy or conflict between the English version and any 
translation, the English version shall prevail. 

Records of Notice: Each party shall maintain records of all notices sent and received under this 
Agreement for a period of at least 12 months, and upon request, shall provide copies of such 
records to the other party. 

Severability: If any provision of this notice provision is held to be invalid, illegal, or unenforceable, 
the validity, legality, or enforceability of the remaining provisions shall in no way be affected or 
impaired thereby. The parties shall make good faith efforts to replace the invalid, illegal, or 
unenforceable provision with a valid, legal, and enforceable provision that achieves the intended 
economic and legal purpose of such provision. 

Survival: The provisions of this notice provision shall survive the termination or expiration of this 
Agreement. 

COUNTERPARTS. 
Execution in Counterparts: This Agreement may be executed in counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same instrument. 

Electronic Signatures: The parties agree that electronic signatures, whether digital or scanned, shall 
have the same legal effect as original signatures. The counterparts may be executed and delivered 
electronically, and the parties agree that the electronic signatures shall be binding and enforceable. 

Integration of Counterparts: The counterparts, when taken together, shall constitute the complete 
and final expression of the parties' agreement and understanding, superseding all prior 
negotiations, discussions, or agreements, whether written or oral, relating to the subject matter 
hereof. 

Delivery of Counterparts: A paiiy may deliver its executed counterpart of this Agreement by email, 
facsimile, or any other reliable electronic means, and such delivery shall have the same effect as if 
the original counterpart had been delivered. 

Effectiveness of Counterparts: Each counterpart shall be deemed to be an original, and all 
counterparts together shall constitute one and the same agreement. The date of execution of this 
Agreement shall be deemed to be the date on which the last party executes its counterpart. 

Binding Nature: This Agreement shall be binding upon and inure to the benefit of the paiiies and 
their respective successors, assigns, and legal representatives. 

Company 
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By:------------­
Signature: -------------
Title: -------------
Date: ------------

Customer 

By: _________ _ 
Signature: Dr. Brian Yearwood 
Title: Superintendent 
Date: ------------
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Exhibit A 
ChartFlow, LLC 

As of the Effective Date, the following subprocessors may process Customer Data on behalf of 
ChartFlow, LLC in connection with the services provided under this Agreement: 

Subprocessor Purpose of Processing 

Amazon Web Services (A WS) Hosting and infrastructure services 

Elastic Cloud (Elasticsearch) Search and log management services 

Monitoring and observability 

Data Location 

United States 

United States 

United States Datadog 

EngageBay Customer support and CRM communications United States 

This list may be updated by Service Provider with written notice to Customer. Customer may 
object to any new subprocessor within 15 days of notice if such objection is reasonable and 
based on material privacy or data protection concerns. 
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Service Level Agreement 
ChartFlow, LLC 

INTRODUCTION. 

This Service Level Agreement ("SLA") is issued pursuant to the Master Services Agreement 
('

1Agreement11
) between ChartFlow, LLC ('1Service Provider") and the Board or Jefferson County 

Public School ('1Customer11
), effective as of May 13, 2026 (the 11 Effective Date11

). This SLA 
outlines the specific services to be by the Service Provider, the deliverables, associated timelines, 
and the terms governing this engagement. The Service Provider is committed to delivering high­
quality, customized solutions that align with the Customer's strategic objectives. The services 
described herein are designed to meet the Customer's requirements and ensure successful project 
outcomes through clear communication, efficient execution, and adherence to industry best 
practices. This SLA, together with the Master Services Agreement, constitutes the entire 
understanding between the Parties regarding the scope and delivery of the services described 
below. Any modifications to this SLA must be agreed upon in writing by both Parties. 

SCOPE OF SERVICES. 

Services Overview: The Service Provider, ChaiiFlow, will provide a web-based Educational 
EHR platform ('1Services11

) for use by instrnctors and students. The platform is designed to be 
accessible on any device with an internet connection and web browser, ensuring flexibility and 
usability across a range of devices including phones, tablets, and computers. 

Key Features and Functionality: 
1. Educational EHR Access: The platform provides features tailored for educational use, 

including simulation environments for students to practice EHR management under 
instrnctor guidance. 

2. Multi-Device Compatibility: ChaiiFlow is accessible through any internet-enabled 
device, allowing users to seamlessly switch between devices as needed. 

3. Instructor Accounts: Instructors will receive complimentaiy accounts with full 
administrative access to manage student licenses, track performance, and oversee 
simulated environments. 

4. Student Licenses: Licenses for students are available for purchase based on the pricing 
structure outlined below. 

5. Suppo1i Services: The Service Provider will offer 24/7 support via email and text to 
ensure seamless operations and immediate issue resolution. Support can be accessed by 
visiting help.chaiiflow.io 

Platform Access: Instructors will be granted access to the platform at any time, including prior to 
the Effective Date. Student access will be enabled at any time following invoice issuance. 

Onboarding and Training: Onboarding & Training is provided for instructors over Zoom. Service 
Provider will also deliver user guides and optional training materials for instructors to ensure 
efficient utilization of the platform. 
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Support and Maintenance: Continuous support for all licensed users, including troubleshooting, 
platform updates, and regular maintenance to ensure the system's reliability. 

Ongoing Suppmi: Suppmi services will be available 24/7 upon the activation of the first account. 

TERM. 

Term: This Service Level Agreement shall commence on May 13, 2026 (the "Effective Date") and 
shall continue until May 12, 2028, or the completion of all deliverables, unless terminated earlier 
in accordance with the terms of the Master Service Agreement. 

PAYMENT TERMS. 

Pricing Structure: The Customer agrees to pay the Service Provider for student licenses 
according to the following pricing schedule, based on the selected license duration: 

1. 3-Month License: $15 per student 
2. 6-Month License: $20 per student 
3. 12-Month License: $30 per student 
4. 18-Month License: $45 per student 
5. 24-Month License: $60 per student 
6. 36-Month License: $65 per student 

Implementation Fee: The Customer agrees to pay a one-time, non-refundable Implementation 
Fee of $2,500 to cover initial setup, onboarding, and administrative costs associated with 
implementation and contracting. This fee will be included as part of the Customer's First 
Invoice. 

Payment Methods: The Service Provider accepts payment through the following methods: 
I. Automated Clearing House (ACH): Payments can be made electronically via ACH 

transfer. 
2. Check: Payments can be mailed to 2302 Avenue U, #290348, Brooklyn, NY 11229 
3. Wire Transfer: Customers opting for wire transfers will bear any associated banking 

fees. 

Invoicing and Payment Terms: The Service Provider shall issue invoices upon execution of 
this Service Level Agreement or as otherwise agreed in writing. All payments are due within 
thirty (30) days of the invoice date, unless otherwise specified in the invoice or agreed in writing. 

Refunds and Adjustments: Licenses are non-refundable once issued, except in the case of a 
documented error attributable to the Service Provider. Adjustments to pricing may be made if 
additional licenses are purchased or if there is a change in the number of students requiring 
licenses. Such adjustments will be reflected in a revised invoice. 
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CHANGES TO SCOPE. 

Scope Adjustments: Either Party may propose changes to the scope of services, deliverables, or 
project timelines at any time during the engagement. Such changes may include additions, 
deletions, or modifications to the original project requirements as outlined in this SLA. 

Change Request Process: To initiate a change, the requesting Party shall submit a written Change 
Request detailing: 

• The proposed change and its rationale. 
• Any adjustments to the deliverables, timelines, or resource requirements. 
• The anticipated impact on costs or payment terms, if applicable. 

Evaluation and Approval: Upon receipt of a Change Request, the Service Provider shall assess the 
feasibility, impact, and any associated costs or timeline adjustments. The Pmiies will collaborate 
in good faith to evaluate the proposed change. No changes shall take effect until both Patiies have 
provided written approval. 

Documentation: Approved changes shall be documented in a written amendment to this SLA or in 
a new SLA, as applicable. Each amendment or new SLA shall reference this SLA and form an 
integral part of the Agreement. 

Impact on Costs and Timelines: Any approved changes that affect project costs or timelines shall 
result in c01Tesponding adjustments to the payment terms or delive1y schedule. These adjustments 
will be clearly outlined in the written amendment or new SLA. 

Good Faith Cooperation: Both Pmiies agree to act in good faith and cooperate fully to address and 
implement any necessary changes to the Service Level Agreement. 

By signing below, the Parties agree to the terms and conditions outlined in this Service Level 
Agreement, which is issued under the Master Services Agreement between the Service Provider 
and the Customer. This SLA, together with the Agreement, constitutes the entire understanding of 
the Pmiies regarding the services described herein. 

Service Provider 

By:-------------
Signature: ____________ _ 
Title: -------------
Date: ------------

Customer 
By: Dr. Brian Yearwood 
Signature: ____________ _ 
Title: Superintendent 
Date: ------------

3IPage 




