PROJECT LEAD THE WaY

PLTW

Terms and Conditions

These terms and conditions outlined in this agreement (“Agreement”) are between School Board
of Clay County Florida, located in Green Cove Springs, FL (the “Program Participant”) and PROJECT
LEAD THE WAY, INC,, a New York charitable not-for-profit corporation (“PLTW?”).

PLTW has established a comprehensive education program (the “Program”), which consists of
various distinct curricular programs including PLTW Launch, PLTW Gateway, PLTW Biomedical
Science, PLTW Computer Science and PLTW Engineering, In addition, PLTW supports and offers
services to a network of school districts, colleges, universities, private sector collaborators, and other
organizations. :

'The Program Participant wants to implément the Program, and PLTW wants to provide the
Program to the Program Participant, including access to all Program curricula and annual updates as
well as access to the PLTW electronic communication network, online systematic assessment and
evaluation, online training, and online program support and additional benefits.

The parties want to work together to maximize the benefit of the Program to students by
maintaining the quality standards and practices necessary to ensure the efficient and effective delivery
of the Program.

The parties therefore agree as follows:

1. Registration and Information, The Program Participant acknowledges that it has
executed a Participation Form and registered online with PLTW as of the date of this Agreement for one
or more schools or sites, and has identified which distinct curricular program or prograrms it wishes to
implement. In the event that the Program Participant elects to have additional schools or sites added, or
elects to make other material changes such as additional curricular programs, the Program Participant
must first provide the necessary information required by PLTW.

2. PLTW Terms of Service & Privacy Policy. The Program Participant shall comply
with the PLTW Terms of Service and the Privacy Policy. The Terms of Service and Privacy Policy are
available on the PLTW website, and these documents may be modified from time to time by PLTW.
The Program Participant agrees that it is responsible for ensuring its compliance with these documents
and for checking the PLTW website petiodically for any changes. Unless otherwise stated, the current
version of these documents applies to the Program, any information PLTW may have, and the terms and
conditions under which the Program is operated.

3. PLTW Software. The Program curricula are supported by certain software programs
that align with the curricula to provide students with rigorous and relevant application of skills. The
Program Participant shall obtain or purchase annual or other available rights to the software programs
that are integrated into the Program courses. If the right to use the software is on an annual basis, then
the term for the rights is the then-current academic year of this Agreement, after which the Program
Participant must cease the use of the software unless this Agreement is renewed for additional terms.
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The Program Participant shall maintain reasonable security measures to protect the software and to
prohibit its unlawful use. When not in actual use, the Program Participant shall secure the software.

4. Annual PLTW Program Participation Fee. The Program Participant will be assessed
an annual participation fee for each school or site participating in the Program. The participation fee(s)
shall be duc and payable no later than August 31 of each year this Agreement is in effect. Current
participation fees are set forth in the Participation Form. The participation fee covers required software
rights, program support features to the curriculum for which a school has trained teachers, as well as the
associated support systems such as end of course assessments and teacher online on-demand professional
development. PLTW may adjust any participation fees at any time, provided, however, that PLTW shall
provide notice of such adjustment at least ninety (90) days prior to the price adjustment.

5. Changes to Terms and Conditions. PLTW may modify the terms and conditions of
this Agreement or add or remove terms and conditions at any time. PLTW shall make every effort to
provide notice of such changes at least ninety (90) days prior to implementation. The Program
Participant’s continued use of the Program following such changes constitutes the Program Participant’s
acceptance of any such modification, additions, or deletions.

6. Required Teacher Training. (a) Teachers are required to successfully complete
course-, unit-, or module-specific PLTW Teacher Training for each PLTW course they will instruct, as
is further described below. The Program Participant will select each teacher for participation in the
PLTW Teacher Training program. It is the sole responsibility of the Program Participant to ensure that
every teacher meets all Federal, State and local requirements to teach each respective PLTW course.
The Program Participant shall register each teacher being selected for training with PLTW by the
applicable date established by PLTW. PLTW reserves the right to accept or reject any training candidate
and shall determine, in its sole discretion, whether a teacher has successfully completed any required
training.

(b) Participating teachers must successfully complete Readiness Training prior to attending
additional training events for a given course or unit. PLTW will provide required Readiness Training
online.

(©) Participating teachers must successfully complete Core Training for each PLTW course,
unit, or module they will teach. Previously trained teachers may repeat Core Training.

(d) Program Participants offering PLTW Launch must identify at least one (1) Lead Teacher
per site to attend Core Training. Lead Teachers shall provide building-level training at their site for
additional PLTW Launch teachers and shall provide continued guidance on program implementation
and inventory management.

(e) As content within a given course, unit or module is updated, PLTW may require
completion of additional training.

7. Equipment Used in the PLTW Program. PLTW provides guidance on the PLTW
website that includes details on equipment, supplies, and other items (collectively referred to as
“equipment”) that are required to implement the Program. In some instances, the cutriculum requires
the use of specific equipment (including software). Unless specific equipment is required by PLTW,
the Program Participant may implement the Program using equipment purchased from vendors not listed

17S.103443556.06




on the PLTW website, provided such equipment meets or exceeds program specifications and adequately
supports the Program.

8. Safety. The Program Participant is solely responsible for the safe and proper
implementation of the Program at its sites and schools. The Program Participant shall ensure that any
facility used to teach the Program will be adequately equipped to operate the equipment safely and
propetly and that such facility and any equipment used therein shall at all times comply with applicable
standards and customary practices relating to safety and reasonable use. The Program Participant shall
be solely responsible for providing its faculty with appropriate safety training relating to the
implementation of the PLTW Program and for appropriately supervising students participating in the
Program.

9. Assessment and Examinations. The Program Participant shall administer the most
current version of the End-of-Course Assessment (“EQC Assessments™) provided by PLTW when
applicable. The Program Participant shall administer such assessments in a computer-based format in
accordance with the online systematic evaluation process, as determined by PLTW in its sole discretion.
The Program Participant shall administer the EOC Assessments in accordance with the guidelines
specified by PLTW and any deviation from those guidelines shall constitute a material breach under
Section 16 of this Agreement unless preapproved and documented.

10. Evaluation of Results. PLTW shall study and evaluate the effectiveness of the Program
on an ongoing basis in order to update instructional, curricular and assessment materials and otherwise
improve the instruction that participating entities provide to students. These efforts will include the
development, validation, and administration of assessments, examinations, surveys and other
measurement tools. PLTW shall conduct, and the Program Participant shall participate in, online
systematic assessments and regular evaluation processes.

11. Collection and Handling of Data. (a) In conducting the assessments and evaluations
as contemplated in sections 9 and 10, respectively, PLTW may collect the following data: NCES code;
teacher first/last name and email; course name; course begin date; student first/last name and ID number;
student grade level; gender; date of birth; race; ethnicity; IEP status; and testing accommodations needed
(collectively referred to as “data”). The parties shall ensure that any personally identifiable information
remains confidential and will be used, shared, and maintained only in accordance with this Agreement,
proper professional practices, and student confidentiality and applicable laws. The Program Patticipant
shall provide annual notifications to affected individuals and implement any record-keeping and other
such privacy requirements and disclosure consents relating to the performance of this Agreement.

(b) PLTW may retain data collected during any assessment and evaluation for up to
six academic years, subject to legal and or regulatory record retention requirements, after a student’s
estimated matriculation date, after which time the data is destroyed. At the request of the Program
Participant, a copy of the data will be returned to the Program Participant prior to destruction. Such
request must be made by the Program Participant by August Ist of the applicable school year, or the data
will be destroyed in accordance with this Agreement. PLTW reserves the right to purge applicable data
at least annually, without further notice. PLTW further agrees to delete any covered information at the
reasonable request of the Program Participant where such information is under the Program Participant’s
control.

12. Data Security and Privacy. PLTW shall ensure that data remains secure and private,
consistent with the following:
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(1) use or access to protected data shall be limited to PLTW representatives with a legitimate interest,
including limits on internal access to education records to those individuals determined to have
legitimate educational interests;

(2) education records shall not be used for any purposes other than those explicitly authorized by the
Program Participant in the Agreement;

(3) reasonable administrative, technical and physical safeguards shall be maintained by PLTW and its
service providers and vendors to protect the security, confidentiality, and integrity of personally
identifiable information in its custody, including by protecting information from unauthorized
access, destruction, use, modification, or disclosure; by deleting covered information upon request;
and by developing contracts with third party vendors and service providers that (a) require such
safeguards, (b) include measures to be taken to address service interruptions, and (c) require incident
response plans, breach notification and remedial measures, and liability protection and
indemnification in the event of a data secutity incident;

(4) encryption technology shall be used to protect data from unauthorized disclosure, and safeguards
associated with industry standards and best practices, such as encryption technology, firewalls, and
password protection, shall be used when data is stored or transferred;

(5) any student records continue to belong to the Program Participant;

(6) students can retain possession and control of their own student-generated content or transfer the
same to a personal account during the course of their class;

(7) parents, legal guardians, or eligible students may inspect, review and cotrect any 'personally
identifiable information by contacting the PLTW Solutions Center team; '

(8) personally identifiable information shall not be disclosed to any patty, except as follows: (a) to
authorized representatives of PLTW carrying out their obligations pursuant to this Agreement; (b)
to third parties where such disclosure is in furtherance of the purpose of this Agreement and such
recipients are complying with legal and regulatory requirements, responding to judicial process, or
otherwise protecting the safety of others or the security of the PLTW website; (c) with the prior
written consent of the parent or eligible student, unless providing such notice of the disclosure is
expressly prohibited by statute or court order and prior notice is instead provided to the Program
Participant; or (d) to a third party if such information is being sold, disclosed or otherwise transferred
in connection with the purchase, merger, or acquisition of PLTW by such third party;

(9) personally identifiable information shall not be used for any purpose, including targeted advertising
or sale or release for a commercial purpose, other than as required or specifically permitted under
this Agreement;

(10)  PLTW will not knowingly amass a profile about a K-~12 student, except in furtherance of K-12
school purposes;

(11) éppropriate and ongoing training on federal and state laws concerning the confidentiality of

student, teacher or principal data shall be provided to any PLTW employee and officer who will
have access to such protected data; and
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(12)  in the event of a data security incident which compromises personally identifiable information
and that is attributable to PLTW, PLTW agrees to promptly notify the Program Participant and, to
the extent agreed upon by the parties, otherwise comply with applicable laws regarding any
notification obligations :

13. License; Program Identification. (a) The Program Participant acknowledges that
PLTW retains all rights and title to its marks, curricula, framework, methodologies, processes,
information, materials and other intellectual property (collectively referred to as “materials”). PLTW
grants to the Program Participant a non-exclusive, non-transferable license to reproduce and use, to the
extent authorized herein, printed or electronic materials developed and/or used in connection with the
Program, for the sole purpose of instruction to students at registered schools or sites that are actively
providing instruction, and appropriate training for authorized faculty. Any other use, reproduction,

disclosure, or distribution of such materials, incﬁlding but not limited to commercial use, is strictly
prohibited.

(b) Project Lead The Way, PLTW, the PLTW “atom” logos, and other marks used
in the Program are service/trademarks of PLTW. During the term of this Agreement, the Program
Participant shall use the appropriate logos, marks and other identifying materials on all Program
materials and communications with faculty, students, officials and community constituents. PLTW shall
provide the Program Participant with appropriate instructions and labels relating to such identifying
material to facilitate the proper promotion of the Program. Upon termination of this Agreement, the
Program Participant shall cease using any such identifying material and shall make no representations
linking any of its own educational programs to the Program without the prior written consent of PLTW.
All press releases ‘and other public pronouncements involving the Program shall be subject to the
advance approval of PLTW. The Program Participant agrees to reasonably promote and publicize the
Program in order to encourage student participation, and to retain the Program’s distinct character. No
other right or license is granted, either express or implied, for any other intellectual property right owned,
possessed, or licensed by or to PLTW. All rights not expressly granted hetein are expressly reserved by
PLTW. All use of PLTW’s marks under this license, and all goodwill existing, acquired or developed
in the marks shall inure solely to the benefit of PLTW. The Program Participant acknowledges that
PLTW has established certain standards of quality and character for the marks and hereby agrees to
maintain PLTW’s trademark use standards. The Program Patticipant shall not alter, modify or edit the
marks without prior written consent from PLTW. The Program Participant shall not contest the validity
or ownership of the marks by PLTW.

(©) The license granted in this Agreement shall cease upon the earliest to occur of:
(i) the termination of this Agreement, or (if) PLTW providing sixty (60) days written notice to the
Program Participant of its election to revoke the license. Upon termination of the license, the Program
Participant shall cease to use all materials. In addition, at the election of PLTW, all materials, including
any reproductions thereof, shall be immediately returned to PLTW, and in no event later than fifteen
(15) days after the effective date of termination.

14.  Protection of Intellectual Property Owned by Nonparty. The Program Participant
agrees to adhere to any and all restrictions in connection with equipment, software, and other intellectual
property use agreements between PLTW and software producers, vendors or other such entities, and to
take proactive measures to protect intellectual property used or available under such agreements, as shall
be requested by PLTW or the owner of the intellectual property. Upon a termination of this Agreement,
the Program Participant shall discontinue use of all equipment, software, or other intellectual property
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provided to the Program Participant pursuant to this Agreement or through special agreements relating
to the Program Participant’s participation in the Program. PLTW assumes no liability for the non-
performance of the equipment, software, or other intellectual property but will provide reasonable
assistance to resolve non-performance issues with the owner of the equipment, software, or other
intellectual property. If the Program Participant materially breaches these restrictions, its right to use
such equipment, software, or other intellectual property will be terminated and all equipment, software,
or other intellectual property shall be immediately returned to PLTW or the owner. The Program
Participant shall solely be responsible for any remedies sought by the owner relating to the Program
Participant’s breach of these provisions, and PLTW shall not be liable in any way for such breach.

15. Representations of the Program Participant. (a) With respect to the authority to bind
the Program- Participant, the Program Participant makes the following representations: (1) This
Agreement has been duly approved by the governing authority of the Program Participant, and the person
executing this Agreement on behalf of the Program Participant has been duly authorized to so act by the
Program Participant; (2) This Agreement is a legally binding agreement whose rights and obligations
run only between the Program Participant and PLTW, and the Program Participant’s execution of this
Agreement does not create rights in any other party; and (3) The terms of this Agreement do not violate
or conflict with the Program Participant’s charter or any other of its rules of governance, the laws of the
Program Participant’s State or any subdivision thereof, or any other agreement to which the Program
Participant is a party.

(b)  With respect to any software and equipment used for the Program, the Program

Participant makes the following representations: (1) the Program Participant is solely responsible for the -

security and safety of any software and equipment that may be provided by such Program Participant to
any person in connection with the implementation of this Program; and (2) the Program Participant has
implemented and will update annual notifications, record-keeping, and other such privacy requirements
and verifications relating to the Program, to the extent of the Family Educational Rights and Privacy Act
(FERPA), the Children’s Internet Protection Act (CIPA), the Children’s Online Privacy Protection Act
(COPPA) or other applicable laws, including, without limitation, obtaining verifiable consent from the
parents/guardians of all students to the collection and use of personal information provided through and
on PLTW websites or related applications and software and use of school internet resources; and any
tequired filtering software or mechanisms to protect students from harmful or objectionable materials.

16.  Default. (a) Upon a material breach of this Agreement by either party which is not cured
within fifteen (15) days after written notice is mailed to the defaulting party, this Agreement shall
terminate effective upon the completion of the then-current academic year.

(b) If the Program Participant fails to make prompt payment of the participation fee
in accordance with the terms of this Agreement or to implement the Progtam for the academic year
immediately following the date of this Agreement, then this Agreement may immediately terminate, at
the option of PLTW.

(c) In addition to the right to terminate the Agreement upon a breach thereof, the
parties shall also have the right to exercise all of their respective remedies, both legal and equitable, as
a result of the breach.

17. Term: Annual Renewal of Agreement. The initial term of this Agreement shall begin

as of the date of signing and shall end on June 30 of the following year; this Agreement shall be
automatically renewed for additional contract years (July 1 — June 30) unless a party provides notice to
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the other party in writing, no later than April 1 preceding the commencement of the next contract year,
that it is not renewing the Agreement.

18.  Indemnification. (a) To the extent permitted by law, the Program Participant shall
indemnify, defend and hold harmless PLTW from and against, and in respect to, any and all losses,
expenses, costs, obligations, liabilities and damages, including interest, penalties and reasonable
attorney’s fees and expenses, that PLTW may incur as a result of or any negligent or willful act or failure
of the Program Participant or any of its agents or employees (1) to perform any of its representations or
commitments under this Agreement, or (2) resulting in any loss, security breach, or compromise of any
information that may be contained on software or equipment used for the Program.

()  To the extent permitted by law, PLTW shall indemnify, defend and hold
harmless the Program Participant from and against, and in respect to, any and all losses, expenses, costs,
obligations, liabilities and damages, including interest, penalties and reasonable attorney’s fees and
expenses, that the Program Participant may incur as a result of any negligent or willful act of PLTW or
any of its agents or employees or the failure by PLTW to perform any of its representations or
commitments under this Agreement.

19. Assignment. The Program Participant shall not assign any of the Program Participant’s
rights or delegate any of the Program Patticipant’s obligations under this Agreement to any third party
without the prior written consent of PLTW.

20. Notices. Notices or communications required under this Agreement shall be in writing
and shall be sent by registered or certified mail, return receipt requested, or by overnight delivery, as
follows:

If to the Program Participant: Ifto PLTW.

School Board of Clay County Florida ~~ Project Lead The Way, Inc.

900 Walnut Street Attn: Program Agreements

Green Cove Springs, FL 32043 3939 Priority Way South Drive, Suite 400
Indianapolis, IN 46240

ph: 877-335-7589

21. Governing Law and Choice of Venue, This Agreement will be construed in
accordance with and governed by the laws of the State of Florida. Any action brought with respect to
this Agreement shall be brought in or venued to a court of competent jurisdiction within the State of
Florida. By execution of this Agreement, each Party consents to personal jurisdiction in the courts of
the State of Florida.

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

23. Entire Agreement. This Agreement, and any additional exhibit attached hereto as an
exhibit or incorporated herein by reference, constitute the entire understanding between the parties with
respect to the subject matter of this Agreement. This Agreement supersedes all prior agreements and
understandings between the parties with respect to such subject matter.

US.103443556.06




24.  Effectiveness; Date. This Agreement will become effective when both parties have
signed it. The date of this Agreement will be the date this Agreement is signed by the last party to sign
it (as indicated by the date associated with that party’s signature).

25. Addendum A. The terms and conditions included in Addendum A shall be incorporated
into this agreement. If there are any conflicts in the language provided in the agreement and that of
Addendum A, then the language provided in Addendum A shall prevail.

Each patty is signing this Agreerﬁent on the date stated opposite that party’s signature.

School Board of Clay County Florida

Date: By:
Program Participant Superintendent or
Program Participant Board
President/Chairperson, or its legally
authorized designee
Name:
Title:

Project Lead The Way, Inc,

7/2 5 /2016 DosuSigned by:
Date: By: ﬂomﬂwm Ditley

Jonathan Dilllsy—resreasraoteser..
Senior Vice President and Chief of Staff
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PLTW Participation Form

_This Participation Form is Program Participant’s commitment to purchase the PLTW Programs listed below and
is effective on the date this Participation Form is signed by the last party to sign it (as indicated by the date
associated with that party’s signature). Capitalized terms not defined on this Participation Form shall have the
meaning set forth in the PLTW Terms and Conditions.

Program Participant: School Board of Clay County Florida

Address: 900 Walnut Street, Green Cove Springs, FL 32043

Phone: 904-284-6500

Email:

Program Coordinator (Name, Email): Alice Paulk, ampaulk@oneclay.net

Program Coordinator (Name, Email):

Billing Address (if different than above):

PLTW Programs:
Program Price Quantity Total
PLTW Launch $750.00
PLTW Gateway $750.00 | 2 $1,500.00
PLTW Biomedical $2,000.00
Science
PLTW Computer $2,000.00
Science
PLTW Engineering $3,000.00 | 1 $3,000.00
All PLTW High School $5,000.00
Programs — One Site
TOTAL (USD)

This Participation Form, the attached PLTW Terms and Conditions, and any Supplerhental Participation Forms
constitute the entire understanding between the parties during the Term of this Agreement.

Each party is signing this Agreement on the date stated opposite that party’s signature.

Date:

7/25/2016
Date:

By:

Program Participant Superintendent or Program
Participant Board President/Chairperson, or its
legally authorized designee

Project Lead The Way, Inc.

DocuSigned by:

L-—FZ‘)B79A67A01 E467...

Jonathan Dilley
Senior Vice President & Chief of Staff




4

ADDENDUM A

Notwithstanding any contrary contractual language, nothing in any agreement shall be construed or interpreted to
increase the scope or dollar limit of the School’s or School Board's liability beyond that which is set forth in 768.28
Fla. Stat. , or to otherwise waive School’s or School Board’s sovereign immunity, or to require School or School
Board to indemnify the vendor or any other person, corporation or legal entity of any kind or nature whatsoever
for injury or loss resulting from any acts other than the negligent acts of School or School Board or its agents or
employees. Vendor shall, in addition to any other statutory or common law obligation to indemnify the School
Board of Clay County, Florida, indemnify, defend and hold harmless the School Board of Clay County, Florida, its
agents, officers, elected officials and employees against all claims, actions, liabilities, damages, losses, costs, fines
punitive damages and expenses of any kind or nature whatsoever, including but not limited to attorney’s fees and
legal costs, brought against the School Board of Clay County, Florida, and/or its agents, officers, elected officials,
employees and assigns, by any individual, corporation, consortium or any other legal person or entity, arising out
of or caused by acts or omissions, negligence, recklessness, intentional wrongful misconduct, violations of laws,
statutes, ordinances, goverhment administration orders, rules or regulations of the contractor, contractor’s
employees, officers, agents, subcontractors, sub-subcontractors, material man or agents of any tier or their
respective employees. This indemnification clause shall not be construed to require any indemnitor to indemnify
the School Board of Clay County, Florida, for any negligence on the part of the School Board of Clay County,
Florida, its agents or employees.

The indemnification obligations hereunder shall not be limited to any limitation on the amount, type of damages,
compensation or benefits payable by or for the contractor or any subcontractor under workers’ compensation
acts, disability benefit acts, other employee benefits acts or any statutory bar.

This indemnification/hold harmless provision shall survive the termination of any contract with the School Board of
Clay County, Florida.

The venue for litigation of disputes shall only be in the State of Florida and venue shall be in state courts located in
Clay County, Florida. '

Employees of Vendor shall, at their own expense, submit to and pass a fingerprint based background check as
required by F.S. 1012.465 prior to having any direct contact with students in furtherance of this agreement or
entering upon school grounds when students are present. In the alternative, School may, in accordance with
F.5.1012.468, exempt Vendors employees from this requirement only if Vendors employees are, at all times, under
the direct line of sight supervision of a School employee who has submitted to and passed a level 2 background
check. Vendor may satisfy the requirement for a background check by supplying School proof that Vendor
employees have passed such a screening for another school district and that said background check is still valid.

Charter Bus Companies shall only provide drivers who have completed the above process. Charter Bus Companies
shall provide drivers names to school at least two (2) working days prior to scheduled date of service for
verification that the driver has passed a fingerprint background check and is on the School Board’s approved
listing.

Vendor must provide a Certificate of Insurance. Certificate of Insurance must have an A- or better rating and carry
General Liability and Workers' Compensation. Certificate of Insurance must make the School Board of Clay County
an additionally insured as well as the Certificate Holder.

In the event sufficient budgeted funds are not available for a new fiscal period, the purchasing department shall
notify the vendor of such an occurrence and any resulting contract shall terminate on the last day of the current
fiscal period without penalty or expense to the School Board. ‘

DocuSigned by:
ﬂo | Dl 7/8/2016
AUthOfiZ‘&d-sﬂgQQK&ﬁmE‘tm.,. ‘ Date
Vendor Name  pproject Lead The way, Inc.




