AGREEMENT

THIS AGREEMENT ismade and entered into as of this day of
2020, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC” or fiDistricto),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

and

RIVERSIDE ASSESSMENTS, LLC d/b/a RIVERSIDE INSIGHTS
(hereinafter referred to as “VENDOR™),
whose principal place of business is
One Pierce Place, Suite 900W
Itasca, Illinois 60143

WHEREAS, VENDOR develops and licenses educational and clinical testing and
assessment products and associated scoring and reporting services; and

WHEREAS, VENDOR is the sole source in the United States for Cognitive Abilities Test
(CogAT®) forms 6, 7, and 8 and DataManager Scoring and Reporting Platform Services; and

WHEREAS, SBBC needs the testing and assessment products and services described
above and has selected VENDOR to provide these products and services to SBBC; and

WHEREAS, VENDOR is willing to provide these products and services to SBBC under
the terms of this Agreement; and

WHEREAS, SBBC Policy 3320, Part |1 (1), permits single source acquisitions upon public
or electronic posting of such services and/or products for a period of at least seven (7) calendar
days as prescribed by §287.057(3)(c), Florida Statutes without competitive solicitation; and

WHEREAS, single source notification was posted for a period of seven (7) calendar days
from January 23, 2020 through January 31, 2020, to confirm that VENDOR is the single source.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereby agree as follows:

ARTICLE1-RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.
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ARTICLE 2—SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement commences upon the execution by all parties and
concludes on May 31, 2023. The term of the Agreement may, by mutual agreement between
SBBC and VENDOR, be extended for two (2) additional one-year periods.

2.02 Description of Goods and Services Provided.

@ VENDOR’s Responsibilities.  Vendor shall provide to SBBC the following
products and services:

1)  CogAT Form 8 Online Tests for 20,000 students

2) DataManager Tech Readiness & Data Setup Training consisting of:

I.  One-hour web-based session

ii. Outlines for the system requirements and technical best practices for
administering an online test in the DataManager platform.

iii. A technical readiness questionnaire for the customer before the call to
help facilitate the meeting

Iv. A session defining the implementation and training process, including
an overview of the DataManager site and training on submitting data
files
1. Attendees required: District Administrator(s) involved with

lowa/CogAT Testing; District IT (Information & Technology) for
required training for online testing in DataManager.
Optional attendees: DataManager Account Holder

3) DataManager Setup & Test Administration Training consisting of:
i. DataManager Set up/Test Administration Webinar.

ii.  One-hour web-based session

lii. System navigation overview

iv. Best practices of Test Event Set Up

v. Test Assignment, adding users and locations, and adding students.
1. Attendees required: District Administrator(s) involved with

lowa/CogAT Testing;

vi. DataManager Account Holder from the district; District IT. This is a
required training for first year online testing in DataManager with no
more than twenty (20) participants

4) DataManager Proctor Training consisting of:
i. DataManager Proctor (Examiner) Training Webinar
il.  One-hour web-based session
iii. Includes best practices for implementing self-paced sessions, proctor
led-sessions, proctoring audio testing and student testing.
iv. Attendeesrequired: District Administrator(s) involved in setting up the
test events/windows:
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DataManager Account Holder from the District;

District I'TS personnel

District testing coordinators

Building Test Coordinators

District staff who will be administering the online test to the
student(s).

This is a required training for first year online testing in
DataManager with no more than twenty (20) participants

akrwnE

IS

5) DataManager System Report Training: DataManager System Report
Training Webinar (POST Testing):

i. This one-hour live web-based session provides the user with the
reporting navigation of the DataManager system to enable users at all
levels to access reports.

ii. The session will highlight how to generate reports on individual
students and groups of students.

iii. Required training for online testing in DataManager.

(b) SBBC'’s Responsibilities.

SBBC shall:

1) Provide the exact address for delivery of print materials. The shipping address
may be a district warehouse or individual school sites.

2) Provide a district point of contact including his/her direct contact information
(email/phone) forall aspects of the following:

I.  Print Materials
ii.  Digital Materials
iii.  Scheduling Professional Development

3) Comply with VENDOR’s Statement of Policy Regarding Test Disclosure attached
hereto as Exhibit C and VENDOR’s Terms of Use attached hereto as Exhibit A.

2.03 Costand Payment. SBBC will pay VENDOR the annual amount of (Two
Hundred Forty Thousand Eight Hundred Fifty Dollars and 00/100 Cents ($240,850) for goods and
services as detailed below:

Extended

Material # Title Price Quantity
Amount

CogAT Form 8 Online Testing
Levels 5/6-17/18

2000082 DataManager Tech Readiness & S 1 $0.00
Data Set-Up Training )

DataManager Set-up & Test
1591195 . . . $ 225.00 1 $225.00
Administration 1 Hour Webinar

2000021 S 11.75 20,000 $235,000.00

DataManager Proctor Training 1

1591196 ) S 225.00 15 $3,375.00
Hour Webinar
2000083 DATAMANAGER SYSTEM REPORT S 225.00 10 $2.250.00
TRAINING ) T
TOTAL $240,850.00
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@ Each year, after issuance of a Purchase Orderby SBBC or its designee and delivery
by VENDOR of the above testing licenses and training webinars, VENDOR shall submit to SBBC
or its designee a proper and appropriate invoice for goods and services, to be paid within thirty
(30) calendar days.

(b) After providing any optional or additional quantities of the services detailed above,
VENDOR shall identify and include those items in the invoice submitted to SBBC or its designee
to be paid within thirty (30) calendar days after the issuance of the invoice.

(©) If the quantities of students tested or testing licenses purchased decline by more
than 5% of the quantities listed in Section 2.03, VENDOR reserves the right to renegotiate the
discounted price listed above for online testing licenses.

2.04  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then;
Second: Exhibit A
Third: Exhibit B
Fourth: Exhibit C

2.05 SBBC Disclosure of Education Records.

@ SBBC will provide VENDOR with the education records listed in this section:
1) To roster students into the test
2) To provide students with a log-on code for the online test
3) For VENDOR to score the test
4) For VENDOR to provide results to SBBC, including reports on students' test
performance to teachers

(b) SBBC will provide VENDOR with the following education records:
1) Student first and last name
2) Student identification number
3) Student date of birth
4) Student gender
5) Student grade level
6) Name of school, name of classroom, and name of teacher
7) District Location Identification Number (District 6, Broward Schools)
8) Students’ responses to test questions

(©) SBBC shall provide VENDOR with education records through its integration
program for the purposes listed in this section.

d) VENDOR is considered a “school official” with a legitimate educational interest to
receive the aforementioned types of information from SBBC student education
records for the purposes listed above. Pursuant to the Family Education Rights and
Privacy Act (FERPA), 34 CFR 99.31(a)(1), these records may be provided without
prior parental consent. Prior written consent of the parent or student age eighteen

Agreement with Riverside Assessments, LLC d/b/a Riverside Insights
Page 4 of 35



(18) years or over is needed for any types or purposes of disclosures of education
records beyond those listed above.

(e) Parents have the right to opt out of having their child take the Cognitive Abilities

Test. For those students who are opted out, SBBC will not disclose their education
records to the VENDOR.

() This section supersedes any of VENDOR ’sprivacy policies re: collecting and using
education records and student information.

2.06 VENDOR Confidentiality of Education Records.

(@) Notwithstandingany provision tothe contrary within this Agreement and in accordance
with VENDOR’s Privacy Policy, attached hereto as Exhibit B, VENDOR shall:

1) fully comply with the requirements of Sections 1002.22, 1002.221, and
1002.222, Florida Statutes; the Family Educational Rights and Privacy Act, 20
U.S.C 8§ 1232g (FERPA) and its implementing regulations (34 C.F.R. Part 99), and
any other state or federal law or regulation regarding the confidentiality of student
information and records;

2) hold any education records in strict confidence and not use or redisclose same
except as required by this Agreement or as required or permitted by law unless the
parent of each student or a student age 18 years or older whose education records
are to be shared provides prior written consent for their release;

3) ensure that, at all times, all of its employees who have access to any education
records during the term of their employment shall abide strictly by its obligations
under this Agreement, and that access to education records is limited only to its
employees that require the information to carry out the responsibilities under this
Agreement and shall provide said list of employees to SBBC upon request;

4) safeguard each education record through administrative, physical and
technological safety standards to ensure that adequate controls are in place to
protect the education records and information in accordance with FERPA’s privacy
requirements;

5) utilize the education records solely for the purposes of providing products and
services as contemplated under this Agreement; and shall not share, publish, sell,
distribute, target advertise, or display education records to any third party;

6) notify SBBC within two (2) business days of confirmation by VENDOR of a
breach of confidentiality of education records by telephone at 754-321-0300
(Manager, Information Security), and 754-321-1900 (Privacy Officer), and email
at privacy@browardschools.com, and take all necessary notification steps as may
be required by federal and Florida law, including, but not limited to, those required
by Section 501.171, Florida Statutes;

Agreement with Riverside Assessments, LLC d/b/a Riverside Insights
Page 5 of 35



7) fully cooperate with appropriate SBBC staff, including Privacy Officer and/or
Information Technology staff to resolve any privacy investigations and concerns in
a timely manner;

8) prepare and distribute, at its own cost, any and all required breach notifications,
under federal and Florida Law, or reimburse SBBC any direct costs incurred by
SBBC for doingso, including, but not limited to, those required by Section 501.171,
Florida Statutes;

9) be responsible for any fines or penalties for VENDOR ’s failure to meet breach
notice requirements pursuant to federal and/or Florida law;

10) provide SBBC with the name and contact information of its employee who shall
serve as SBBC’s primary security contact and be available to assist SBBC in
resolving obligations associated with a security breach of confidentiality of
education records; and

11) securely erase education records from any media once any media equipment is
no longer in use or is to be disposed; secure erasure will be deemed the deletion of
the education records using a single pass overwrite Secure Erase (Windows) or
Wipe (Unix).

(b) All educationrecords will remain the property of SBBC, and any party contracting with
SBBC serves solely as custodian of such information pursuant to this Agreement and
claims no ownership or property rights thereto and, upon termination of this Agreement
shall, at SBBC’s request, return to SBBC or dispose of the education records in compliance
with the applicable Florida Retention Schedules and provide SBBC with a written
acknowledgment of said disposition.

(c) VENDOR shall, for itself, its officers, employees, agents, representatives, contractors
or subcontractors, fully indemnify and hold harmless SBBC and its officers and employees
for any violation of this section, including, without limitation, defending SBBC and its
officers and employees against any complaint, administrative or judicial proceeding,
payment of any penalty imposed upon SBBC, or payment of any and all costs, damages,
judgments or losses incurred by or imposed upon SBBC arising out of a breach of this
covenant by the party, or an officer, employee, agent, representative, contractor, or sub-
contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or
negligently violate the provisions of this section or of Sections 1002.22 and/or 1002.221,
Florida Statutes. This section shall survive the termination of all performance required or
conclusion of all obligations existing under this Agreement.

2.07 SBBC Disclosure of Employee Records.

@ SBBC will provide VENDOR with the employee records listed in this section for
the following purposes:
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1. For VENDOR to grant District employees with access to VENDOR ’s systems,
to ensure students are rostered correctly

For VENDOR to send reports on students’ test performance to teachers

3. For VENDOR to report scores back to teachers

n

(b) SBBC will provide VENDOR with the following employee records:

1) First and last name

2) Employee identification number

3) SBBC email address

4) Name of school or department

5) District identification number (District 6, Broward Schools)

(c) SBBC shall provide VENDOR with employee records through its integration
program for the purposes listed in this section.

(d) VENDOR shall not use the employee records listed in this section for any purpose
other than those listed above or re-disclose the records to any outside source without
the prior written consent of the employee, except as required or allowable by law

(e)  This section supersedes any of VENDOR’s privacy policies recollecting and using
employee records.

2.08 VENDOR Confidentiality of Employee Records. Notwithstanding any
provision to the contrary within this Agreement, VENDOR shall, in accordance with its Privacy
Policy attached hereto as Exhibit B:

(@) fully comply with the requirements of state or federal law or regulation regarding
the confidentiality of employee records;

(b) hold the employee records in strict confidence and not use or disclose the same
except as required by this Agreement or as required or permitted by law;

(c) only share employee records with those who have a need to access the information
in order to perform their assigned duties in the performance of this Agreement;

(d) protect employee records through administrative, physical, and technological
safeguards to ensure adequate controls are in place to protect the employee’s records and
information;

(e) notify SBBC within two (2) business days of VENDOR’sconfirmation of a breach
of confidentiality of employee records by telephone at 754-321-0300 (Manager, Information
Security), and 754-321-1900 (Privacy Officer), and email at privacy@browardschools.com; and
take all necessary notification steps as may be required by federal and Florida law, including, but
not limited to, those required by Section 501.171, Florida Statutes;
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() prepare and distribute, at its own cost, any and all required notifications, under
federal and Florida Law, or reimburse SBBC any direct costs incurred by SBBC for doing so; and

(9) be responsible for any fines or penalties for VENDOR s failure to meet notice
requirements pursuant to federal and/or Florida law. This section shall survive the termination of
all performance or obligations under this Agreement.

2.09 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records, and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze, and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year. Any such audit by SBBC or an agent or authorized representative
shall be subject to the VENDOR’s standard non-disclosure agreement, which protects the
confidentiality of the VENDOR ’s proprietary information.

@ Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR ’s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until five (5) years after the termination of this Agreement or five
(5) years after the date of final payment by SBBC to VENDOR, whichever is later, pursuant to
this Agreement.

(b) Notice of Inspection. SBBC’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (at least two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction. SBBC and VENDOR will cooperate to
schedule such audit at a mutually acceptable time.

(©) Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR ’s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section.

d) Failure to Permit Inspection. Failure by VENDOR to permit audit, inspection,
examination, evaluation, and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all any VENDOR s claims for payment.

e Overcharges and Unauthorized Charges. If an audit conducted inaccordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of ten
percent (10%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. If the audit discloses billings or charges towhich VENDOR isnot contractually
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entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties.

) Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents, and material suppliers (hereafter referred to as “Payees”)
providing goods or services under this Agreement to comply with the requirements of this section
by insertion of such requirements in any written subcontract. Failure by VENDOR toinclude such
requirements in any subcontract shall constitute grounds for termination of this Agreement by
SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’ costs from
amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded costs shall
become the liability of VENDOR.

(s)) Inspector General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.10 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Director
Innovative Learning
600 SE Third Avenue
Fort Lauderdale, Florida 33301

To VENDOR: Tony Zubinski, Sales Operations Manager
Riverside Insights
One Pierce Place Suite 900W
Itasca, lllinois 60143

With a Copy to: Kristin Hillsbery, Contractsand IP Paralegal Specialist
Riverside Insights
One Pierce Place Suite 900W
Itasca, lllinois 60143

2.11 Background Screening. VENDOR shall comply with all requirements of Sections
1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be permitted access
to school grounds when students are present, (2) will have direct contact with students, or (3) have
access or control of school funds, will successfully complete the background screening required
by the referenced statutes and meet the standards established by the statutes. This background
screening will be conducted by SBBC in advance of VENDOR or its personnel providing any
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services under the conditions described in the previous sentence. VENDOR shall bear the cost of
acquiring the background screening required by Section 1012.32, Florida Statutes, and any fee
imposed by the Florida Department of Law Enforcement to maintain the fingerprints provided
with respect to VENDOR and its personnel. The parties agree that the failure of VENDOR to
perform any of the duties described in this section shall constitute a material breach of this
Agreement entitling SBBC to terminate immediately with no further responsibilities or duties to
perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC, its
officers and employees from any liability in the form of physical or mental injury, death or property
damage resulting from VENDOR ’s failure to comply with the requirements of this section or with
Sections 1012.32 and 1012.465, Florida Statutes.

2.12 Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of
VENDOR or keep and maintain public records required by SBBC to perform the services required
under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
from SBBC’s custodian of public records, in a format that is compatible with SBBC’s information
technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
754-321-1900, RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE,FORT LAUDERDALE, FLORIDA 33301.

2.13 Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

@ By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
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the scope of their employment and agrees to be liable, up to the limits of Section 768.28, Florida
Statutes, for any damages resulting from said negligence.

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

2.14 Insurance Requirements. VENDOR shall comply withthe following insurance
requirements throughout the term of this Agreement:

@ General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain
Professional Liability/Errors & Omissions insurance duringthe term of this Agreement with a limit
of not less than $1,000,000 per occurrence covering services provided under this Agreement.

(©) Workers’ Compensation. VENDOR shall maintain Workers” Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/$100,000/$500,000 (each accident/disease-each employee/disease-policy limit).

(d)  Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to dobusiness in the State of Florida and having
a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

) Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.

Agreement with Riverside Assessments, LLC d/b/a Riverside Insights
Page 11 of 35



VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

Q) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

(1) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.

2.15 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression, marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

2.16 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

2.17 Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess fundsshall be refunded
to SBBC.

2.18 Incorporation by Reference. Exhibit A - VENDOR Terms of Use, Exhibit B -
VENDOR Privacy Policy, Exhibit C - VENDOR Statement of Policy Regarding Test Disclosure
attached hereto and referenced herein is incorporated into this Agreement.
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ARTICLE 3— GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as a
waiver of sovereign immunity by any agency or political subdivision to which sovereign immunity
may be applicable or of any rights or limits to liability existing under Section 768.28, Florida
Statutes. This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such time as any proceeding brought on account of this
Agreement is barred by any applicable statute of limitations.

3.02 No Third-Party Beneficiaries. The parties expressly acknowledge that it is not
their intent to create or confer any rights or obligations in or upon any third person or entity under
this Agreement. None of the parties intend to directly or substantially benefit a third party by this
Agreement. The parties agree that there are no third party beneficiaries to this Agreement and that
no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days’ written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period, this
Agreement may be terminated by the non-defaulting party upon thirty (30) days’ notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power, or
remedy hereunder shall preclude any other or future exercise thereof.  Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.05 Termination. This Agreement may be canceled with or without cause by SBBC
during the term hereof upon thirty (30) days’ written notice to the other parties of its desire to
terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination. SBBC shall have no liability for any property left on SBBC’s property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC’s facilities pursuant to this
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Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC'’s facilities
after that time shall be deemed to be abandoned, title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Each party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
interpretation of any rights hereunder shall be submitted exclusively to the jurisdiction of the State
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the
United States District Court for the Southern District of Florida. Each party agrees and admits that
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States
District Court for the Southern District of Florida shall have jurisdiction over it for any dispute
arising under this Agreement.

3.09 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way affect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13  Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
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as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.15 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16  Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.17 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without unusual
expense (“Force Majeure”). Inno event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations toreimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.20 Counterparts and Multiple Originals. This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

3.21 Authority.  Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
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the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]

Agreement with Riverside Assessments, LLC d/b/a Riverside Insights
Page 16 of 35



FOR SBBC:

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Donna P. Korn, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools
Digitally signed by Maya A.

/J
/) /%/ // Moore
W (2 e i - Reason: Riverside Assessment

LLC Agreement
Date: 2020.04.15 12:57:38 -04'00'

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:

(Corporate Seal)

Riverside Assessments, LL.C d/b/a Riverside Insights
ATTEST:

Q{f 0. By //;vw %L{Mq%

Tracey BarretJ 1 Sr.VP, Sales and Services

‘Scott E. Olson , Secretary
Assistant .
Printed Name: _ Tracey Barrett
-or- Title: Sr.VP, Sales and Services
Witness
Witness o

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATE OF AZlecHWI <=
COUNTYOF (/£

The foregoing instrument was acknowledged before me this 9’ day of

/4 m , 20 ZC by of

Name of Person
, on behalf of the corporation/agency.

Name of Corporation or Agency

He/She is personally known to me or produced [22ups P _as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: 9__( i‘,_ s (\/\/W@

Signature — Notary Public \_/

MzcenrEc D MBS

(SEAL) HEHARL ) h Printed Name of Notary
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Exhibit A

Riverside Assessments dfbfa Riverside Insights Management Platforms
Terms of Use

Last Updated: April 1, 2019

Riverside Assessments, LLC d/b/a Riverside Insights (“Riverside,” “We"™ or “"Our”) provides content for
Qur assessments [(collectively the “Products”) and related assessment management features via Our
web-based platforms including but not limited to Riverside DataManager, Online Scoring and Reporting
for the Woodcock Assessment and Intervention Suite, and BDI-2 DataManager (collectively the
“Platforms").

These Terms of Use (the “Terms” or “Terms of Use”) constitute a legal agreement concerning Riverside’s
Platforms and are between you, either as an individual or acting as an authorized representative on
behalf of an organization (“Yow" or “Your”), and Riverside. Please note that different or additional terms
may apply regarding your purchase of Products.

PLEASE READ THESE TERMS OF USE CAREFULLY. BY ACCESSING, USING, OR DISPLAYING THE
PLATFORMS, ¥OU ACKNOWLEDGE THAT ¥YOU HAVE READ, UNDERSTAMND, AND AGREE TO BE BOUND BY
THESE TERMS. DO NOT ACCESS USE OR DISPLAY THE PLATFORMS IF YOU DO MOT AGREE TO THESE
TERMS.

For purposes of these Terms, “FERPA” means the Family Educational Rights and Privacy Act, 20 USC
£1232g, and the Protection of Pupil Rights Amendment (“PPRA"), including associated regulations. The
term “HIPAA" means the Health Insurance Portability and Accountability Act, 42 LW.5.C_ &5 1320d et seq.,
and the Health Information Technology for Economic and Clinical Health Act (the “HITECH Act™),
including associated regulations under HIPAA and the HITECH Act.

1. Access to Purchased Products

Subject to Your compliance with these Terms, Riverside grants You a personal, limited,
nontransferable, nonsublicensable, nonexclusive license to access the applicable Platformis)
during the term of access to use purchased Products in accordance with these Terms and any
accompanying Product and Platform documentation. Riverside reserves the right, upon prior
written notice to You, to sunset versions of the Products or Platform, or the Products or
Platform in their entirety. In the event a Product or Platform is sunsetted, Riverside will provide
you notice as to whether a new version of such Product or Platform is available and You will be
required to license the latest version of such Product Platform, if such version is available, in
order to maintain access to the related Product or Platform.

2. Access to the Platform
2.1 Required Computing Resources

Use of the Platform requires, at a minimum, computing resources needed to access and browse
the Intermet. Such computing resources may include, as specified in applicable Riverside
documentation: (i) @ personal computer and/or mobile device; (i) software, including browser
software and operating system software; and (iii) other specified client-side computing
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resources [collectively “Client-Side Computing Resources™). You shall be responsible for ensuring
that You [a) have access to requisite Client-5ide Computing Resources, and (b} are sufficiently
familiar with and trained regarding such Client-5ide Computing Resources.

Riverside does not guarantee that the Platforms will operate with Your specific Client-3ide
Computing Resources. Carefully review sach Platforms’ posted minimum system reguirements
to ensure compatibility.

2.2. Enrollment Responsibilities

You must select the students and other adults who will have access to the Platforms and

prepare the necassary files for import or manually enroll the students and other adults using
features provided in the Platforms.

2.3 Use of Passwords

Cnce enrolled, You will have the opportunity to create a password for Your assigned user name
[(Your “Login Credentizls™). Riverside will treat anyone who uses Your Login Credentials as “You™
Riverside shall not be responsible for Your sharing or other misuse of Login Credentials and
Riverside shall hold You responsible for the activities of a person using Your Login Credentials.
Riverside therefore recommends that You maintain Your Login Credentials in confidence, and
that You notify Riverside immediately if You suspect that someone is using Your Login
Credentials in an inappropriate manner.

3. Riverside's Intellectual Property

Riverside’s Products, Platforms, derived scaled scores from number of gquestions answered
correctly (“Score Cornversions™), Reports (as defined below) and all related designs, layouts,
appearances and graphics therein, as well as the trademarks, service marks, and logos contained
within the Platforms and Products embody intellectual property rights owned by Riverside (orits
licensors) including, where applicable, rights under patent law, copyright law, trade secret law,
and trademark law [(“Riverside Intellectual Property™). All rights not expressly granted herein
are reserved to Riverside and/or its licensors, as applicable.

4. Test Security; Use of Assessment Score Reports

Confidentiality is important to the integrity and validity of the testing process. Riverside restricts
distribution of certain Products to qualified institutions and examiners. Under the Standards for
Educational and Psychological Testing (2014) published by AERA, APA and MCME, (“SEPT™)
educators and psychologists have a duty to protect the integrity of secured tests by maintaining
the confidentiality of test questions and answers. Widespread dissemination of test protocols,
which include substantial portions of the actual test items, would inevitably damage this
pracess. It is for this reason that Products are distributed only to recipients that agree to take
appropriate steps to protect the confidentiality of the Products. Providing digital access via the
Flatforms to these Products to unauthorized third parties, permitting notetaking by non-
professionals during test administrations or permitting the audio or video recording of test
administrations would be a compromise of test security and a violation of the Terms, which may
result in termination of Your rights to access and use purchased Products on the Platforms.
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You must use the Platforms and all assessment score reports for each Product (the “Reports”) in
accordance with these Terms and in accordance with all applicable federal, state, and local laws
and regulations. You understand and agree that the Platforms’ features and Reports are meant
1o be used as tools to supplement You in the overall assessment process and are not intended or
designed to replace Your professional judgment. You assume all responsibility for the use or
misuse of the Platform and all Reports. You must use the Platform and Reports in accordance
with Riverside’s Test Security Policy, and in accordance with SEPT [collectively, the “Policies and
Standards”).

5. Grant of Rights in Submitted Data and Feedback; Storage

By providing information to Riverside directly through Your use of the Platform’s interface,
including but not limited to, information about examinees (“Submitted Data®), You grant
Riverside a royalty-free, nonexclusive, transferrable, sublicensable, worldwide license to use the
Submitted Data for all purposes contemplated under these Terms as well as the Platforms'
documentation and functionality. You acknowledge and agree that Riverside may use or disclose
Submitted Data to provide maintenance and support for the Products or the Platforms.
Riverside does not claim ownership in Submitted Data and retains only those rights in Submitted
Data reasonably necessary or otherwise required in order to provide the Products and
Platforms, and as otherwise contemplated under these Terms and assocdiated Riverside
documentation. Submitted Data that Riverside receives from You is subject to the terms set
forth in Section 13 below regarding use of de-identified Submitted Data as well as the applicable
Privacy Policy set forth in Section 14.

In addition to the license You grant us for the Submitted Data, You grant Riverside a
nonexclusive, worldwide, perpetual, royalty-free, irrevocable right to use, disclose, reproduce,
modify, license, transfer, and otherwise distribute and exploit any comments, ideas, and
suggestions for improvements or developments related to or associated with the Products that
You provide [(“Feedback™) in any manner without compensation to You. Please do not submit
Feedback if You do not wish to grant us the rights set forth in this Section.

By providing Submitted Data and/or Feedback, You represent and warrant that You own such
Submitted Data and Feedback (including intellectual property rights therein), or that You have
obtained sufficient authority and right to the Submitted Data and Feedback in order to grant the
rights to Riverside contemplated under these Terms and associated Riverside documentation.

YOU ARE ADVISED TO EXPORT AND SAFEGUARD SUBMITTED DATA AND BACK UP IMPORTANT
INFORMATION FRECUENTLY. If You choose to provide Submitted Data to Riverside via the
Platforms’ functionality, Riverside will back up the Submitted Data in the Platform database and
will take reasonable steps to securely store said backups. Motwithstanding anything to the
contrary, You hereby release Riverside from any claim or liability relating to any failure in
Riverside's database system and backup practices.

B. Platform Awvailability and Errors

Riverside shall use commercially reasonable efforts to make the Platforms available to You
without significant interruption. There may be times when the Platforms are unavailable due to
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technical errors or for maintenance and support activities. We do not represent, warrant, or
guarantee that the Platforms will always be avazilable or are completely free of human or
technological errors.

If the Product experiences a significant interruption that is not due to scheduled downtime,
Riverside shall use timely and commercially reasonable efforts to restore required functionality
(the “Availability Commitment”). The Avzilability Commitment does not apply to downtime that
results due to: (i) emergencies, (i) downtime that Riverside otherwise schedules, for example,
to install software updates and patches, (iii) downtime due to Your violation of these Terms; or
(iv) downtime due to Your failure to update or upgrade your Product or Platform when
suggested by Riverside.

The Platforms may contain typographical mistakes, inaccuracies, or omissions and some
information may not be complete or current. We expressly reserve the right to correct any
errors, inaccuracies, or omissions and to change or update information at any time without prior
notice. We do not make any representation or warranty concarning errors, omissions, delays, or
defects in the Platforms or any information supplied to You via the Platforms, or that files
available through the Platforms are free of viruses, worms, Trojan horses, or other code that
include or manifest contaminating or destructive characteristics.

You may contact Riverside's technical support team with guestions on Platforms between the
hours of 7am and 6pm Central Time (U.5.). In addition to taking reasonable steps to respond to
reproducible errors or bugs in the Platforms commensurate with the severity of the error or
bug, technical support may also provide You with information regarding Platform availability.

Riverside shall maintain disaster recovery, system and data backup, and business continuity for
the Platforms, all in compliance with Riverside’s internal policies and procedures.

7. Use Restrictions

You agree not to copy, duplicate, publish, distribute, display, modify, create derivative works of,
or alter physical or electronic characteristics of the Products or the Platforms. You agree not to
dismantle or reverse engineer or clone any part of the Products or the Platforms. You shall not
grant sublicenses to, assign, transfer, sell or rent the Product or the Platforms without prior
wrritten consent of Riverside.

Because the Products, Platforms, Score Conversions, and Reports are protected by Riverside’s
Intellectual Property Rights, and considered confidential information of Riverside, the Products,
Platforms, Score Conversions, and Reports shall not be disclosed by You in response to requests
made by third parties unless otherwise required pursuant to applicable law, and then only after
pricr notice is provided to Riverside as well as an opportunity to prevent such disclosure. You
agree that You will not otherwise, directly or indirectly, disclose any confidential information of
Riverside without the prior written consent of Riverside.

Subject to the restrictions included in Sections & and 7, You may print, copy, display, and
otherwise distribute Reports, provided that such actions are in compliance with Your obligations
under the Policies and Standards and are otherwise in compliance with all applicable laws,
regulations, and professional standards and obligations. You represent and warrant that You
have obtained the necessary permissions from examinees and/or other applicable third parties
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relating to Your wse of the Reports. You hereby release fiverside fnom any claim or lisbility
relating to Your use of the Reports.

Hotwithstanding anything to the contrary, You shal nat, under any drcumstance, import inba
ary Test Reports; copy, cisplay, or reproduce any test quastion without Riverside’s priorwritt=n
conseEnt; or othenyise provics, a5 Submitted Cote, best questions from Riverside Products.

Your wse of the Platforms to senerate Reports is based on quantities of student administrations
[reoord forms, snswer doouments, other consumasle test or responsE booklets, cigtal
soministrations or digital Bcenses] that You punchase from Riversice. You ar= only entitied ta
aseess One stuckent per record form, arsaer document, other consumable test or response
booklet, digita] admimistration, or digital licenss; however, any number of different R=ports may
b= menerated from a single test sdministration.

You agres that when using the Plathorms, You will not inbroduce inba the Platform any wirs,
rogueE Srogram, fimie bomb, drop d=sd devics, ranmomwars, back doar, Tr-ujun horse, wormm or
pther maliciows or desbructive code, software rouvtines, denisl of servioe attack, or =guioment
components desisned to permit unavthonzed acoess o the Platforms, or to otheraise hamm
pther users, Riversde Intelectual Froperty, or amy third parties, or gertarm any such actions.

Yo will not use ths Flatorms to commiit fraud or conduct othar unlswtal activiti=s, You will not
socess Or =ktempt too acoess anmy other person's acoownt, personal information, or content
without permissan.

You will not use any bot, soider, ar other sutomatic or manual device or process for the purpose
of haryesting or comailing information an the Flatforms ar enrolisd individuals for any reason.

You will nok Decrypt, tanster, frame, display, or transiate (sxoept transistions for personel uss)
any part of the Platforms.

You will not conrect to or socess any Riverside computer system or network without
sutharization.

Yioud will meot wse the informaktion im the Flatforms to oreste or sell & sSmilar sendce, o use the
Platforms for the purpose of soliciting, s=ling or offarning services, merchancise, or products.

£. Third Farty Websites

The Plstforms may include or provide links to other websites or coen education resownces on
the Intermet that 'We do not control. These other websibes may provide opinions,
recommendations, or other information from saricus individuals, organizations, or companies.
We are ot respansisle for the natune, quelity, or soouracy of the content or ooinions sopressed
on such websites and We do not investizate, monitor, or check tham far guelity, socuwracy, ar
completenass. Inchusion of any linked websibs on the Platforms do=s ot imply or exoress 2n
sporoval or sandorsement of the inked website by us or of amy of the content, opimions,
trestments, infarmation, products, or services proviced on these websites, sven iT We neceive 2
referral fes in conrection with Your use of such third-party websites,

4. Limited Warranty
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Riwerside warrants that the Platform will rob infring= on any walid United States copyrights
existing at time= that the Flatform is made available, proviced th et this warranty does not axtend
to any indringe=ment arising out of |i] the use of the Platform in oombination with systems,
eguipment, mat=rizls or platforms not supolied by Riversice or 2ny use of the Platform owtside
of the United States; (i} Your use of the Platform in wicktion of thase Terms or the Flatform
gooumentation prosided by Riwerside; (i) Your modification of the Flstform; {iv] Youwr failure to
install or implem=nt a released wpgrade to the Flatform that would have awoided the
infringemient; or [v] any Submitted Data. ¥ You promptly notify Riverside of any such
infringemient daim brought oy & third party of which You have Enowledgs or notics, ard acoord
Fiwerside the right, at its sol= option snd =xpense, to handle the defense of the infring=ment
cl=im, Riverside will defend You against such infringement claim and pay any final judgment or
cettiement thereof. HNotwithstending the forsgoing, Riverside will mot indemnify for sny
infringemient claim that arises out of the scenarios set forth in sub-sections [ij-jv] of this S=ction.
It such an infringement ciaim arises, or if Bhwersice becomes aware of the possaility of swcha
cl=im, them Riverside may, st its sobe giscretion ] aoguire the right for Yow to continue to use
the affected Platfarm in acoordamce with these Terms, (o] fumish You with & norinfringing
replac2ment A5 $30n A5 commardslly possible, or [c] t=rminetes these Terms in whole or in part
by refunding amy ore-paid, unused fess You paid for use of this Platform. The oblisstions set
farth in this Sxction are Your exclusive remedy and Riverside's sole obligations with respect to
arsy bresch of this warranty.

EXCEFT AS OTHERWISE EXPRESELY STATED I THIS SECTIOHN 9@ [UMITED WARRANTY). RIVERSIDE
MaAKEE MO WARRANTIEE, =XPREEE OR IMPLIED, WITH RESPECT TO THE PLATRORR. THE
FLATFORM 1= PROVIDED “AZ 15", RINERZIDE CDEZ HOT WARRANT OR MAKE ANY FROMISES
FEGARDING THE CORRECTMESS, USEFULNESS, ACOURACY, AVAILABILITY, DR RELLASILITY OF (1]
¥OUR WSE THE FLATFORM; OR {II] ANY ADWICE ¥OU SLEAKW FROM THE FLATFORM WHETHER
PROVIDED EY US OR A THIRD PARTY. WE DO NOT PROMIZE THAT THE PLATFORM WILL ZE
UNINTEREUFTED OF 'WiLL BE ERROR-FREE, OR THAT ANY DEFELCTS WILL BE CORRELTED. EXCEFT
AL EXPRESELY STATED IM THIS Z2CTION 8, THERE = MO WARRANTY OF ANY EIND, INCLUDING,
WITHOUT LIMITATION, THE IMPLIED WARRANTIEE OF MERCHANTAEILITY AND FITHMEE: FOR &
PARTICULAR PURFOSE, ARE DISCLAIMED. RIWVERSIDE 'WILL HAYE MO REEFONSIBILITY FOR THE
TIMELINEES, DELETHON, MISDELIYEZRY, OR FRILURE TC STORE ANY COMMUNICATION OR
COMTENT.

10. Term amd Tenminaticn

These Terms are effective on the sarfer of (i) the dete these Terms ane slectranically aocepbed
by ¥ou, or {ii] the date You first begin to wuse the Frodud: or Flatform [“Term™]. Unbess
terminated earlier pursusnt 5o this Seckion L0 (Term and Termination), tha Term shall continrue
far as long as You have acoess to the Froduct.

Either party shall ke the righit to tesminate thess Terms if the other party breaches any of its
oblisgtions under these Terms and fils o oure the ame within thirty (30] cays sfter reczipt of
writt=n rotioe of default, sxcapt thet there chisll e o oure period for Your brasch of Riversice’s
richtz wnder Sectiom 3 (Riverside Imb=ll=ctus] Property); Section 4 (Test S=ourity; Use of
ASSRLIMEnt Score Reports). Sectiom 3 [Gramt of Rights im Suomitted Data and Feedback;
Storage], or Section 7 [Use Restrictions). Youwr oblisstions under this Section 10 (Term and
Termination|, =5 well as the provisions of Section 3 [Riversice intellectusl Property], Section 3
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[Grant of Rights in Submitted Cata and Feedback; Storage|, Saction 9 (Limitation of Liability] and
Section 13 |General) shall suriive ary termination of these Terms.

Riwerside reserves the nght to terminate these Terms for comvenience by providing You with
reasonaole notice and thereatter allowing You a reasonabde opportunity [not to exceed thirty
[30) days] to ewport a cooy of Your Submitted Data. I these Terms are terminated for any
reason, Riverside may make 8 reasonabie effort to allow You acoess to the Fistform for not
more than thirty (30] days for the sole purpose of exporting Submitted Cata (the “Submitted
Data Retrieval Period™]. Upon conclusion of the Submitted Data Retrieval Period, Riverside shall
destroy copies of Submitted Data stored on its servers and any nghts You have in the Flatform
or Froduct shall tarminate.

1. Imdemmification

EX{EFT TO THE EXTENT PROHIEMED BY LAV, YOU ASREE TD INDEMHNIFY, DEFEND AMND HOLD
RIWVERSIDE HARMLESS AGAINET ALL CLAIME LIASILITIES, DEMANDS, DAMAGES, OR EXFENSES
[WOLDING ATTORMEYS' FEES AND EXPENSES] ARISING OUT OF OR IN CONNECTION WITH: (1]
YOUR USE OF THE PRODUCT(S] REPORTS AND PLATFORM(S] COVERED BY THESE TERMS
AND,/OR [N]) YOUR FAILURE TO COMPLY WITH THESE TERMS.

12, Limitation of Liability.

RIWERSIDE™ TOTAL AGSREGATE LIAEILITY FOR LOSE OR DAMAGE RELATING TO THESE TERMSI
AND/OR THE FPRODULCT, REPOATS, OF PLATFORM OR YOUR USE OR INABILTY TO USE THE
PRODUCT, REFORTS OF FLATFORM REGARDLESS OF THE FORM OF ACTEON, ZHALL IH KO EVENT
EXCEED ONE THOUSAND U.5. DOLLARS (51000.00 UsSD)-

IN MO EVENT SHALL RIVERSIDE BE LIAELE TS YOU OR ANY THIRD FARTY FOR ANY INDIRELT,
SPECIAL, FUNITIVE, INCIBENTAL OR COMIEQUENTIAL DAMAGES ARISING FROM YOUR USE OF
THE PROCULCTS, REFORTE OR FLATFORRS, INCLUDIMG EUT ROT LIMITED TO LOSS OF DATA, OF
LO5s OF FROFTE, EVENM IF RIVERSIDE HAS EEEN ADVISED OF THE POSSIEILTY OF SU0CH LA,
LO5E, OF DAMAGE.

13. Riverside™s Use of Submitted Data and Feadback: De-ld=nkified Information.

Riwerside may, from time to time, modify and otheraise anonymize Submitted Data so that it
constitutes de-ideptified Information, and then extract de-idestified Information. Riversice will
only use de-identified Information for any lewful purposes including, but not Emited to, quality
assurance, research, and/or test development. Riverside may de-identify information that does
not directly identify & particular person, but that may be inkable to a particular compater,
device, operstion system, platform, or softeare instance jvia 2 unigue device ID or otherwise]
[*Usage Information”] in accordamce with HIPAA and FERPA and use this de-identified
Information to develop, evaluate, and provide improved educationsl products and services, as
permitted under HIFAA and FERFA You acknowledge and agres that Riverside shall be free to
uss de-identified Information in compliancs with HIFAA and FERFA requirem ents.

14, Protection of Stud=nt Fersonal Information.
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Please ses Our Frivecy Policy governing the particulsr Product you purchased for imformation
sbout i) Our prectices relsted to oollection, use and deletion of personsl information, ircleding
how students or their parentsfl==zal suardians can @aocess, review, and wpdate personal
information, ard {ii] the s=oorty measures We heees in place desigreed to safeguard student
records,

15.  Applicability of HIFAA.

If You are & “Cowersd Entity” under HIFAS, Youw and Riverside agres that the Business Associake
Add=ndum will Sovern HIFAA-relsted matters {click om the foliowing link to view and socept the
Busimess Assodate Addenmdum]. i You are = school or ot 8 Cowesrs=d Enkity, this S=ction 135
[4pplicability of HIFAL] does nok apoly.

16. Federal Govermmant Terms snd Conditions.

If You are the United States Sovernment or any ag=ncy or instrumentaliity thersof, the Flatform
[including. but rot limib=d to, =my related dstabases, documentation, techricsl dats, ard
programmers tools] delivered to the US. Government is “commercial computer software” ar
“commiardal techrical dats™ pursummt $o the applicsole Federal Acquisitions Resulstion and
BEEmCy -5 pecific supplemental rexulstions. As such, the use, duplicetion, dischasure, modfication,
ard acaptation are subject o the restrictions as provided in FAR 32.227-19 (DEC 2007), ard all
rishts of the U.5. Sowvernment shall not exoeed the minimum rights ==t farth in FAR 32.227-19
|DEC 2007)- If You are the United States Sowernment or &y agency or instrumentaity thereof
snd subject to Department of Defense Federal Acquisition Regulstions, them the Flatform
(including. but reot limib=d to, =my related detabases, documentation, technical dsts, ard
programmers tools] is prowided subject to DFARS 232.227-7013 [Technical Deta—Commerdal
Itermis) and DFARS 227.7202-3 [Rights in Commercial Computer Software or Computer Software
Doosmentyton]. Should the Platform be deemed to not constitute “commercial computer
software” or “commercal techrical data,” then it shall be Ziven to the U5, Sowsrnment with
restricted rights.

17 Consent Regarding Stude=nts” Personal Infonmation.

Fiease mobe that FERFA requires paremntal conssnk befone 2 service provider {such 25 Riverside] is
Eiven acosss to personsl information contsined in 2 stodent’s educational reconds. Under FERPA,
this parental conssnt requirement is mek whene the senice provider acts as 8 type of “school
official™ by performing serdces for the schoal that would otherwise be performed by the
school's own employess. Riverside fulfills FERPA requirements for queltying 25 a school ofticial
by, among other steps, giving the school direct comtrol with respect to the use and maint=nance
of the education records at issue |incloding associated personal informstion], 2nd refraining
from re-disclosimg ar using this personsl informstion sicept for purposss of providing the
Product. Riverside will comaly with access requests as reguired by FERPA.

1B. @een el

THESE TERME ZHALL BE GOVERNED BY, CONSTRUELD,. AND INTERFRETED N ACCORDANTE WiITH
THE LAWSE OF THE STATE OF ILLINCIS. The forsgaing choice of v rotwithstanding, cooyright,
trademmark, and patent claims are subj=ct omly to U.5. Federal law &nd U.5. Federal couwt
interpretation thereof. You agres that any action st s or in equity anising out of or relating to
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these Terms of Use shall be filed only in the state or faderal courts located in the Northem
District of llincis.  Thes= Terms shall not be assgnable by You, either in whole or in part.
Riwerside reserves the right to assign the rights and obizations under thess Terms for any
reazan and in Riverside’s sole discretion. The Frivacy Policy must be read in conjunction with
these Terms, and the provisions of Our Privacy Folicy are incorporzted hersin. Thess Terms and
Our Frivacy Polcy constitrte the =ntire agre=ment of You and Riverside conceming this matter,
and supsrsede all discussions, propasals, bids, understandings, agreements, imitations, orders,
and other communications, oral or written, on this subject. These Terms may not b= waned,
amended, or modified in 2ny way withowt the prior written permission of Riverside. We may
revise and update these Terms from time to time and will past the updated Terms to the
Product. UNLESE OTHERWISE 5TATED IW THE ~AMEMDED WZRSION OF THESE TEZRMS, ANY
CHANGES TO THESE TERME WILL APPLY IMMEDIATELY UPON POETING. although We are not
oblizated to provide You with notice of any chanzes, 2ny changes to thess Terms will not 2oply
retroactively to events that oooumred prior to such changes. Your continued use of the Flatform
and the Products will constitute Your agre=ment to any new provisions within the resised
Terms. You may prnt out 2 copy of these Terms and the Privacy Falicy for Your records. if any
one or more provisions of these Tarms are found to be illegal or unerfarceasle, the remaining
provisions wil be enforced to the maximum eatent possible. To the extent any purchass order
from ¥ou conflicts with or amends these Terms in any way, these Terms, as unmodified, shall
prewvail To the extent the Frivacy Folicy conflicks with or amends thes= Tarms in any way, the
Privacy Falicy, as unmodified, shall prevail.

Any license sranted under thess Terms to You must be expressly prowvided herein, 2nd there
shall be no licenzes or rights impiead pursuant to thezs Terms, bazed on any course of conduct,
or other construction or interpretation thereot. All nights and fcenses not expressy granted to
You by Riverside are reserosd.
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Exhibit B

RIVERZIDE ASSESSMEMNTS, LLC Df8/A RIVERSIDE INSIGHTS
PEMNACY POLICY
Last Updeb=d: March 27, 2049

Hiverside Sssessments, LLC 40 Riversdde Insights [“Riverside,” “We* ar “Our”) provides content far
Owr aducwtional 2ssEssments (the “Products”™] and relzted sssessment management features wis our
web-base=d plaiform Riverside Datakianzger (the “Platfarm®). The folowing privacy policy gowenns Cur
arivacy practices for the Platform. Our Flafform may contzin links to third-party websites ard servicss
thst are not cwned or controlled by Riverside. We are not responsible for the privacy practices ar the
content of thind party weasites, sandices and advartizemants, and wou wisit them at your own risk.

1. Our Commitmenk to Privacy

Wie have created the Platform to help individuals slevats their potentisl — from sarly childhood,

throughaut their academic jounney and for the rest of their liees, We Delieve that transosrent and
strong privacy practic=s faster these experiences, snd We provide this privacy policy in that spinit

2. Owr Compliance with COFPA and FERFA,

The Platfarm is designed for keachers, school administrators, districk administrators, and other
educetors working with K—12 Students. W recognize the sensitive nature of Personal Information
conmoarming Stucents wnder age 13, snd concerning K—-12 Students ganerally, where the infarmetion
iz contsined in & school's eduaticnsl records. This Parsonsl Informstion is protect=d under aither ar
beath of the foliowing f=deral statutes: the Children's Online Frivacy Protecton Act {"COFFA") and
the= Family Edumtional Righis and Frivacy Act, including the Frotection of Pugil Rights Amendment
("FERPA"). Our privacy practioes comply with both COPPA and FERFA.

3. The Srcope of Our Frivecy Policy

This privacy palicy gowsnns Our privacy pradicss with respect to =1l Fersonsl Information that Cur
wsers s=ubmit, or that We ooll=dt in connection with the Platform. This policy gowerns not anly Cur
practio=s with respect to Students” Fersonal Informstion, but also with respect to the Personal
Imfarmation of teschers ard school administators who use Cur Plakform. We reserve the right, at
Owr dismetion, to changs the terms of this privacy policy at sny time. You can see when this privacy
policy was kst updeted by reviewing the “Last Updsted” Iegend on the top of this page. "We may
provide you with notice of materizl changes to the orivacy palicy as aporogrists under the
ciroumstances. UMLESS OTHERWISE INDICATED, ANY CHANGES TO THIS PRIVACY POLUCY WILL
AFPLY IMBEDIATELY UFRDN FOSTING TO QOUR SITE.

4. Consenk from Schools regarding Studenks” Personal Information

COFRA permits & schiool, acting in the role of “parent.” to provide reguired consents resarding
Fersonsl Informstion of Students who are uncer the s5e of 13. Where 2 school is the suosciserto
Cwur Flat'orm, We rely on this form of COPPA consent We prowide the school with this privecy
policy. to =nzure that the school, in providing its COPPA conssnt, kas full information sand assuranos
that Dur practioss comply with COPPA.

FERPA p=rmits @ schoal to provide educaxtional records |incleding thase that contain Students'
Fersonal Information] to certzin servios providers without requiring the schioal to ootzin spedric
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parental consent. FERPA permits this where the service provider acts as a type of "schocl official” by
performing services, for example, that would otherwize be performed by the school's own
employees. We fulfill FERPA requirements for qualifying as a school official by, amoeng other steps,
giving the school direct control with respect to the use and maintenance of the education records at
izsue {incduding associated Personal Informzticn), and refraining from re-disclosing or using this
Personal Information except for purposes of providing Our Platform to the school. We comply with
FERPA by relying on this form of consent.

5. Consents frem Other Users

We also obtain consents regarding Personal Information of users other than Students |such as
teachers, school, and district administrators). Te obtain these consents We (a) notify the users of
Our privacy practices by including links to this privacy policy within Our Platform, and (b) rely on
their continued use of Our Platfiorm to indicate their comsent to this privacy policy.

&. The Types of User Information We Collect

‘We limit the collection of Personal Information to no more than is rezsonably necessary for users to

enjoy the features and benefits of Our Platform. Specifically, we collect the following types of

information:

*  [District and School Administrator Information—Incdudes administrators’ first, last, and middle
name, phone number, gender, email address, lecation assignment, Platform role designation,
and username.

*  Teacher Information—Includes teachers' first, last, and middle name, phone number, gender,
email address, location assignment, Platform role designation, and username. Throughout the
assessment process, We may collect information that may constitute Performance Review Data.

*  Student Information—Includes the Students’ first, [ast, and middle name, unique Student 10,
date of birth, gender, grade level, location assignment, race, ethnicity, and program
participation.

*  lUsage Information—Includes usage, viewing, analytics, and technizl data, induding device
identifiers and IP addresses, relating to users of the Platform.

If We discowver that we've collected information in a manner inconsistent with the requirements of
COPPA or FERPA, We will either [a) delete the information or (b} promptly seek requisite consents
before taking further action conceming the information. If You disclose any Personal [nformation to
us in connection with the use of the Platforms, You represent and warrant that You have the
authority to do so and permit us to use the information in accordance with this privacy policy.

7. How We Collect Persenal Information

Our Platform collects Personal Information from educational institutions and designated educators

in the following ways:

*  Submitting files for the purposes of completing educator and Student enrollments.

*  Submitting files for the purposes of cbtaining bar code |abels that can be applied to Student
answer documents or consumable test books.

* Hand keying data for the purposes of completing educator and Student enroliments.

* Central Scanning—Riverside scanning of enrollment data and submitted assessment data
gridded onto answer sheets or consumable test booklets.

*  |Local Scanning—Localized educater scanning of enroliment data and submitted assessment data
gridded onto answer sheets or consumable test booklets.

Agreement with Riverside Assessments, LLC d/b/a Riverside Insights
Page 29 of 35



*  (Collection of Answer Strings—For tests administered online, We collect submitted assessment
data electronically throughout the course of proctored test sessions.

*  (Collection of Usage Data—We collect Usage Information through technology such as cockies
and persistent identifiers. This collection of Usage Information takes place when Students and
educators visit Our Platform, and during the assessment management activities [e.g., test
administration and reporting) in whidh the user engazes.

Pleaze note that we uss certain third-party senvice providers on Owr Platform to enhance your
experience or deliver certain services. These providers may collect Personal Information about you
in performing their services andfor functicns on Our Platform.

8. How We Use Personal Infermation

‘We use Personal Information for the following purposes:

*  To communicate with educators about the asssssments and assessment management features
available through Our Platform, and, where applicable, changes to the features.

*  To communicate with eductors about subscription accounts or transactions with Us.

*  To communicate with eductors about Platform availability and downtime.

*  To gather feedback on the Platform's features and, where applicable, changes to thess features.

* To personalize Our Platform's content and experiences for different assigned Platform roles.

*  To provide maintenance and support upon request.

*  To detect, investizate and prevent activities that mey violate Our policies or be illegal.

We do not, as & rule, allow third-party operators to collect Personal Information or Usage
Information through persistent identifiers on Our Platform for amy purposes other than the internal
operations and support. Further, We do not use Persenal Information collected through Our
Platform for the purpose of targeted advertising.

Fimally, We de-identify Usage Information in accordance with COPPA and FERPA, and use this De-
Identified information to develop, evaluate, and provide improved educational products and
services, as permitted under COPPA and FERPA. To the extent that We collect information that
constitutes Performance Review Data, We protect such infformation as Personal Information in
accordance with this Privacy Policy.

9. We Do Mot Share Personal Information Beyond Our Platform Except In Specific, Limited

Circumstances

We use Personal Information for Our internal purposes only, with the following limited exceptions.

First, We share infermaticn with Our service providers if necessany for them to perform a business,

professional, or technology support function for us. We use commercially reasonable efforts to only

engage or interact with sendice providers that post & privacy policy governing their processing of

Personal Information. Second, We disclose Personal Information:

* in response to the request of a law enforcement agency or other authorized public agency,
including a reguest by a children’s services agency or by the school at issue;

* o protect the security or integrity of Our Platform and associated applications and technology,
as well a5 the technology of Our senvice providers;

* toenable us to take precautions against liability, enforce legal rights, and to detect, investigate
and prevent activities that viclate Our policy or that are illegal;
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* i We are directed to do so by 3 subscribing school in connection with an investization related to
public safety, the safety of a Student, or the violation of a school pelicy; and in other cases if We
believe in good faith that disclosure is required by law.

10. How We Protect Personal Information

We have implemented and maintain tedhnical, administrative and physical security controls that are
designed to protect the security, confidentiality and integrity of Personal Information collected
through Qur Platfiormn from unawthorized access, disclosure, use or modification. Our information
security controls comply with reazonable and accepted industry practice, as well as reguirements
under COPPA and FERPA. We diligently follow these information security controls and pericdically
review and test Our information security controls to keep them curment.

10.1 Information Security Procedures
We will:

* Standard of Care. Keep and maintain all Personal Information in strict confidence, using
such degree of care as is appropriate to avoid unauthorized access, use, modification, or
disclosure;

*  Lse for School Purposes Only. Collect, use, and disclose Personal Information solely and
exclusively for the punposes for which You provided the Personal Information, or access
to it to us, and not use, s=ll, rent, transfer, distribute, modify, data mine, or otherwise
disclose or make available Personal Information for Our own purposes or for the benefit
of anyone other than the schocl, without the school's prior written consent;

*  MNon-Disclosure. Mot, directly or indirectly, disclose Personal Information to any person
other than Our employvees and s=rvice providers who have a need to know, without
express written consent from You;

*  No Commingling. Segregate (via logical, database, or physical segregation) Personal
Information from Our other information or Our other customers se that Your users'
Personal Informaticn is not commingled with any other types of information not related
to You;

*  Employes Training. Provide appropriate privacy and information security training to Our
employess.

*  Transport Security. Use Transport Layer Security {TLS] for the transmission of all user
data to and from Our Platform; and

*  Lecure Storage. Use industry standard file encryption for user data that is subject to
protection under either COPPA, FERPA, or both. Where file encryption is not reascnably
feasible, We employ other industry standard safeguards, protections, and
countermeasures to protect such data, including authentication and access controls
within media, applications, cperating systems and equipment.

10,2 Data Location and Security

We use cloud service providers in the delivery and cperation of Our Platform, and data
[imduding Personal Infermation) is stored on the servers of Owr cloud service providers. Our
contracts with Our cloud service providers require them to implement reasonable and
appropriate measures designed to secure content against accidental or undawful loss, access, or
disclosure. Qur cloud service providers have at least the following security measures in place for
their networks and systems: [i] secure HTTP access (HTTPS) points fior customer access, (i) built-
in firewalls, (i) tested incident response program, (iv) resilient infrastructure and computing
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emvironments, [v) ITIL based patch management system, {vi) high physical security based on
ESAE-16 standards, and [vil) documented change control processes. To the extent We store
Personal Infomation imtzmally on Ouwr servers, We comply with the information security
controls set out in Section 10.1.

11. Access and Controd of Personal Infermation

Designated educators hold access to Personal Informiation of the Students for whom they are
responsibde, and they are able to update this information in the manner permitted by Our Matform.
Designated educators are similarly able to access and update their own Personal Information. The
Parents of a S3tudent can cb@in access — through their child's school — to information concerning
their child that is available on Our Platform. To do so, the Parent should follow the school's
procedures for access under FERPA. We cooperate with and fadlitate the school's response to these
access requests. Where the school's procedures do not apply to the Parent's access request (and the
request is otherwise proper], We will ourselves fulfill the request if and as required by law. After
fulfilling an access request, We will update the Personal Information at issue, as requested by the
school or individual entitled to such access. We limit access te Personal Information to onby those
employees (i} who have a need to know such information, and (i) who use the information only for
the educational purposes of cperating Our Platform and delivering Our services.

12, Our Retention and Deletion of Personal Information

We retain Personal Information of users of Ouwr Platform (i) for so leng as reasonzbly necessary to
permit ussrs to participate in the Platform, or (i} as required by law or contractuzl commitment.
After this pericd has expired, we will delete the Perscnal Informaticn from Ouwr systems. These
deletion perieds apply to Personal Information and do not apply to De-ldentified information. We
retain De-ldentified infermation in accordance with Owr standard practices for similar information,
and do not retain or delete such information in accordance with this policy.

In addition, and subject to any data retention that may be necessitated by applicable law, if
requested by a school, We will delete from Our platfiorm the Personal Information of the school's
users, including its teachers and Students, as the school directs. Deleting this information will
prevent the school user from engaging in some or all features of Our Platform. Where required by
local law, we will delete such information and provide a certification of such deletion.

13. NY Parents' Bill of Rights for Data Privacy and Security

Thie Mew York Parents' Bill of Rights for Data Privacy and Security [the "Privacy Bill of Rights”)
addresses the relationship between sdhools and their third-party contractors in addition to the
schools® relationships with Parents. The only elements of the Privacy Bill of Rights that are
incorporated herein are those provisions directed to third party contractors ("Contractor Privacy
Provisions"). We agree to comply with the Contractor Privacy Provisions for schools in the State of
Mew York. In the event of a direct conflict between this Privacy Policy and the Privacy Bill of Rights,
the Privacy Bill of Rights will control. The full text of the Privacy Bill of Rights iz available at

http: ferene. pl2 nysed gov/docs/ parents-bill-of-rights.pdf.

14. ¥Your California Privacy Rights
If you are a California resident, California Civil Code Section 17598 83 permits you to request
information regarding the disclosure of Personal Infermation about you by Riverside to third parties
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for the third parties’ direct marketing purposes. To make such a request, please contact us at
200.323.5540.

15. Do Mot Track
Qur Platform does not change its behavior when receiving the "o Not Track® signal from browser
software.

16. Definiticns

# "De-identified information" means information that meets each of the following criteria: the
information (i) dees not identify a particular natural person; (ii] does not identify, by
network Internst Protocol address, mw hardware serial number, or raw MAC address, a
particular device or computer associated with or used by a person; (iii) does not identify the
schoel at issue by name or address; and {iv) is not reasonably linkable to a particular natural
perscn or school because of technical, legal, or other controls.

# "Parent” means a parent or legal guardian of & Student.

* "Peromnance Review Oata" means professional perfformance review data of teachers
related to the teacher's effectiveness in the cassroom and other measurements based upon
factors including, but not limited to, Student achievement or growth on state assessments
or examinations, classroom cbservations by peers, dassroom observations by trained
evaluators, evaluation of lesson plans and other indicia of teacher practices. Performance
Review Data includes annual professicnal perfomnance data, as defined under New York
state lawr.

# "Personal Information" means information that identifies a natural persen, including but not
limited to similar definitions as specified in the Family Educational Rights and Privacy Act, 20
W.5.C. § 1232, including the Protection of Pupil Rights Amendment ("FERPA"] and the
Children’s Online Privacy Protection Act, 15 U.5.C. §5 6501-5506 ("COPFA"], the California
Student Online Personal Information Protection Act, Ch. 22.2, §§ 22584 st seq. of the
Califormia Business and Professions Code, and Section 420731 of the California Education
Code.

#  "Student" means an individual who may be asseszed or receive score reports via Our
Flatform. The term "student” includes individuals within the K—12 age group, and individuals
wiho are children under the age of 13.

# "lLz3ge Information™ means information that does not directly identify a person, but that
may e linkable to a particular device.
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Exhibit C

sv. Riverside S
® I n s Ig hts O Plonos Plaos, Sulbs B?:?J;E;fﬁc‘::

ELEWATE POTENTLAL

RIVERSIDE ASSESSMENTS STATEMENT OF POLICY REGARDING TEST DISCLOSURE

Fiverside Assesasments, LLC dibfa Riverside Insights (Riverside Insights) does not consgent to the
copying of testing materialzs, or to the release of those matenals to those not  professionally gualifisd to
obtain them. The following paragraphs =et forth the reasons  for Riverside Insights’ commitment to this

policy.

*  Copyright Ownership. Itis well established that testing materials can be the subject of
copyright protection. Riverside Insights' assessment products are therefore protected by
the copyright laws of the United States and other countries.  Accordingly, as the copyright
owner, Riverside Insights’ retains the right to control the copying of these materials. The
unauthorized copying of Riverside Insights' testing matenals constitutes copyright
infringement.

*  Test Security. Confidentiality is important to the integrity and validity of the testing
process. Widespread dissemination of test protocols, which include substantial poriicns
of the actual test items, would inevitably damage this procesa. I is for this reason that
Riverside Insights” tests are distributed only to recipients that agree to  take appropriate
steps to protect the confidentiality of the test instruments.

Prowiding actual copies of these materials to unauthorized third parties, permitting note-
taking by non-professionals during test administrations or pemmitting the audio or video
recording of teat administrations would be a compromise of test security and a violation of
the test administrator's legal and contractual oifigations to Riverside Insights’.

*  Professional Duty. Riverside Insights resiricts distribution of certain testing matenals to
qualified institutions and examiners. Under the Standards for Educational and
Psychological Testing (2014) puldished by AERA, APA and MCME, educators and
peychologists have a duty to protect the integrity of secured tests by maintaining the
confidentiality of test questions and answers and by releasing such tests only fo
professionals who have the same duty.

*  Family Access to Educational Records. Questions often arise about the federal
requirement that families be given access to certain educational records. In order to
comiply with these requirements, a school or school district may be required to  permit
“access” to test protocols; however, “access” does not include the right to make copies of
the materials provided. The Family Education Rights and Privacy Act (FERPA) provides
that parents are to be given the right to “nspect and review” the educational records of their
children (20 U.5.C., Section 1232G{E){1){4)). The rght to inspect and review is defined to
include the right “to a response from the paricipating agency to reasonable requests for
explanations and interpretations of the reconds™ and the right “to request that the agency
provide copies of the records  containing the information if failure to provide those copies
would effectively prewvent the parent from exercising the right to inspect and review the
records." (34 C.F.R., Section 99.11(k)). So long as the test protocols are made available
to the parent, or the parent’s representative, for review, all requirements of the law are met
without viclating the publisher's rights or the obligations of the educational instifution to
keep the test materials confidential. There is, therefore, no obligation to provide copies or
to permit the parent to make copies.

* | egal Proceedings. While Riverside Insights does not wish to impede the progress of legal
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w. Riverside
X Insights

proceedings, Riverside Insights is unwilling to jeopardize the security and integrity of testing
materials by consenting to the release of those materials to those not professionally qualified
to obtain them. If a court issues an order requiring production of a copy of an Riverside
Insights test, Riverside will permit delivery of the materials, provided that the court take
certain steps to protect the confidentiality of the test and to prevent further copying or
dissemination of the test. Such steps include issuing a protective order prohibiting parties
from copying the materials; returning the materials to the qualified professional upon the
conclusion of the proceedings; and insuring that the materials and all references to the
content of the materials will not become part of the public record of the proceedings.

If you have any further questions you may contact the Legal Department of Riverside Assessments, LLC at
One Pierce Place, Suite 900W, ltasca, IL 60143.
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