AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2013 by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
- (hereinafter referred to as “SBBC")
A body corporate and political subdivision of the State of Florida
Whose principal place of business is
600 Southeast Third Avenue
Fort L.auderdale, Florida 33301

and

EDMENTUM
(hereinafter referred to as Edmentum)
5600 West 83™ Street, Suite 300/8200 Tower
Bloomington, MN 55437

WHEREAS, SBBC desires to obtain an online/curriculum for credit recovery and
credit acceleration to students enrolled in its school district: and

WHEREAS, SBBC ‘desires to have the primary mode of instruction and
assessment delivered through a digital platform,

WHEREAS, Edmentum is willing to provide SBBC with access to its fully digital
Web-based courses and curriculum Plato Courseware and Edmentum Assessments.

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 is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Regcitals. The parties agree that the fore going 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 Agreement: Unless terminated earlier pursuant to Section 3.05 of
this Agreement, the term of this Agreement shall commence date approved by the
board and conclude on June 30, 2016 The term of the contract may, by mutual
agreement between SBBC and Edmentum be extended for two additional one-year
periods and, if needed, 180 days beyond the expiration date of the renewal period.
Supply Management & Logistics Department will, if considering renewing, request a
letter t renew form Edmentum, prior to the end of the contract period. Edmentum will be
notified when any recommendation for renewal has been acted upon by SBBC

2.02 Description of Services: Edmuntum will provide SBBC with products and
services including, where applicable, a license rights to use software products as set
forth in Attachments A and B.

2.03 Professional Development. Edmuntum will provide SBBC with 15 days
of onsite training, per year and 18 virtual sessions, per year.

2.04 Price and Payment: The prices and billing terms for the products,
services, and licenses will be as set forth in Altachment A.

2.05 inspection of Edmentum Records by SBBC. Edmentum 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 Edmentum Records, regardiess 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 any and all invoices, billings, payments and/or claims submitted by Edmentum or
any of Edmentum’s payees pursuant to this Agreement. Edmentum’s Records subject to
examination shall include, without limitation, those records necessary to evaluate and
verify direct and indirect costs (including overhead allocations) as they may apply to
costs associated with this Agreement. Edmentum’s Records subject to this section shall
include any and all documents pertinent to the evaluation, analysis, verification and
reconciliation of any and all expenditures under this Agreement without regard to funding
sources.
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(a) Edmentum’s Records Defined. For the purposes of this Agreement, the
term "Edmentum Records” shall include, without limitation, accounting records, payroll
time sheets, cancelied payroll checks, W-2 forms, written policies and procedures,
computer records, disks and software, videos, photographs, executed subcontracts,
subcontract files (including proposals of successful and unsuccessful bidders), original
estimates, estimating worksheets, correspondence, change order files (including
sufficient supporting documentation and documentation covering negotiated
settlements), and any other supporting documents that would substantiate, reconcite or
refute any charges and/or expenditures related to this Agreement.

(b) - 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 Edmentum’s Records from the effective date of this
Agreement, for the duration of the term of this Agreement, and until the later of five (5)
years after the termination of this Agreement or five (5) years after the date of final
payment by SBBC to Edmentum pursuant to this Agreement.

(c) Notice of Inspection. SBBC's agent or its authorized representative shall
provide Edmentum reasonable advance notice (not to exceed two (2) weeks) of any
intended audit, inspection, examination, evaluation and or reproduction.

(dy  Audit Site Conditions. SBBC's agent or its authorized representative shall
have access to Edmentum’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.

(e) Failure to Permit Inspection. Failure by Edmentum 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 the denial of some or all of any Edmentum’s claims for payment by
SBBC.

H Overcharges _and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
Edmentum in excess of two percent (2%) of the total billings under this Agreement, the
actual cost of SBBC’s audit shall be paid by Edmentum. If the audit discloses bilings or
charges to which Insert Name is not contractually entitled, Edmentum shall pay said sum
to SBBC within twenty (20) days of receipt of written demand under otherwise agreed to
in writing by both parties.
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{g) Inspection of Subcontractor's Records. Edmentum shall require any and
all subcontractors, insurance agents and material suppliers (hereafter referred to as
‘Payees”) providing services or goods with regard to this Agreement to comply with the
requirements of this section by insertion of such requirements in any written subcontract.
Failure by Edmentum to include 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 Payee’s costs from amounts payable by SBBC fo

Edmentum pursuant to this Agreement and such excluded costs shall become the
liability of Edmentum.

“(h)  Inspector General Audits. Edmentum 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.

2.06 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: Executive Director of Instruction and Intervention
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

To Edmentum: Mitchell Wacker
Sr. Director, Sales Operations
5600 West 83" Street, Suite 300/8200 Tower
Bloomington, MN 55437

With a Copy to: Wendy Passman
Regional Vice President
5600 West 83" Street, Suite 300/8200 Tawer
Bloomington, MN 55437
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2.07 Background Screening: Edmentum agrees to 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 Edmentum or its personnel providing any
services under the conditions described in the previous sentence. Edmentum 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 Edmentum and its personnel. The
parties agree that the failure of Edmentum 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.
Edmentum 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 in Edmentum’s failure to comply with the requirements of this Section or with
Sections 1012.32 and 1012.465, Florida Statutes.

2.08 Priority of Documents: In the event of a conflict. The following priority of
documents shall govern:

First: This Agreement; then

Second: Attachment A — Order Form

Third: Attachment B — Standard Purchase and License Terms

Fourth: RFP — 13-056E Online Credit Recovery & Acceleration Course
Fifth: Proposal submitted by Edmentum in response to the RFP-0136E —

Online Credit Recovery & Acceleration Course
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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 contract.

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 pariy's officers,
employees, agents, subcontractors or assignees.

3.04 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.

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 Edmentum of its
desire to terminate this Agreement. In the event of such termination, SBBC shall pay
Edmentum for all services rendered through the effective date of termination.
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3.06 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,

3.07 Annual Appropriation. The performance and obligations of SBBC under
this Agreement shall be contingent upon an annuai 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 penaity 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.

3.08 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
funds shall be refunded to SBBC with interest calculated from the date of the erroneous
payment or overpayment. Interest shall be calculated using the interest rate for
judgments under Section 55.03, Florida Statutes, applicable at the time the erroneous
payment or overpayment was made by SBBC.

3.09 Public Records. Each party shali maintain its own respective records
and documents associated with this Agreement in accordance with the records retention
requirements applicable to public records. FEach party shall be responsible for
compliance with any public documents request served upon it pursuant fo Section
119.07, Flotida Statutes, and any resuitant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto
are public records and do not constitute trade secrets.
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3.10 Student Records: Notwithstanding any provision to the contrary within
this Agreement, any party contracting with SBBC under this Agreement shaill fully comply
with the requirements of Section 1002.22, Florida Statutes, or any other state or federal
faw or regulation regarding the confidentiality of student information and records. Each
such party agrees, for itself, its officers, employees, agents, representatives, contractors
or subcontractors, to fully indemnify and hold harmiess 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 Section 1002.22,
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.

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

3.12 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.

3.13 Governing Law and Venue. This  Agreement shall be
interpreted and construed in accordance with and governed by the laws of the State of
Forida. 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 to the jurisdiction of the State courts of the Seventeenth Judicial Circuit of
Broward County, Florida.

3.14 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.
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3.15 Binding Effect. =~ This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.16 Assighment. Neither this Agreement or any interest herein may be
assighed, 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.

3.17 Incorporation by Reference.  Exhibits attached hereto and referenced
herein shall be deemed to be incorporated into this Agreement by reference.

3.18 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 effect this Agreement and shall not be construed to create a conflict with the
provisions of this Agreement.

3.19 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 as if such invalid, illegal, unlawful, unenforceable or
void sections, paragraphs, sentences, clauses or provisions had never been included
herein.

3.20 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 resuiting document shall not, solely as a matter of
judicial construction, be construed more severely against one of the parties than the
other.

3.21 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.
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3.22 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.

3.23 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”). In no event shall
a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse 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.

3.25 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 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.
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(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By :
ATTEST: Laurie Rich.Levinson, Chair

Approved as to Form and Legal Content;

Robert W. Runcie,
Superintendent of Schools
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FOR EDMENTUM
(Corporate Seal)

EDMENTUM
ATTEST:

'Wltness

The Following Nota 'riZatidn i"s'.-.:Refg’ uired for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATE OF __Minnesota_ .

COUNTY OF Hennepin

The foregoing instrument was acknowledged before me this ___20th day of

June , 2013 by Mitchell Wacker of
_ ‘Name of Person

Edmentum,. Inc. , on behialf of the corporation/agency.

Name-of Corporatlon or Agency
He/She is personally kiown to me or produced ___(known to me) .
as identification and did/did not first take an cath. Type of Identification

My Commission Expires: 01/31/2015

Slgnature No ary' P

&a!eof 4 RUth @rodahl
Mo b, "‘,.3' 20188 Printed Name of Notary

31038128 _
Notary's Commission No.

(SEAL)
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ATITACHMEN | £

Date: 81312013
Order Number 10114001
Revision: i
Order Foirn Expiration Date: 9142013
ORDER FORM Plaase fax all pages to 1.877,618.9555 or emall to orders@edmentuin com
Custormerand Bliling Address
Customer No.: 128676
Customer Name:  BROWARD COUNTY:PUBLIC 8CHOOLS
Billihg Atdress: BOOSESRDAVE
B FT LAUDERDALE; FL.33301:3125
Praducts and Services
Froducts - ' Quarifity Uicense | License End [License Term]  Exiended
: Start Date Date {In Months). Price
District Wide Accass to Secondary Academic Library, 1 2013 doia 12 - '$325,000.00-
Advantad:Placement & Beyond High Schoal
Library
Distrlct Wide Access to Secondary Academic Library, 1 2014 2015 12 $326,000:00
Advanced Placement & Beyond High School
Library
biStridt Wide Acceseto Secéndary Academle Library, 1 ~ 2016 2016 i2 $325,000.00
Advanced Platerent & Beyond High. School
Library
?%ies;slo_nai Davsiopment - Year1 o has ik 12 Intluded
Professional Development — Year 2 ™ =3 S e
Professional Developrent - Year 3 1 aar e Z Included
Subtptat]  $675,000.00
~ Sublotal] _$475,00000
Estimatod Tax:
TotalUs Funds:| $975,000;00

FUnless.otherwise specilled.in This Ordar Form, ihe Start Date for Your 1Ilge[is,e(s{ Vil Pe (a) Tor & renewal, the day folowing explralion of Ihe piior eanse
term.and-(by with respect to.all other-iicenses, premptly after we have acceptad your signad Order Form, wd will confimi 14 yaui theapplicable Steirt Daté for
yoursoftwara license(s) _ ‘ _

**  Saryleda ars purchases with an-annual term axplration, -Any service offering that is not used during the applicable year, may-notbe. carrded over or usad
In subsequant years,

OrderNoteg

-Cuslomer has the option to rehew the contract for 2-additlonal.one year terms at the original prlce‘of:$32'5_',000.oo per year.

1
Edmeantum | N, 7504, P.0, Box 1450 | Minneapolis, MN 55486.7504 | wwaw.edmantum.com
Tax Exempl Ceificate subinission 14X niimber; 877-630-4923.




ALTACHMEN] #

~ Date: -BI3/2013
Qrdar Number ‘ 10114001

Revision: ‘ q

Order Foim:Explration Dafe: 9112013

7/156/2013 $326,00(
2014 - - “$525,000.00
7HSE015 “$325,000.00

' T, V500000,

Tarms and Conaiions

For the purpoges of this Order:Forih, "you" ahd "your" rafer to Gustomer, Gnd "we", "us” aiid "our réfer to edmentum inc.-and affiliaiss.

Acceplance o o - .

This-offer will expire ory the Qrder Form:Explration Delle noted above unless we.earliar withdraw or-extend the offer inwrlting.. | represent that :am authorized
to-accept: this offer on-bahiglf-of the Custorarldentifiad above and | do acespt this offer and agrae-to adhera to.the terms and.conditions fdentified and
raferanced withifi Pletse fax all pages to'1.877.619.9555 or emall fo-orderd@edmentumicom:

Customer Signature?
Namie (Printed or Typed);
Title: -

Date:

2
Edirigntuim | NAV, 7504, P.O. Bok 1450 | Minnéapolis, MN 554857504 | www.edmentum com
Tax Exempt Cortiffcate subrilsslon fax niimber, 877-530-4923




ATTACHMENT B
STANDARD PURCHASE AND LICENSE TERMS

edmentum

Tha terms and conditions contsined in this document (the "Standard Terms") apply to any lransacuon whereby we
(som@times refairad to in this documant as *we™ “us” of “our) provids to ‘you our customer:(referred fo as "you" or “Your* as identified in
mo, detall on the. applicable Ofder Form ("Order Form™).(1) licenge.fights to yse oursofiware produc!s, (2) hardware.for use with the

are -products, or (3} professional services. These Slandard Terms are: an Integral hett of an agreemsnt (thé “Agresment’) that
Gonsists of (inorder of precedence) ai Order Forr; these Standard Terms, and any documenls insorporated by reference inte aither the
:Order Eorm or Standard Terms. (includmg those.incorporatsd by hyperl!nk reférence). You atknowledge that'the Order Form and the
-Standard Terms constitute: the:entire agreement between the:-parties and will supersede and replace. anr provislons in your purchase order
-oriother contracting-or purchasing documeiits that do' ot exactly. niirror these terms. The Agreement will be. elfectivs as of the Order Date
gpecified o the Order Form and will be binding when the Order Form has been executed by you. We resetvi the right to tequire your

submission of a purchage ordarin cotingetioh with your order. Capitalized teivis used throughout the Agresment are defined in the Order

Egrin

¥

In:section 6:0 {below); and .slsewhere In these Standard Terms. These Standard Terms may only be superseded o amendad by

other. taring and conditions you and we have gpacifically decumented in & slgned Order Form,

1.0 SOFTWARE. The following terms and conditions will apply to
yout trahsactlon with us as described In more detail on the Order
Fotm:

1.4 General License Terms. All soflware license rights
that we: grant you -are specifically subject o the follawing general
farmg-and conditions:

444 Al licenses are non-exclusive, non-transfarable
and noh-assignable,

1442 \Wo aither own or have licensed from third parties
all rights ‘nacessary to granf the licenses: being grantéd to the
Software and Documentation. We or-our licensors.own and retain
‘all. rights, litle - and Intetest in and to e Software -and all ideas,
cancepts;-methadologies, formats, spe tions, and oftié know-
how furnished by us or our licensors In -connection with this
Adreetnant, as well as alf felated Intélléctial poperty riglits.

443 Al access and, use of Sofivare under this
Agreemenl wsll be subjact o pur Prmacy Poﬂcy. whlch can be found
at ORI G0 oy, a8 which s
'_exprsssly madle & part:of this: Agreement

44 Liganises granted ynder this Agreement will be
automatically revoked If this Agreement fs terminated and
automalically taiminate on fhe expiration -dafe- as Identifisd on: the
( We resefve the right to suspend or réyoke afly ligense
granted under this Agreement if you breach thiis Agreament,

146  We reserve the right-to tethiindte the access to
any Sofiware 1o the extant we end of Iife or similar the Software. f
we ‘exercise this right we will frangltion you to an appropriate
glternative Sbftware product that we:own or licanse.

1.2 Restrictions.  You and your Users will use the
Software and Docuriantation solely for the purposes stated in the
applicable ficénse granits and will not: () modify, copy or redte
derivative works based! ‘on the. Software or Documentation; (il) frame
of iitor gify contént forming part of the Software or Documentation,
; your own Intarnel educational.or training purposes and
i violation of an uge ‘or User restrlctions, (Ili) revérse engmeer

‘p

functions; answers, quasllons. conlents or, graph;cs of lhe Soﬂware'
(V) licerige; sublicense; sell, reseli, rent, lease, transfer, assign,

‘distribute, time share or otherwise commerclally exploit or miaké the
‘Software. avallable to any third party, other than to Users as
oontardplated by his Agreement; (V) senid spam or otherwiss
-unsoficlted massages In violation of applicable. laws; (vi) send or
‘slore Infriiging, obscens, threatening, libélous, or otherwise unlawful
or tortioys material, including matéral that ln harmfl 16 children or
violates third pary privacy rights;. (vill} intentionally send or store any
viruges; woims, time bombs, Trojan Horses or other harmful or
maliclous code, files, scripts, agents or programs; (ix) ilerfere with

.any Forca Majeure svent. If youexperteiice an Outage:

or disrupt the iilegrity or perfarmarice ‘of the Software or the data
contained -thérein; (x)- atteimpita galn unauthorized aceess to the
Software or Its related systems or nelworks; or (i) publlcly dlsplay or
publicly performi the Software or Dacumentation without our prior
wiillen permission.

13  -Subscription Software Operability:

1.3.4  Maintenance and Aécess. Durlhg  the
Subseription Perod, we will use commercially rasanable efforts fo
make the Subscription Software available {subject to routine
malntenance wihdows and unavailabillty not céused by 1ig) to you
and your Users via the Internet 24 hours a day; 7 days a waek. All
access rlghts for you and your Users will be via the worldwide web

using a browser and Internet connection corripliant with the System
Ratjuirarrients (desoribed insection 1.4).

13.2 Outago Perlods: The term: “Qutage Perlod”
appliea-to Subiscription Soffware @nd means- a-périod of mors than
48 conseculive hours In which: your Users aré prevented from
aceessing the Subscription Software due to factors: completely within
our control during & period. that. you are not in ‘breach: of this
Agreement. Outage Periods exclude (a) planned downﬂme. or (b)
fiod; then
upon your written request we will lssue you & credit for the-pro-rated
shiif of fags you hzve pald for usage during the month-diiring which
the Oufage Perlod occturs. Your Tequast for this ‘ergdit must be
mads within 30 days after the end of the Outage:Perlod, Your sole

and exclusive remedy for an Qutage: Patiog will be the above credit,

14  System Re'ulrements‘ 0ur Systam Requirements
document: (found -at-hilp¥supnoitediiei onilraduireman D)
{'Systam Requirements?): detalls the necessary hardware soﬂware,
gystam Gonfi guration, nietwark infrasiriciure, bandwldth gnd ather
operational requiremants-necessary for you to suiccessfully operate
and yse tiie-Software: ‘The Syatem Requiremenls are gubjact to
periodic: changs. You agknowledge-that you are resfionsible for the
cost, operation and availablity of, and you and your Users
complianca withi, all glemients of thie System Requiraments,

1.6  Responsibiiity for User Activity, You-are responsible
for alf activities thal oceur’ln User aecourits and for coiiipliance by
your Users with these Standard Terms. You will (i} have sole
résponsibllity for tha -aceuracy, quality, integrity, Iegallty, teligbllity,
and appropriatenass. of all Customer Data; (If) Use commerclally
reagonable: éfforts to-prevent unauthorized access to, disclosore of
or use of the Software, and notify us promplly of any such
unauthorized access ‘or use; and {il) In connection with this
Agregimerit, comply (and ensure compliance by your Uders) withi all
applicable local, state.and federal laws, rules and fegiilations.

1.6 Intellectual Property
1.81 Reservation of Rights.

The Software we are
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provldlng la-llcehsad to you, not sold. Subject to the limited rights
expressly granted to yoir and your Users hereln, we reserve alf
rights, itle and interest In and fo the Software and Documentation,
inclugiing -all refated Intellectual property rights (except for those
ownad by our ihird party vendors and llcensors; which:are reserved
fo theiri). No other rights aregranted to you of your Users.

162 Rights to Customer Data. As betwsen you:and
usg; you own:all fghts, tile and intargst I and to gl Guslomer Data.
You hereby grant us a non-exclusive, royaity free license. to
perpstually dse; modify, distibute and work with the Gustomer Data.

483 Suggestions. We will have a royaliy-free,
worldwide, traheferable, subdicensable, irrevocable; pefpetual
_license 6 uge or Incorporate inta the Software any suggestions,
‘ehhancement fequésts, recommendations or ottier feedback
-pmvlded by :you or your Users relating to tho operation of the
Bofware,

1.6.4 Custom Ledrning Paths

a  Rights to. Custom Learning Paths. Certain
Software: allows you to custornize the sequencing of instructional
cantent: to: sult your insiructional needs. “Your Learning Paths”
referstp the custom leaming paths you creats using this feature of
the .Softwars, We make no warranties or commiiments related to
your-abllity to.access. or use Your Learning Paths: during the term of
your Hoehses or at the-explration ortammination of your licenses.

b Our Usesof Your Learning Paths, Wa may use
Your Learnlig Paths and miay provide them to our other custoniers.

o Gustomer Created, Modified or Stored
Gontent. Certain of our produsts endble you i treate, chstoniize
or stere contenit, documentation or otherwise. 1f you do, you aceept,
agree and ackhowledge that-(i) we can vse and dissem:nale guch
itains; (ii)-al-the-expiration or termination-of your licenses, we will not
b fefurnliig thase items t9-you and you have fio righte in such items
and (i) you-are responslble r ensuring. that'all laws, regulations
and judicial precadenca is followed In such creatlon, customization,
Bclosure. or-storags, Incliding ut hot limited-to intellsctual propery
laws -and. you ‘will Indemnify us:and our affifiates; successors and
assagnsfirz {hg-&vent you falf to do so.

the: terms of Segtion 4,6, we warcant that the Subscription Software
will pefform in substantia! accordance with the: applicable

-on {he authorized usa of the Softwars 1. gccordance with
the applicab!e Bocunientation. [f'we breach this exprass warranty,
we ‘will -at -our option and expgnse: {d) a8 sdan as ¢ommercially
'practtca} conslstent’ with industry praclice, modify the affecled
Sotwiare: to conform In materlal réspscis with the applicable
Documiantatlon. or {b) provide a replacement for the affected
vhich ganerally conforms wilt' that Documentation, or (o)
: .of the affected Soffware and refuind you the portion
purchasa price: atlributabte to the refurned product

our sole obllgat[on. and your sole remedy, with raspeat to any

h of this warkanty. EXCEPT FOR THE EXPRESS
k NTY PROVIDED IN THIS SECTION; THE SOFTWARE IS
) IDED- -ON AN “AS IS" AND “AS AVAILABLE' BASIS,
WITHOUT ANY: ADDITIONAL WARRANTIES OF ANY KIiND. WE
Dé NOT WARRANT THAT THE LICENSED PROGRAM WILL
PERFORM UNINTERRUPTED OR BE ERROR-FREE OR THAT
THE FUNGTIONS CONTAINED IN THE SOFTWARE WILL MEET
YOUR PARTICULAR REQUIREMENTS OR PURPOSE.

20 Y. SOF RVIGES.
The: followlng terms and conditions ‘will apply to all Third Parly
Software that Is Included i any of the Softwaré Products you have

d Warranty for Software Produsts. Subject to

Documgritation during fhie Subscription Period. This waramly is’

liconzed from us and all Third Party Software, Hardware and
seivices listed on the Order Farm:

2.1 Subject to Third Party’s Warranfles: and Terms,
Third Party Software and Hardware broducts' #nd: ‘services are
distributed by us as. a llcensor -or reseller. These producls are
proyldad subject to the sepajate: licerise and sale’ térms, conditions
and. rastrlctlons required by the third party. WE DO: NOT PROVIDE,

ND WE A ANY AND ALL WARRANT!ES

<XPRESS SLIED, INGLL

IMPLIED WARRANTIES “OF MERCHANTABILITY OR FIINESS
FOR PARTICUAR PURPOSE, ON ANY THIRD PARTY
SOFTWARE, HARDWARE AND SERVICES WE ‘SUPPLY OR
MAKE AVAILABLE TOQ YOU. IN ADDITION, WE DO NOT
GUARANTEE THE AVAILABILITY OF SUCH THIRD PARTY
SOFTWARE, HARDWARE OR SERVICES AS SUCH SOFTWARE,
HARDWARE OR SERVICES MAY BE MODIFIED OR REMOVED
AT ANY-TIME.

22  Warranty. Claims, We will uise: fedsonable conimerclal
endeavors to facllitale warranty claims you. may make ‘against the
tiird parly supplylng ‘stch products of services. This 18 oursole
obllgatich ralative to these products or setvices.

! \L. SERVIGES. Professional Sarvicas lidgfed on
the Order-Form will ba provided sublect to the following terms and
coriditions:”

31 Mutual Cooporatlon. You and we mutually agree to
cooperats with gach other in & prafessional aid courteoud mander in
the performance of our respective duties in the delivery of

" Professlonal Services.

8.2 Scheduling Changes Caused by You. You agres to
notify us at least 5 business days in .advance: of your intention to
reschisdule previously conhflimed ‘om:site: Professional Services
sassigns, |f you do not’provide sugh ng nd We' aie unable to
ré-assign the resources .schee o provide your Professional
Servicss, wa reserve the ﬂghi o charge you & aancallation fes of up
to $750 for sach day-cancelied without sugh nofice.

3:3 Schedulliig Chandes Caused by Us. If we arg
required {0 reschedule. (excepl for reasons caused in whole .or in
part by yau or that dre oltside our reasonable control) & previousty
conflrmed on-sife Professional Services.délivery session, wa-wil I use
4l reasonhable-efforts-to provide you-at least 5'business days” notice.
if we do not provide: slich rictice, -aritt you incur Téagtnable dirgct,
non-refundable expanses which. you have: made good faith.afforis-to
avold, we ‘will upon .your written request (whlch must include
documentation of thege expenses) provide you & Gredit for such
ex_gemﬁes In no ‘cage,. tiowever, will the amount of credit exceed
$750.

34 Acceptance-of Services and Warranty.

341 Wammty and Acceptance. We warrant that the
Profeastonal Servicas'we: frovide will e pearformad in & workmantike
manner. 1'you reasenably. defermine that the Protessional Services
Tigve not this-staridard, you must provide us written notice specifying
any deflcléncies |n-detall within 10 business.days-after the servics
dalivery. We will then use reasonable commerclal efforis tocure
shy guch deficlerclas promftly whigh may inclide our providing
additional Professional Services al our expenss. If you do not
provide notice of any deficlencles to s within. the 10 day period,
¥our acceplance of the Professlonal Seices will ba consldered
Inal

34.2  Failure to Cure. If you give us notice under
subsection 3.4.1 and we are unable to cure the defigiency within 80
days after your notice, you may terminate the. diractly affected
portlons of gervica avd oblaln a refund of amounts you: have paid for
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the terminated servicas,

343 Sole remedies, The ramedies specified in this
seclion'3,4 dre your only Profassional Serviess rélated refviediss.
3.6 Goinpliance: with Workplace: Rules, We will have the
person.or persons we aseign'fo perfori: the Professional Séivices
gomply with those of your lawfil wotkplace rules you have provided
fo us.and them Tn writing in agvance.

3.8 Subcontractors. We may, In oUr reasdnable
discretion, usa third parties, including, but nof limited to agents, fo
‘perfond any: ‘of 6ur obligations fegarding delivery of the Prefessional
Semices.

4,0 GENERAL TERMS
44 Fees and Payment

411 Fees. You agree to timely pay -all amounts due
to us:as shown on the Order Form. Except i specified in the Order
Form or in ssction 1.3.2 {fe ‘Outages) all such amourts are non-
cancellable arid non-refundable.

412 Taxes. Exceptto the extent you provide us with
4 valid tax examption certificaté alithcrized by the appropriate taxing
authority ‘covering all applicablei8xes otherwise due 'and payable,
we will ‘Involce you for ‘and ydu will pay any applicable: direct .or
indireat lotal, state, faderal of forelgn faxes, levies, duties or similar
govern'mental assessments. of any -nature; incliding, but not:fimited
tg, vall 5d, gross recelpls, sdlds, usa or withholding taxes
assoc:ate with your lleansé or purchases. under this Agresment,
axcept for taves based on our ngt incoma or real property.

44.3 Accoptance, Afl Sofiware and Hardware will be
tesinied accapted upon durroaking. it-avallable to you online:arid will
thereafter be subject to the warranty provisions of this Agregment.

42 Confidentiality

4241 Definition of Confldentidl Info¥mation,
"Confidentlal Information” means all confidential and propristary
infoemation disclosed by one party (the "D 61"} to the other (the
i ver) .and. either -designated as confideitial or of & type

“ty ‘expiatted o be éonﬁdenifal Confidantial Information

8. ter fig contitiong of this Agrediient (lhcluding
prlcing and offier terms reflecled In-all Order Forms. hereunder},.the
‘Cystomer Data; the Sottware, business- and markelihg: plans,

s rlot Inciude-any- Information that, without breach:
: n owed 1o Diagloser: (a) I8 of becomes generally known
‘to the publie; (b) was known to the Recsiver prior-to jts: disclosure by
the Disolosar; (o) was ndependarntly developed by ti¢' Recelver, or
~(d) is raceived from.a third party.

-4.2:2 Protedtlon, The Receivar will not disclose or
use any Gonfidential Information of the Discloser for any purpose
putglde’ the scobie 'of this' Agreemant, oxcept with the Dlscloser's
: wrilten permission. The Recejver will pratact the Confidential
ation of tha Disoloser :as if it were the Recslvers own
tial fnformat!on angd-at & minimun, with reagonable dadre.
This obllgation will' survive {ermination of this Agreement for a periot
of 3 yasrs.

423 Compelled Disclosure, [f by court grder, Iegal
requirement or ragulatory autherity the Recelver is forced to disclose
Confldential Information of the Discloser, the Receiver will {to the
axtent: lgally petoiiited) give the: Disclaser prompt notice of the
order and -will provide, at the Disclosers request and cost,
reasonable assistance-to contest the disclosure.

424 Remadies. |f the Receiver discloses or uses (or
threatens to disclose or use) any Confidential Information of the

eal information, product-designs, ard Business:

Discloser-In breach of thia sectlon, the Discloser will have the right,

in addition 1o any other avalldble remedies, to seek Injunclive relisf
to prevent further {or the threatened) disclosure.

4.3 Indemnities,

434 Our Indemnlfication of You.. Subjscl to the
conditions described below and the provisions of section 4.8, we will
defend, Inderanify and hold you harmless against any loss, darsge
or costs (including reasonablé attornays! faes) Insurred.in sonnection
With claim demarids, sults, .or proceedungs (collaotively callad
“Claims”y inade of broughl against you by athing parly, as follows:

a. For Porsonal Iifury or Property Damiage. Our
indemnity-covers Clalms.alleging personal Injury or property damage
1o'the-extent.caused by the williul misconduct-or gross nagligancs of
ouf personiiel While: off your preémises.

b, For Infringement. Our indemnity covers Clalms
alleging that your use.of the Software in accordance with the-terms
of this Adgragmen, of any inforimatlon or material (collecﬂvely valled
"Materlal'). furnished by us Tn conigotion with this Agresment
infringes the. intellectual property rights of a third party. This

indgmnlfication dges not apply to Hardware. We Wil have. o lisblity

for any aim of infringemenl or mlsapproprlatlon to the extent (a) the
Matérial |5 based on speoifications of ‘difections you provided, {b)
your yse of o suparseded.or alfered version of some or all of the
Material If infringement or misappropriation would have been
avolded by tha use of: a Siibgequent or unallered ireledss ¢f the
Materlal provi O you ) your use occurs in a jurisdiction other
than the Unitad States. If ihe-Software becomes, or In our opinion is
likely-to become; the-subject of an infringement claim, ws may, at

qur opticn anid expense, sither procure for you the rlght 16 continue
using

he -Software; replace, :or mgdify the. :Software so that it
becomes non-infringing -and- remalns functionally: equivalent; or
retjlilte the return of the affected. Software and refund you the
portion of your:purchase: price altributable 1o the returhed product for
the remalning.order perlod.

4,32 Your Indemnification of Us. Subjsct to the
cohdilions described balow and ‘secfion 4.8, and lo the extent not
prohibited by applicable law; you will defand, indemnify and hold us
Harmless ag"ain ,_y- loss, damege” or sosts” (Including reasondble

J i conneclion with Clalms maide or. brought
{hlrd party allaging that tha Customer Data, your
] "I viblatich 6f this Agreament, or arny Malenai
provided by youeither: (a) infringes the intellectoal praperty:rights of
a'third party, of (b) has dthsrwise harmed a third party, or (il): ghyone
who: has. suffered “parsonal injury oF property darfage based ufon
you or ;éour employess, agents or-students nsgligence or Intentional

milseondut.

4,3.3 Conditlons, These- indemnifies will be
condifioned on the party seeking indemnity; (a) promptly providing

_t‘ne othar wlth a wntten notice of the Claim;.(b) gwlng the other party

'that the other. party may not settt_e any Claim unless the parly
Indety »

released from Iiablizty and (c) at

O . y:
relative fo: ‘the defense of the Claim,

434 Exdlysive Remadles, Our and your exclusive
indemniflcation responsibilities are stated In this sectlon 4.3,

44  Gare of Customer Data. We wil make pericdic
tackups of Customer Data entered using our Subiscription Software
and wli| otherwise. use reasonable commerclal care; consistent with
general Industry practice, to protect such data against foss. We are
nol résponsibfe-fof lost Customer Data.  You will b responsible for
the maintenance of Customer Data held Inour application and for
rapladifig it if 1t is lost for any reason,

4.5 Force Madjeurs. The term “Force Majeurs® means
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circumstances beyond the reasonable control of a party (such as
adls of God, government rastrictions, warg, insuirections, labor
sitifs, or failure of suppllers, communication or data systems,
-subcontractors or cartlers) which dalay or prevent the pary from
performing under the terms: of this Agreamant. Affected performance
obligatioris wifl ba ‘suspended dufing the duration of the Force
Majeure: |n the event the Farce Majeure persists for more then-90
days, the other parly may terminate the affected portions of this
Agreeimsrit upon written riotics.

4.6 Disclalmers, Limitations and Excluslons.

484 Warranty  Disclalmer. EXCEPT  AB
EXPRESSLY PROVIDED IN.SECTION 3.4 OF THIS AGREEMENT,
WE MAKE NO WARRANTIES. OF ANY KIND, WHETHER
EXPRESS, IMPLIED, STATUTORY QR OTHERWISE, AND WE
SPECIFICALLY DISCLAIM ALL IMPLIED WARRANTIES,
"UDING ANY WARRANTIES OF MERGHANTABILITY OR
ESS FOR A PARTICULAR PURFOSE, TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW,

4,62 Limitation of Liabllity. EXCEPT FOR
BREAGHES OF CONFIDENTIALITY OBLIGATIONS {WHICH ARE
LIMITED TO $50,000 IN THE AGGREGATE FOR ALL CLAIMS
AGAINST EITHER PARTY IN ANY CALENDAR YEAR) IN NO
EVENTWILL EITHER: PARTY'S AGGREGATE LIABILITY ARISING
OUT OF OR RELATED TO THIS: AGREEMENT WHETHER IN

LIABILITY, EXCEED THE AMOUNTS ACTUALLY PAID BY YOU
TO US UNDER THE APPLIGABLE ORDER FORM. THE ABOVE
LIMITATION WILL NOT APPLY TO EITHER PARTY IN THE
EVENT YOUR STATE STATUTES ARE FOUND TO GOVERN
THIS  AGREEMENT AND THEY SPECGIFICALLY PROHIBIT A
LIMITATION OF LIABILITY PROVISION.

4.6.3 Exclusiori of Conséquantlal and Relatsd
Damages. IN NO EVENT WILL EITHER PARTY HAVE ANY
LIABILITY TO THE OTHER FOR ANY LOST PROFITS. OR FOR
ANY. INDIRECT, SPECIAL, ]NCIDENTAL PUNITIVE, OR
OONSEQUENTIAL DAMAGES HOWEVER CAUSED AND,
WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER
THEORY OF LIABILITY, WHETHER OR NGT THE PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,

4.7 US. Govérnmental Users. The Software and
Dotuifhanitalion are "Comigrelal Items," as defined -af 48 C.F.R.
§2.101, and are licensed subject to Restricfed Rights applicable-to
Commercial ltemg and only wilh those rights expressly granted
under this.Agreement. The U,5. Gdvernment wilii not b entitled to
techivical information that is not customerily provided to the public-or
to-use, riodify, réproducs, rélaase, perfarm, digplay, or discloge the
Software or Dooumentation except es allowed under this
Agreemént.

4.8 Termand Terminatlon

481 Torm of this Agreement. This Agregment will
hegin. on the Order Date and wil, unless earller terminated in
accordance with fhis segtion, continue in-effect until the end of the
last Ligerise Pariod govarsd by this Agreemant,

4.8.2 Termination for Cause. A parly may ferminate
this Agreemeitt for cause: () 30 days after wriltén notice of a
materlal breach to the other party If such breach remains uncured at
the expiration of such period; or (ii) if the other parly ceases to
.conduct business in the ordinary course, flles a petition for
liquidation bankrupley, falls to have an involuntary pefitlon for
hankrupicy dismiissed or convered to a non-liquidalion bankruptey
within B0 days after filing, or makes an assighment of esgentially all
-assate-for the benefit of creditors.

4,8.3 Outstanding Fees. Termination will not relieve
you of the obligation to pay any fses payable fo us prior to the

effective date of termination.

4.9 Surviving Provislons. The following. provisions will
survive. any ‘termination or sxpiration of this Agreement: 1.8, 1. 7,
2.4, 4.2,4.31, 432, 4.3.4,48, 4.9and 5.0.

440 Asslgiiment. Neither party may assign any. of its rights
or obligations hereunder, whetier by operation of law of ottierwise,
without the prior wrltten consent of the other party. {rol to be
unreasonably withheld). Notwithstanging the. foregolng, we may

aeslgn this’ Agreement In its entirely withou! your consent, in

connection with-a- tramsaction involving.a sale of all or substantially
all of our assets or-equity through merger or othigrwise. Any attempt
by'a party 1o assigh its rightsor obligations undar this-Agreemant in
breach of this sectiph will be void -ard of no effesl. Subjsst to the
foragolng, this: Agresment will bind and inure to the bensfit of the
parlies, thairfespsclive sudcassord and penmitied assigns.

449 Countorparts, This Agreement may be executed by
facsimile ‘and. In counlerparts, which taken together will form one

Tagal instruient;

412 Entire Agreement. This Agreement constitutes the entire
agrasfnant bstwesn the parties, and Supersedes -all prior
agresmants, proposals oF representalions, wiilten. or oral,
concerring its subject matter. No modification, amendment, or
waiver af any- pigvision of this Agreamiant will bs effestivg unlass in
wilting:and signed by both parties. To-the exterit of any conflict or
inconajstancy betwasn the ‘provisions In thess-Standard Terivis snd
an Order Form, the terms of the Order Forth will prévail,

443 Govérning Law. This-Agreement will b&'doverned by the
internal laws: of the State:of Minnesola,. without ragard to its conflicts
of laws: rules unless the statules or applicable rules governing your
activifios whers your- sitused réquire that the laws of the State where
your sitused apply, in which case they will, without regard to the
gonflict or laws tules.

444 Third Parties, There are ho'third-party beneficiarigs to
this Agreement.

A48, Notlges. All npticas undar this Agréénient will be in
writing-and'will be.deemed given upon: <{a) personal dallvery; {b) ihe

‘sgcond business day after mailing; () the second busihess day-after

ssnding by confirmed facsimile; or (d) the setond businsss day after
sendirig by confirmed emall. Notices to us will be addressed to the
altention. of: Director of Custemer Finance, Nafices te'you will be
addressed to-the attantion of the person signing: the Order Form for
you',

4.16: Relationship. of the Partles. The padies are
1ndependem conttactors, This. Agreemant doas not credle @
partnership; franchise, joinl. verture, ageney, fiduclary or
siiploymait relattonshly belwesi the patlies.

447 Severabllﬂy If any provision of this Agreement is hald
by @ court ‘of -competent jurlsdiction to be contrary lo law, the
provlsion wiil be subject to.modification by the. court and' interprated

B4t 10 dccorhiplish ths objectives of the original provision to
(he fullest extent permitted by law, and“the remalning provisions of
this Agreamentwill ramaln in effect:

448 Waiver. ‘No fallure or delay by sither parly la exercise a
right under this Agresmrent will be & walver of that right,

5.0 DEEINITIONS
» “Concurrent License” means g Subsgeription License that may

he accessed during the Subscription Period by any User, but
may only be accessed by one Individual User at a time.

« “Courge Enrolimant” shall mean a Consumable License plus
the non-exclusive services of a virtual Instructor qualified to
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Peri

Subscri

-accessad during the Subscription Term by all authorized 3

» “Subgsciiption  Period”
Bubsctiption-Software as identified on the Ordér Form.,

provide onllne. leaching services assoclated with the

Conslmable License.

#Gonsimable License™ mean$ a Subscription License to a

:singte colrse assagned to & single, Named User. Prior to the
Learnet Preview Date, a Consumable License may be

‘reassigned to. a different Named User, or designated as

unassigned and ‘avallable for fofure use. The Subscription
for: 4 Consumable License beglns when thie course

gontentis
later.

"Cuatomer Data means all eleglionic data, materials and

-other Information you and/for your-Users have sntered or slored

i the Software, Including, but not limited to data and records
r_eiaung to: student ‘informalion, performance or use, teacher
data and supplemental Instructional matstials.

“Documantation” means technical specifications identified in
this Agréament.
“Hardwire’ ieans a hardware product marketed by us which

Is listed on the Order Form and Is intended to be used in
connéclion'with Soflware provided by-us.

“Ligahise Pattod" means the period of time during which you
will ‘have access io the Software you lcense under this
Agreement. This period-will begin with the Start Date identified
in: the- appiloab!e Order Form, and {unless earller revoked in
aceordante with this Agreement) will tasl for the duration of the
Subscription Period following the Start Date.

uNamed Usar imesns a spedific User tentified by name and
designated:as the sole User of spacific license.

“Order Form” means the. Order Form prepared and offered by
g and:retumed to us by you indicaling your acceptance of the
anditions of this Agreement,

“Reusable License” means a Subscription License wheraby

=only_fma Named Useris designated 1o use the license at a time,

‘bé tedesighed to anotiier Naimed User during ths
ption'Period. While a Reusable License is assignad to-a

‘spacific Named User, it may not be ussd by any other User at

any: fime until reassigned to anolhier Naimed Ussr.

“Software” means online. educational software that we make
avallable: either via our Intermet-based learning management
system . (for- Silbsaription Software). or via readable media or
elesteonle download (for Perpetual Soflware).

iprofessional Services” means the services we provide to
éou ‘1o agsist o your implementation, on-gting use of the
oftware.or our Academy setvices, as applicable.

"Softwaré™ means. software markgted by us which is listed on
Order Forrh,  The term "Software” includes both our
Soltware.and Third, Party Software,

“Qité. Licehde” risans a Subscription Licensa thal miay be
618
logated in the speclfic physlcal site identified on the Order
Form.

“Subscription Software" means Software licensed for a

spetifisd period of time {the Subseription Period).
means the License Period for

“Third Party Software" means software we acquire from a

Ahird party producer for distribution to our customers under
licensing tarms and conditions. specified by the producer.

“Usgers” means individuals you authorize 1o use Sofiware and

supply (or -authorize us to supply) user idenfifications and

fira{ agcessed by the Named User and ends oneyear:

passwords: for and for which you've: purchésed  sn' adequate
quantity of lcenses. Users may Include your students and thelr
parents to the axtent dermifted and ii agcordantce with the roles
as defined in the Documentation.

+ “Wa”, “Us" or “Qur", whether or not capilalized, refer o the.
entity or-entitias identiflad on the firat:page of the Order Form
(Edrnentum, ‘Inc., Archipelage Leafiing, I6¢., Educational
Options, Ing.-or Orchard Learning, LLG.)

Standard Pwrehase and License Tevms
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