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IMAGINE LEARNING LLC
TERMS AND CONDITIONS OF COMPANY SERVICES

This "Agreement” (Le., these Terms and Conditions and the 'ce Guote tor Services into which these
Terms and Condiions aie incorparaled) is made and enlered into as of the date of last signature below
("Effeclive Date™) between lmagine Learing LLC, its affiliales and subsicliaries ("Company”) and Customer
In consideration of the mutual promises contdined herein, the parlies hereby agree o the following:

1.1 “Access Protacols” means the passwords, deeess codes, lechnical specifications, conneclivity
slandards o prolocals, or other relevant procedures, as may be necessary o allow Cuslomer lo access
the Sarvices

1.2 “Autharized User™ means any thiret party who 1s autherizad by Cuslomer to access the Sorvices
pursuant W Cuslomer’s tights under this Agreement, including any instructors, adminisbators, other
employees, contractors, students authonzed by Cuslomer, parents tamily members, or other adulls
associaled with a student or parents authorized by Customer,

1.3 “Coniidential Infarmalion” means all non-public, propriefary or canfidential information relating o a
“Disclosing Party” thal is disclosed o olhenwise supplied in confidence to he “Receiving Parly” under Wis
Agreement Gompany's Confidential Infarmation includaes (wilhout limitation) the Services. ils user interface
design and layout, and pncing information. Confidenbal Informalion does not include any aggregaled dala
or De-ldentified Dala covered by Seclion 94, or any olher information that the Receiving Party can
establish: {a) was known to the Receiving Party prior to receiving the same [rom the Disclosing Parly, ree
ol any resiriclions, (b) 1s independenlly developed by he Recewing Party without reference to the
Disclosing Party's Confidential Information; (c) is acquired by the Receiving Party from anolher source
wilhoul iesticlion s to use or disclosure, or (d) is of becomes part of the public domain through no fault or
action of the Recaiving Party.

1.4 “Confidential Student Information” means information that persenally identifics a student who is
enrolled or was previously enrolled at lhe Customer’s institution. This term includes the student's name, the
namu of the student’s parents or family members. the student's (or studenl's family's) address, telephone
number. email address. date of birth, place of birth, mother's maiden name, grades, financial information,
social secunty number (or olher governmental identihcation number), brometric information, and other
informalion that alone or in combination would reasonably allow a person or enlity to identify the student
with reasonable certainty. Confidential Sludent Information does nol include any informalion regarding
persons who do nol enroll al the Cuslomer's instilution

1.5 "Cuslomer’ means the school or districl who 1s 1dentihed in the signature block below or he
applicable Price Quote for Services

1.6 Customer Content” means any content and information submitted via or in connection with the
Servi ces_by or on behall of Cuslomer, an Aulharized User, or any other end user of the Services Customar
Conlent includes student information and records which remain the property of the Customar

1.7 “De-ldenufied Dala™ means any dala, including data derived from Confidental Informahon (and
Conlfidential Student Information) that has hacl all direct and indirect personal identifiers removed. This
includes the removal of any names, idenlificalion numbers, dates of birth. address. email address, and
telephone number. Deldenlified Data does nol inclucde any dala that alone or in combination would
reasonably allow a persen or enlity lo idenbfy a studentwith reasonable cer lainly

1.8 “ I)nnumen:a:_m_n" means e techical malterials provided by Company to Customer in hard copy or
electronic form describing the use and operahon of Ihe Services.
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il Terms and Conditions of Company Services

1.9 “Instructional_Services means seivices pravided by Company, including student access to
teachars and coaches. the development and implementation of palicies and procedures for purposes of
mproving student oulcomes, and olher services as stated in the applicable Price Quole tor Services
Insbuctional Services are also subject o he addilional lerms contained in the atltached Addendum.

110 "Price Quote lor Services  means the order lorm signed by Cuslomer which references these
Terms and Condilions and delails he services Lo be provided o the Customer under his Agreement.

1.11  “Professional Development” means all implementation planning, program design, adnunistrative
and nstructional training. censulting and coaching for educalion professionals provided by Company as
descnbed in the applicable Price Quole for Services. Professional Davelopmen! services are subject o the
additional terms contained in the altached Addendum

1.12  “Services” means tha soervices ordered by Gustomer through the Price Quole Tor Services and
includes the products and services which may mclude Company courseware, audio, video and olhel
content curiculum. and/or Documentation and soltwar e including applels and animabons. Services may
nclude Professional Developmenl andior Instructonal Senvices Customors™ access lo any Professional
Developmenlt or Instruclional Services will expire al he end of the Term set forth i the applicable Quele or
if he Service 1s terminated for any reason

113 “Supporled Eovitonmenl” means e minmum hardwaie, soltware, and connechvily configuraton
specified from time to time by Company as required for use of Ihe Services. The current requirements (if
any) are described in the technical requirements which may be found on Company's websile

2. PROVISION OF SERVICES

21 Access. Subject 1o Cuslomer's payment of lhe lees outhined in the Price Quole o Seivices and
compliance with the terms of this Agresment, Company will provide Customer wilh access to the Services
Promptly following the Elfeclive Date, Company shall provide to Cuslomer the necessary securily prolocols
and policies, nelwork links o1 connections and Access Prolucals (o allow Customer and its Autharizad Uscrs
la access the Services in accardance with tha Pnee Qunle i Sarvices (or this Agreement)

2.2 Support Services. Company will provide Cuslomer willh lhe supporl services described al
hitp:#help.amaaineleaming com/he/en us

2.3 Hosting. Company shall, atits own expense, provice lor he hosling of the Services, provided that
nothing herein shall be construed lo require Company to provide for, or bear any responsibilily with raspect
lo any telecommunications or compuler network hardware required by Cuslomer, any Aulhorized User ar
any other user o provide access om he Intemet o the Services.

3. INTELLECTUAL PROPERTY

KN License Grant. Subject to the terms and condilions of his Agreement. Company grants lo
Customer a non-exclusive, non sublicensable, non-transferable license dunng the Tarm. solely for
Customer’s internal educalional and lraining purpases and 1 accordance wilh this Agreement. [his
Agreement permils only Cuslomer and Cuslomer's Aulhonzed Users 1 access and use the Services
detailed on the Price Quote for Services in accordance wilh the Documentalion. Licenses are avallahle to
access Services lhroughout the Term by Autherized Users nal lo exceed specific quanlilies slated on Price
Quote lor Services License and Seivice lypes are lisled below. Only those License and Sarvice lypes listed
on the Price Quote for Services are applicable 1o 1his Agreament

a) Concurrent License - provides access lo Sernvices throughout the Term by all Authonzed Usaors
based on lhe number of simullaneous licenses purchased. Total number of users dccessing
praduct simultaneausly cannot exceed lolal quantily of licenses purchased.
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'l Terms and Conditons of Company Services

) Reusable License - provides access to Scrvices throughoul the Term by all Aulhorized Users
based an the number of semester course cnioliments purchased. Once a course enrollment is
disablect or completed, the enroliment license can be reused for that student o another student
throughoul the contracl penod.

¢) Single User - available lo a single user idenhfied by name and designalad as the sole sludent user
of the specific license throughout the Term, Licenses cannol be tiansferred to another user

i) Site License - pravides access 1o Services thioughoul the Term by all Authonzed Users located
at the specific physical site idenlified on the Price Quote Must be a tradiional bnick and mortar
educational instituton that provides educational services la studenls al a common physical
location. Nol available for virtual schools.

&) Virtual School - Cuslomer that 1s (a8) a pnvate school where sludents do nol regularly meal
physically for leaming but where there is a teacher of record available to students enrolled at he
mshitulion and much of the learning takes place over the intemel with regular assislance o
guidance from the teacher of record or (b) a privale Wutoring provider hatmakes available personal
atlention 1o each sludent enrollnd in a program by faculty or lutering pravider and such services
are the primary purpose of entollment by students, or (¢) a public program implemented by a school
disinct where studenls do nat regularly meet physically for learning bul where there 1s a teacher of
tecord available lo sludents enrolled at the institution and much of the learning takes place over
the Intemel with requiar assistance or guidance from the leacher of recard, and (d) with respeat to
(a), (b), and (v), a Virlual School is not @ school that sells licenses o access o educalional
software on a standalone hasis or sells licenses or access to educational software to shidents not
aclively enrolled in and participaling in leaming services provided by the private school or luloring
provider

3.2 Restrictions. Customer agrees hal it will not, nor will Cuslomer cause or permil any Authorized
User or olher party to: (a) allow any third party © access the Serices or Documentalion, except as
expressly allowad herein; (b) modify, adapt, alter o translate he Serices or Documentation; (c) sublicense,
lease. rent, sell resell, loan. distribute. transfar or otherwise allow Ihe use of the Services or Decumentation
for the benefit of any third party. (d) reverse engineer, decompile, disassemble, or otherwise denve or
delermine or attempl o derive or determine the source code (or Ihe underlying ideas, algonthms, structure
or organization) of the Services, excepl as permitled by law; (e) creale derivalive works based on the
Sarvices or Documentalion, (f) use the Sarvices 1o store of ransmit infringing, unsaliciled markeling emails
libelous, or otherwise objeclionable, unlawiul or tortious malerial, or W slore of bansmitmalerial in viclation
of third-party rights; (g) interfere with or disrupt the integrity or parformance of the Services; or (q) accass
the Services to build a compelitve service or producl, or copy any fealure, function or graphic for
compeliive purposes

3.3 Ownership. Except for the licenses granted by Company under this Agreement, as between
Company and Customer, Company owns all right. lile and intares! (including, bul not limited ta, all
copynght, palent, trademark and trade secret rights) in and (o the Services and Documenlation.

3.4 _Open Source Software. Certain ilems of sofware used in the Services aie subject to “open
source” or “lree soltware” licenses (“Open Source Sofware™) Seme of lhe Open Source Software is owned
by lhird parties The Open Source Software is not subject to the terms and conditions of Seclions 3.1, 3.2
or 10. Insu_aad, each ilem of Open Source Soflware is licensed under the terms af the end usor licanse !hai
accompanies such Open Source Software Nothing in this Agreement limits Customer's rnghls under, o
grants Customer rights that supersede, the lerms and condilions of any applicable end user license lor the
Qjael} Source Software. Il and Lo he exlent required by any license lor particular Open Source Software
Company makes such Open Saurce Software and Company modifications (o thal Open Source Software.
avallable by wnlten request al the nolice address specified on the Pnce Quote for Services, h

4. EEES.- ‘Com‘pany shall invoice Customer for tees on the schedule set forth on the Price Quole for
Services ("Fees”) and the amounts set forth in such invoices shall be due from Custemer net thirty (30)
'l imagine
| learning imaginelearning.com | 877-7CLICKS



i' Terms and Conditions of Company Services

days ol receipl. Non payment or lale paymenl of undisputed lees 1s a malerial breach of lhis Agreemenl.
Company may temminale (e Agreement andior lermingle or suspend Cuslomer's access lo Services within
len (10) days aller Customer receipl of & notice of non-payment of amounts owed under thal Frice Quole
for Services Company may change the amount of the Fees for any upcoming Renewal Term, provided 1hal
Company provides Customer with wntlen notice ol such change at least sixty (61)) days priar lo the lirst day
of such Renewal Term. All laxes and olher governmental charges (excepl for incomae taxes), if any, imposed
on Customer payments hereunder shall be deemed to be in addilion lo the Fees charged, and bome solely
by Cuslomer except lo the exlent thal Cuslomer provides Company wilh a valid lax exemption certilicate
aulherized by the approprale laxing authorily

5. FUNDING-OUT CLAUSE. If Customer is a governmenlal enlity receving lederal, state or local funds
Customer's payment obligation may be condilioned upon the availability of funds thal are appiopriated or
allocated by the applicable government agency. Il funds are not allocaled. Custemer may lerminate this
Agreement at the end of the period for which funds are available. Cuslomer must notify Company in
wnling at least thirty (30) calendar days befare lermination. Upon terminalion, Gompany will be entilled Lo
a pro rata porlion of the fees for Service perfomed up o he date of lerminalion.

6. CUSTOMER CONTENT AND RESPONSIBILITIES

6.1 License; Ownership. Customer hereby grants Company a non-exclusive, waorldwide toyally-fiee,
fully paid and ransferable license (2) o use e Cuslomer Conlent as necessary solely or the purposes of
providing the Services under this Agreement, and (b) to use Cuslomer's trademarks, service marks, and
logos as required to provide the Services (bul nol for use with an audience beyond Lhat of Authornized
Users). As between the parties, Customer owns all night, bile and interestin the Customer Conlent.

6.2 Customer Warranty. Cuslomer tepresents and warnants thal (a) pnor lo using Ihn Services in
conneclion vith any Autharized User. Customer shall have oblained any necessary consent Lo contact such
Aulhotized User via the Services in such fonm as required to comply with applicahle law; (b) that its use of
the Senices will otherwise comply wilh all applicable laws, and (¢) the Cuslomer Gontent shall not (1)
inflinge any copyright, rademark, or patent nght; (i) misappropriate any Irade secret; (i) be deceptive,
libelous, ohscene, pemagraphic or unlawlul, (iv) contain any viruses, worms o other malicious computer
programming codes intended to damage Company's syslem or dala; or (v) otherwise viclate any privacy o
other nght of any third party.

6.3 Authorized User Access. Customer may pernit any Authonzed Users 1o access and use the
fealures and funclions of the Services as conlemplaled by his Agreement. Each Aulhonzed user must be
granted a unique User ID. User IDs cannot be shared or used by mara than one Authorized User at a time
Customer is solely responsible for maintaining e conflidentiality of Access Protocols and Company will nol
be liable for any aclivilies undertaken hy anyone using Cuslomm’s Access Protocols. Cuslomer will
immedialely nolify Company of any unauthorized use of its Access Protocals ar any olher breach of security
relaling 1o the Services known ta Customar

6.4 Customer Responsibility for Access, Content and Security. Fxcept lo the exlenl expressly
specthed on he Pnee Quole for Services, Company is nol obligaled (o back up any Customer Content the
Cuslomer is solely responsible for creating backup copies ol any Cuslomer Gonlent al Cuslomer's sole
cost and expense Customer shall have he sole responsibilily for the accuracy, quahty, mtegrity, legality,

reliability, and app:oplialenes_s af all Cuslomer Conlent Customer musl mamntain the Supported
Environment (if any) described in the Price Quole for Scrvices,

9@ imagine
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;' Terms and Conditions of Company Services

7. WARRANTIES AND DISCLAIMERS

7.1 Limited Warranty. Conpany warranls hal it will make commercally reasonable eftorls to maintain
the online availabilily of he Services. CUSTOMER'S EXCLUSIVE REMEDY AND COMPANY'S ENTIRE
LIABILITY UNDER THIS WARRANTY WILL BE FOR COMPANY TO REPAIR THE NON-CONFORMING
SERVICE, OR IF COMPANY CANNOT MAKE SUCH REPAIR WITHIN A REASONABLE PERIOD OF
TIME, THEN COMPANY MAY TCRMINATE ACCESS TO THE SERVICES AND REFUND A PORTION
OF THE FEE

1.2 Disclaimer, EXCEPT AS CXPRESSLY PROVIODLED IN SECTION /.1, THE DOCURMENTATION,
AND SERVICES ARE PROVIDED “AS 1S, AND COMPANY MAKES NO (ANDHEREBY DISCLAIMS ALL)
OTHER REPRESENTATIONS AND WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED
OR  STATUTORY, INCIUDING  WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, TITLE, NONINFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE.
COMPANY DOFS NOT WARRANT THAT ALL ERRORS CAN BE CORRECTED, OR THAT OPERATION
OF THE SERVICES SHALL BE UNINTERRUPTED OR ERROR-FREE. SOME SI1ATES AND
JURISDICTIONS DO NOT ALLOW THE EXCI USION OF IMPLIED WARRANTIES, 8O SOMF OF THIF
ABOVE LIMITATIONS MAY NOT APPLY TO CUSTOMER.

8. LIMITATION OF LIABILITY. EXCLUDING EACI PARTY'S INDEMNIFICATION OBLIGATIONS SET
FORTHHEREIN IN RESPECT OF THIRD-PAR TY CLAIMS, (A) IN NO EVENT WILL EITHER PARTY BE
LIABLF FOR ANY CONSFQUENTIAL, INCIDFNTAI  SPFCIAL, PUNITIVE, OR OTHFR INDIRECT
DAMAGES (INCLUDING, WITHOUT LIMITATICON, LOST PROFITS OR LOST DATA) ARISING QUT OF
OR IN CONNFCTION WITH THIS AGRFFMENT OR ITS PERFORMANGE HEREUNDER AND (B) IN NG
EVENT SHALL EITHER PARTY'S LIABILITY TO THE OTHER AS A RESULT OF ANY CLAIM ARISING
UNDER THIS AGREEMENT, REGARDLESS OF WHETHER SUCH CLAIM 1S BASED ON BREACH OF
CONTRACT, TORT, STRICT LIABILITY, OR ANY OIHER THEORY OF LIABILITY, EXCEED THE
AMOUNT PAID BY CUSTOMECR UNDER THIS AGREEMENT FOR THE APPLICABLC SCRVICES
GIVING RISE TO SUCH LIABILITY IN THE TWEL VE (12) MONTHS PRIOR TO THE QCCURRENCE OF
THE ACT OR OMISSION GIVING RISF TO SUCH CLAIM SOMF STATFS AND JURISDICTIONS DO
NOT ALLOW FOR THE EXCLUSION OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL
DAMAGES, SO THIS LIMITATION AND EXCLUSION MAY NOT APRLY TO CUSTOMER.

9. CONFIDENTIALITY; PRIVACY

9.1 Confidentiality. Duiing the Tem, each parly ("Disclosing Party”) may provide the olher parly
("Receiving Parly”) with Confidential nformation The Recewving Party agrees that it will not use or disclose
to any third parly any Confidential Infoimation of he Disclusing Party, except as expressly permitted under
this Agreement. The Receiving Party will limit access to the Disclosing Party's Confidential Informahon to
Authorized Users (with respect to Customer as Recewving Parly) or o those employees who have a need
lo know such Confidential Information to perform the Recening 1Party's obligaticns or exerase lhe Raceving
Party's rights under this Agreement, and who have been informed of the confidential nature of such
information In addilion, the Receiving Party will prolect the Lisclosing Party’s Canfidential Intormaban from
unauthorized use, access, or disclosure in the same manner thal il protects its own proprietary informalion
ol a similar nature, butin no evenlt with less than reasonable care Al tha [Wsclosing Party's request ar upon
the exprration or terminalion of this Agreement, the Receiving Party will relurn to the Disclosing Party or
destioy (or permanenlly erase in the case of electonic files) all capies of the Confidenlial Information that
lhe Receiving Party does not have a continuing right 1o use under this Agreement, and the Receiving Party
shall provide to the Disclasing Party a written affidavit certifying compliance wilh this senlence

9.2 Privacy. Company will comply with, and will cause each of its employees, agents, and contaclors
to comply with, all state, fodoral and municipal laws and regulations (“Applicable Laws") applicable o ils
performance under this Agreement, including wilhout limitalion the Family Educalional Rights and Privacy
Act and the Children's Online Privacy Frotechon Act Company's Privacy Policy (as may be updaled by
Company from time to lime), which is incorporaled by 1eference Into these terms and conditions, conlains
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i' Terms and Conditions of Company Services

addibonal terms regarding Company's use of Confidential Student Informaton. Customers and Aulhonzed
Users may view Company's privacy policy at hitps Z/www imaginelearming comiptivacy (1 Privacy Policy™.
Cuslomer s responsible [or providing notice of its own pvacy policy lo parents of ils sludents and is solely
responsible for obtaining any necessary parental consents for sudents o use the Services

9.3 Data Security. Company agrees that il will slore and process Conhdenhal Information. including
Confidential Student Informalinon, in acenrdance wilh cuslomary indushy standards. Company shall
implement and maintain commercially reasonable administrative, lechrical and physical secunly measures
designed 1o protect Confidental Infomation from unaulhonized access, disclosure and use. Company will
conduct penodic nsk assessmenls and remediate denbhed material secunly vulnerabililies in 2
commercially reasonable manner. Company will have a wrillen data breach response plan and will take
commercially reasonable steps to nolity the Customer once It bacomas aware of a dala breach known to
involve, or likely involving, Customer Cenfidential Informalion Company vill cooperate with the Customer
lo comply with any applicable data breach nolihcation laws.

9.4 Aggregated and De-ldentified Data. Company may use aggregated dala and De-ldentified Dala
for product developmenl, research, marketing, and other purposes as sel farth in he Company's Privacy
Puolicy

9.5 Confidential Student Information Return and Destruction. Upon lenminalion or expiration of this
Agreement or therealer, at the Customer’s writlen request, Company shall, in a reasonable period of time,
return all Confidential Student Information to Customer of shall destoy such Confidential Student
informaton thal Company knows il possesses to the extent that destruction is reasonably praclicable.
Company shall nol be required 1o retum or destroy aggregated dala or De-ldentfied Data. Gustomer
acknowledges that some data may remain in archive or alher files Iollawing Company's commerially
reasonable attempl 1o return o destroy Confidential Sludent Informaton. Company may Iranster
Confidential Student Infermation and De-ldentfied Data or aggregaled data lo its successor pursuant lo a
merger, consolidation or sale of subslantially all of its assels pursuant to Section 13 of this Agreement

10. INDEMNIFICATION

10.1 By COMPANY. Company shall indemnify. defend and hold hamnless Cuslomer against any bird-
party claims that the use of the Services as pammitled hereunder infiinges any copyright, US patent or other
intellectual property right of a third party, and Company shall pay any losses, damages, costs, liabilities and
expenses (including, but not imited to, reasonahle attorneys' fees) finally awarded by a court to such third
party or olherwise agreed o in selllement of such claim by Company. If any porlion af the Services
becomes, or i Company's opinian is likely to become, he subject of 8 claim of infingement, Company
may, al Company's oplion, and as Customer’s scle and exclusive remedy Iherelor (a) procure for Customel
the right to continue using the Services; (b) replace the Services wilh non-infringing soltware or services
which do nol malerially impair the functionality of the Services; (¢) madify the Sarvices so hal lhe Seivices
hecome non-nfringing: or (d) terminale this Agreement and refund any fees paid by Customaer to Gompany
for the remainder of the term then in effect, and upon such temination, Customer will immedialely cease
all use of the Documentafion and Services. Nolwilhslanding the foregoing, Company shall have no
obligation under this Section 10.1 or othenwise with respect [0 any third-parly claim based upon (i) any use
of the Services nol in accordance wilh this Agreement or as specified in the Dacumentation; (i1} any use of
the Services in combination with other producls, equipment, software or data not supplied by Company; o
() any modification of the Services by any person other han Company or its authonzed agenls. This
Seclion 10.1 states Ihe sole and exclusive remedy of Customer and the enlite liability of Company, and any
of the officers, direclors, employees, shareholders, conlraclors or representalives of Company, for claims
and aclions described in this Secbon 10 1

10.2 By Customer. To the maximum extent allowed by apphcable law, Customer shall indemnily defend
and hold harmless Company against any third-parly claims arising oul of (a) any fallure by Cuslomer or any
Aulhorized User to comply with applicable laws, rules and regulations (including these promulgaled by U.S,
lederal ar stale regulalory authorilies) in connection with its activities hereunder, including without imitation
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i' Terms and Conditions of Company Services

s provision and Company’s aumorized use of Cuslomer Content (possibly including sludent mformanorlm)
hereunder of failure 1o obtain required consent from any Authorized User or other end users, (b) Customer's
unauthorized use ol Services hereunder andior (¢) Customer's breach o alleged breach of any of ils
covenanls. representalions of warranties hereunder, and Customer shall pay any Insses, damages, costs,
liabililies and expenses (including, but not imited to, reasonable atloreys” tees) nally awaqled by a court
to stich third party or olherwise agreed to in settlement of such claim by Customer. This Section 10.2 slales
the sole and exclusive remedy of Company and the entre lability of Cuslemer, and any of the ochrs,
direclors. employees, shareholders. contractors of representalives of Customer, for he claims and actions
described in this Section 10.2,

10.3  Procedure. The indemnifying party's obligations as set forth abave are exprassly cn_:nciih_qned upon
each of the foregoing: (a) the indemnitied party shall promplly nolify the indemnifying party in wriling of any
hreatened or actual claim or suil, provided, however, lhat failure to give prompt notice will not relieve the
ndemnifying parly of any liabiity hereunder (exceplt la the extent the indemnifying party has suffered achial
material prejudice by such failure), (b) he ndemnifying parly shall have sole control of the delense or
setllement of any claim or suit and (¢) the indemnifiad party shall (at tha indemnifving party's expense)
reasonably cooperate with he indemnifying party o lacilitate the setlement or defense ol any claim or suil,

11. TERM AND TERMINATION

11,1 Term. This Agreement shall be for the term (the “Iniial 1em”) of any Services purchased pursuant
lo a Price Quole for Services and shall theredller 1enew for one (1) year lerms (each a “Renewal Term”)
upon he mulual written consent ot the parties prior 1o the expiration of the then-current term. The Inihal
Term and the Renewal Terms (if any) are, collectively, the “Tenn.” Custamer only has the right o use the
Services during the Term.

11.2  Temmination. Gilher party may lerminate this Agreement immediately upon wrillen nolice 1o the
olher party if he other party materially breaches Ihis Agreement and fails to cure such breach wilhin thirty
(30) days after its receipt of wiitten notice of such breach

11.3  Effect of Termination. Immediately upeon lennination of this Agrcement, (a) the licenses granted
lo either party shall immediately terminate; and (b) Company shall cease 1o make available and Customer
shall cease lo use the Services. Ternmunalion shall nol relieve Customer's abligation to pay all charges
ancruad through the effective date of terminabon Sections 3.3, 6.4, 7.8, 9, 10, 11.3, 12 and 13 will survive
the expiralion or lermination of this Agreement

12 GOVERNING LAW AND VENUE Il Cuslomer 1s a public school or district or olher slate or
municipal governmental agency (a “Public School”), this Agreement and any action related thereto will be
govemed and intarprated by and under the laws of the stale where the Customer resides, excluding any
conflict of law principles. Otherwise, his Agreement will be governed by the laws of e stale of Arizona.
Cach party expressly waives any cbjcction that it may have based an improper venue or forum non-
conveniens to the conduct of any such suit or action in any stale or federal court located in the stale where
lhe Customer resides, if Customer is a Public School. If Customer 1s not a Public School, such venue shall
be stale or federal court located in Phoenix, Arizona The Uniled Nations Convenlion on Contacls for the
Inlernational Sale of Goods does not apply lo this Agreement. Customer shall always comply with all

internalional and domestic laws, ordinances, regulations, and slatutes (hat are applicable 1o its use of the
Services hereunder.

13. MISCELLANEOUS,

13.1  Press Releases, I requesled by Company, Customer agrees o cooperale in good lailh wath
Company on a press release lollowing execution of this Agreement and agrees o allow Company to list
(gsm_q Cus!omcr s name and/or Customer’s logo, as delenmined by Company) Cuslomer as a customer on
Company's website or in documentalion to be shared clectronically ar in print
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Terms and Conditions of Campany Services

13.2  Independent Contractors. The parties are independent contractors and nolhing in this Agreement
shall be deemed lo create the relationship of partners, jeint venturers, employar-employee, masler-servanl,
or franchisor-franchisee between lhe parties. Neither party is, or will hold itself out to be, an agent of the
olher parly MNoeither party is authorized to enter inta any contractual commimmenl on behall of the ofher

party

13.3  No Additional Terms and Order of Precedence. These Terms and Conditions, tngether with the
allached Price Quole for Services(s). contain the entire agreement of the parlics and supersedes any prios
or present understanding or communicalions regarding ils subject matter. and may only he amended in a
wiiling signed by both parties In the evenl of a conflict belvween the tenms in he Price Quole lor Services
and the Agreement, the lerms conlained in this Agreemenl shall contral unless otherwise expressly slaled
in the Price Quole for Services.

13.4  Severability. In the evenl any provision of this Agreement is held by a court of law or olhe
governmenlal agency o be void or unenforceable, such provision shall be changed and inlerpralad so as
to best accomplish the ohjectives of the original provision to the fullest extent allowed by law, and the
remaining provisions shall remain in [ull force and effect.

13.5  Assignment. Neilher parly shall assign this Agreement wilhout the other party's prnar written
consenl, which shall not be unreasonably withheld. Notwilhstanding the toregaing, either party may assign
this Agreement lails successor pursuant o a merger, consolidation or sale of substanlially all ofits business
or assels related to this Agreement. This Agreement shall he binding upon and inure Lo the benelit of the
parhes and their successors and pernmilled assigns.

13.6  Force Majeure. Neither parly shall be deemed 1o be in breach of this Agrecment for any failure or
delay in performance (olher than payment of Fees due hereunder) caused by reasons heyond ils
redgsonable contol, including, butnotlimited to, acts of Cad, pandanucs, epidemics, war, lenrorism, sliikes,
failure of supplicrs, fires, Noods o edlthquiakes

13.7  Export. theuse of lhe Services 1s subject 1o U S export control laws and may be subjecl to similar
regulalions in olher countries, Cuslomer agrees Lo comply vith all such laws

13.8 Notice. Any nolice given under this Agreement shall be in wiiting and shall be sent via priority mail
by a n_auonally recognized express delivery service addressed to the address and the signalory set forth in
the Pnne.Ouolc rgr Services sel forth above Such nolice shall also be sent via email 1o the email address
sel forth in the Price Quote for Services set forth above

13.9  No Third Party Beneficiary. There are no hird-party beneficianes to this Agreemant

13.10_ _ Counterparts. |his Agreement may be execulod in counterparls, each of which shall be deemaed
an onginal and both of which shall be taken together and deemed one instrument,

IN WITNESS WHEREOF. the Marties have enlered into this Agreament elfeclive as of the Ciecbve Date

CUSTOMER:

. IMAGINE LEARNING LLC

Slqll;lUle (J//m{[-&/(j’ejt% Signalure. % y%

printad Name (! (1 Sty Mal 0‘"(_}— _

Printed Name: [elly Staniec

Ltwe. Oire chor - Tuutnile Services

Tille_ Vice President, Controller

Datnr 10~ 22|~ :-LLQ&

L

Date: October 25, 2022

Address” 1o 2 z. |l pecfricle , Ste €
el e L Tk ed 3

Address. 8860 East Chaparral Road, Suille 100
Scollsdale, AZ 85250
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Terms and Conditions of Company Services

Addendum for Instructional Services and Professional Development

APPLICABILITY. These additional terms and condibons apply if he Quote includes the purchase of
Inslructional Services or Professional Development Services from Imagine Leaming LLC and its
affiliates and subsidiaries (‘Company”). In the event ol a conflict batween these additional lerms #nd
lhe Company's Terms and Conditions of Company Services, these addilional terms shall co{ﬁtrol_. but
solely with respect to the provision of Instructional and/or Professional Development Services.
Capitalized terms used, bul not defined, in this addendum have e meanings set forth in the Term
and Conditions of Company Services.

CUSTOMER LIAISON. Cuslomer will designate an individual (o serve as ils primary Ijaison o
Campany for all communications related to the provision of Instructional and Professmnal
Development Services, setling up access for End Users. and use of the Services,

HOURS OF AVAILABILITY Company Instructional and Professional Developmant Services will be
available duing the business hours specified by Gompany, o if Customer requires Instructional
Services for certain imes or addilonal lours, such requirements mus! be specified in the Quole pnor
10 the beginning of the term of Customer's purchase of Services Requests for access to Instructional
or Professional Development Services not already provided for in the Quole musl be made of
approved by e Customer Ligison, and may resullin addilivnal charges.

NO GUARANTY OF OUTCOMES Company cannol make any gualanlees, representalions ol
warranlies as to any student, teacher, or ather End User outcomes or resulls from the Instruchonal or
Professional Development Services

INSTRUCTIONAL SERVICES. If specified in the Quote, Company will provide virtual access lo
leachars or coaches (or bolh) ("Company Insliuclors™) who are hired, tained, supervised, and paid
by Company, and who will assistin the virtual delivery of the Licensed Matenal 1o students and ther
use of lhe Services {lhe “Virlual Progiams”). Cuslomel is responsible for (a) providing secure intemel
access for knd Users to use the Virtual Programs. (b) all day-to-day management ot the Virtual
Programs, subjectin all cases lo compliance wilh Applicable Law and Customer pelicies; (c) obtaining
all necessary consents for the provision of Instructional Services where they will involve direct contacl
betwean Company Instructors and students and parents; (d) determining appropnate student courses
and venlying student schedules; (e) monilnring sludent attendance and ensuring compliance with
applicable state requirements; and () assisling students nol making adequate progress.

a. Instructor Requirements Cuslomer shall be responsible for advising Company of any spacial
cerlificalion, training, background checks, insurance, fingerpinting or similar requirements for the
Company Instructors as may be imposed by Applicable Law (‘Instructor Requirements”).
Company shall be solely responsible for all decisions regarding hinng, supervision, discipling, and
dismissal of Company Instruclors, and for ensuring that all Company Inslructors meel and comply
with Instructar Requirsments.

h. Exceptional Student Services. If Customer is a public enlily receiving federal funds, Customer
is considered the “Local Educabonal Agency,” or | FA, as that term 1s delined by Apphcable Law,
and Customer s solely respensible for the provision of any special education services. Company's
services do nol include (i) providing special educalion services, (i) areating implementing or
providing Indwvidualized ducation Programs (“IEPT); (iii) providing reascnable accommodations
or any services to insure compliance with the Individuals wilh Disabiliies Education Act (IDEA).
the Americans wilh Disabilibes Acl (ADA). sechion 504 of the Rehabilitalion Act, or any other
Applicable Law  Notwilhstanding the foregaing, Company will discuss, formulate and make
reasonable adjustments and accommodations i furtherance of student IFPs or reasonable
accommodalions eslablished by Customer, provided that Customer provides necessary IEPs and
section 504 documentation to Company. Customer shall be solely responsible for the cosls of any
requited adjustments or accommodations
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Terms and Conditons of Company Services

c. State Testing. Customer 1s responsible lor providing appropnale accommoedalions for e
admirustralion of any stale-mandaled slandardized lesting by End Users. Cuslomer is also
responsible for recenving, distributing, adninistering, practoring and reluining all slale mandaled
slandardized lesls under applicable slale law, policies and procedures

d. Reporting and Withdrawal of Students/End Users. Where reporting ol sludent results 1s
required by Applicahle | aw, Customer shall be responsible for ensunng the accuracy and
compleleness of student information used, relied upon, or reported by Company in providing the
Instruchional Services, and shall promplly nolily Company if any studenl informalion needs Lo be
conecled or updaled. Upon notice to Customer, Company reserves the nght to withdraw End
User access for sludents who fail lo take required lests or maintain adequale progress.

PROFESSIONAL DEVELOPMENT SERVICES. If included in lhe Quole, Company may also
provide Professional Development Services, ("PD Services”) which may include taining and
instuction to Cuslomer’s insbuclors and administators on the implementation and use of he
Services, curnculum workshops, use of studen! information 1o monitor progress, and olher relaled
lopics as may be specified in the Quole. Custoiner shall be solely responsible for providing
necessary equipment and secure infemel aceess to facililate lhe PD Services, and for scheduling
the PD Services al leasl two (2) weeks in advance

a. Charges for PD Services. Refare dalivering Professional Development Services, Company
musl receive a signed Quole specilying e number of hours included and the cnst of the
services provided, and all necessary selup and implementalion servicos required o demonstrale
and use the Services must be compleled, Professional Development Services will be available
for usa by Cuslomer only during the Term of the Subscription

b. Use of Customer's Facilities. Il Company will be providing any PD Services al Cuslomer's
premises, Customer shall advise Company in advance of any Instruclor Requirements for
Company personnel, and Company will be responsible for inswing that all Prolessional
Development personnel meet and comply vith all such requircments

c. Forfeiture & Cancellation of PD Services. Professional Development services purchased bul
not scheduled and delivered within the first year of the Tarm may be forfeited wilhoul nolice.
Cuslomer agrees lo reimburse Company for Uavel and other out-of-pocket expenses incurred I
Professional Development services are changed or cancelled less han 48 hours prior to the
scheduled delivery dale. Company reserves lime exclusively for the Customer once Professional
Development services have been scheduled. If Custamer is d no-show ot cancels scheduled
Professional Development services in less than 48 hours before the scheduled delivery dale,
Cuslomer may be charged for the scheduled services. The Parties mustdocumentin wriling and
sign any and all grace periads or extension of ime for delivery of Professional Developmant
Services.

NO UNAU THORIZED RECORDING OR REPRODUCTION. All content delivered by Company as
part of Insbructional or PD Services are the property of Gompany, and cuslomur may not record,
reproduce or copy such conlent withoul Company's express written authorization
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State of Texas Anti-Boycott, Anti-Discrimination,
and Child Support Verifications

Chapter 2270 of the Texas Government Code, Chapter 2252 of the Texas Government Code, Chapter 809
of the Texas Government Code, and Chapter 2274 of the Texas Government Code are statutes that prohibit
certain vendors from contracting with governmental entities if they boycott Israel, are listed as a company
that conducts business with terrorist organizations by the Texas Comptroller, boycott energy companies, or
discriminate against firearm or ammunition entities or trade organizations, respectively. Such state laws
require written verification (per the statement below) by a for-profit organization that is not a sole
proprietor, has at least 10 full-time employees, and the contract with the governmental entity has a value of
at least $100,000 before a Texas governmental entity may enter into a contract with the company for goods
or services involving the expenditure of public funds.

STATEMENT:
Company hereby certifies that:

1. It is not a company identified on the Texas Comptroller's list of companies
(https://comptroller.texas.gov) known to have contracts with, or provide supplies or
services to, a foreign organization designated as a Foreign Terrorist Organization by
the U.S. Secretary of State;

2. Neither Company, nor any affiliate, subsidiary, or parent company of Contractor, if an y
(the “Contractor Companies”), boycotts Israel;

3. Neither Company, nor any affiliate, subsidiary, or parent Companies bo ycotts energy
companies; and

4. It does not discriminate against a firearm entity or firearm trade association.

Company agrees that Company and affiliate, subsidiary, or parent Companies will not engage
in the activities listed above during the term of this Agreement. For purposes of the Agreement,
the term “boycott” shall have the meaning set forth in Chapter 2270 and Chapter 809 of the
Government Code, as applicable.

Company certifies that pursuant to Section 231.006 of the Texas Family Code that the
individual or business entity named in this contract is not ineligible to receive the specified
payment(s) and acknowledges that this contract may be terminated and payment may be
withheld if this certification is inaccurate. Company states that it is not ineligible to receive
State or Federal funds due to child support arrearages.

Company Name:  |magine Learning LLC

Signature of Company’s Authorized Official:

ZﬂWWQ

Kelly Staniec

Print Name;

State of Texas Anti-Boycott, Anti-Discrimination,

[ P ‘
and Child Support Verifications e



Title: Vice President, Controller Date: October 25, 2022

. VERIFICATION
STATE OF _Arizona
COUNTY OF _Maricopa
BEFORE ME the undersigned authority, HQ.H\.\ S“L‘G}ﬂl&ﬁ, appeared on behalf
of \ (compahy), who did verify that the above Statement is true.

Not@ Puiblig, State of A{\?_ﬁ"{\o\

it il A e
Notary Public State of Arizona
Maricopa County
Allison Jaye SyWassink

My Commisslon Explres10/23/2025
Commisslon Number 618148
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and Child Support Verifications



COURT APPROVAL FOR CONTRACT BETWEEN
JOHNSON COUNTY JUVENILE SERVICES AND IMAGINE LEARNING, LLC

Johnson
Becky lvey

4]

T
s

Johnson Cdunty Juvenilé Board Chairman Date




