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EDGENUITY COURSEWARE™ AGREEMENT
AMEND AND RENEW

This Edgenuity Courseware™ Agreement for services (“Agreement”) is made and entered into
by and between Edgenuity Inc. (hereafter “Provider” or “Edgenuity”) having principal offices
at 8860 East Chaparral Road, Suite 100, Scottsdale, Arizona 85250 and the Clay County School
District (hereinafter “Clay County”) located at 900 Walnut Street, Green Cove Springs, FL
32043.

Provider and the District wish to renew the current in-force agreement and amend the dates
for the following 3 years as identified in the attached quote #47455.

EDGENUITY INC., a Nevada Corporation CLAY COUNTY SCHOOL DISTRICT
Signature Signature

CEO
Title Title

Date Date



-5 Ty Price Quote for Services
Edge nUIty CLAY COUNTY SCHOOL DISTRICT

Green-Cove Springs FL

. | Account Number 61969
Edgenuity Inc. .
- | Quote Number 47455
8860 E. Chaparral Road Exh|b|t A | | Tefel§950 35000
Suite 100 | Date 5/1/2021
Scottsdale AZ 85250 [
877-725-4257 [
Payment Schedule Contract Start Contract End
5/1/2021 4/30/2024
Site Description Comment End Date Qty
CCSD Digital Libraries 6-12 Comprehensive All (except Sophia) P 04/30/2024 20
Content Concurrent User
CCSD Digital Libraries 6-8 Comprehensive Concurrent User 04/30/2024 25
(Credit Recovery) »
CCSD Digital Libraries 9-12 Credit Recovery Library Concurrent 04/30/2024 125
User
CCSD Digital Libraries Virtual Tutor Courses (Florida Specific & 04/30/2024 150
National)
CCSD (CLAY COUNTY SCHOOL DISTRICT) Sites listed below
Site Description Comment End Date Qty
Professional Development Comprehensive Onsite Training 04/30/2024 1
Package - CW and/or MyPath - up to 25 educators.
Package includes 6 modules of customer's choice delivered
onsite.
1. CLAY COUNTY SCHOOL DISTRICT
Site Description Comment End Date Qty
Sites Included 04/30/2024

1. AMI Kids Clay County

This quote is subject to Edgenuity Inc. Standard Terms and Conditions (“Terms and Conditions”). These Terms and Conditions are incorporated per Exhibit B. By
signing this quote or by submitting a purchase order or form purchasing document, Customer explicitly agrees to these Terms and Conditions resulting in a legally
binding agreement. To the fullest extent permitted under applicable law, all pricing information contained in this quote is confidential, and may not be shared with
third parties without Edgenuity’s written consent. Addendum A and the District's Purchasing Conditions are incorporated into these Terms and Conditions and
shall prevail in the event of conflict between the terms contained herein.

CLAY COUNTY SCHOOL DISTRICT . Edgenuity Inc. Representative

D. Greg Guy, Ed.S.
Signature: greg.guy@edgenuity.com
8504455617
Print Name:
Title:
Date: Signature, Title, Date

Not valid unless accompanied by a purchase order. Please specify a shipping address if applicable. All order documentation can be submitted electronically at
https://ledgenuity.formstack.com/forms/ar. Alternatively you can e-mail this quote, the purchase order and order documentation to AR@edgenuity.com or fax to 480-
423-0213.

page 1 of 2
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5 & om v Price Quote for Services
Edgenu Ety CLAY COUNTY SCHOOL DISTRICT

Green Cove Springs FL

. Account Number 61

gggg r[;lflgr:ggérral Road C(;ugtet mumb:; 27222
Toszss s
Scottsdale AZ 85250
877-725-4257

Site Description Comment End Date Qty

2. CLAY HIGH SCHOOL 04/30/2024

3. FLEMING ISLAND HIGH SCHOOL 04/30/2024

4. FLORDIA YOUTH CHALLENGE ACADEMY 04/30/2024

5. GREEN COVE SPRINGS JUNIOR HIGH 04/30/2024

6. KEYSTONE HEIGHTS JUNIOR SENIOR HIGH SCHL 04/30/2024

7. LAKE ASBURY JUNIOR HIGH SCHOOL 04/30/2024

8. LAKESIDE JUNIOR HIGH SCHOOL 04/30/2024

9. Middleburg High School 04/30/2024

10. Oakleaf High School 04/30/2024

11. Oakleaf Junior High School 04/30/2024

12. Orange Park High School 04/30/2024

13. Orange Park Junior High School ' 04/30/2024

14. Pace Center for Girls-Clay 04/30/2024

15. R C Bannerman Learning Center 04/30/2024

16. Ridgeview High School 04/30/2024

17. Wilkinson Junior High School 04/30/2024

**Fund Out - If the School Board of Clay County, Fl fails to appropriate funding for credit recovery courses, the district may cancel the 2nd year
and/or 3rd year of this agreement by providing a 60-day notice in writing to Edgenuity prior to renewal date**

Subtotal $299,250.00
Total $299,250.00

Please send signed quote back to me along with accompanying PO. 3 Year Agreement Total with Realized Discount is $299,250. Payable each
year of the agreement by May 31st of 2021, 2022 & 2023 via invoice in the amount of $99,750.

page 2 of 2
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ACORD
V

CERTIFICATE OF LIABILITY INSURANCE

Page 1 of 1

DATE (MM/DDIYYYY)
12/30/2020

REPRESENTATIVE OR PRODUCE

R, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

ﬁgaEACT Willis Towers Watson Cerxtificate Center

Willis of New Jersey, Inc. PHONE FAX
. 1-877-945-7378 . 1-888-467~
sfa 26 Century Blvd (A/C, No, Ext); (AIC, No): 2378
E-MAIL Sz i .
P.0. Box 305191 ADDRESS: certificates@willis.com
Nashville, TN 372305191 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURERA: Transportation Insurance Company 20494
INSURED INSURER B; National Fire Insurance Company of Hartfor 20478
Edgenuity Inc. R
8860 E. Chaparral Road, INSURER G : Continental Insurance Company 35289
Suite 100 INSURER D : Continental Casualty Company 20443
Scottsdale, Az 85250 INSURER E : American Casualty Company of Reading Penns 20427
INSURERF :

COVERAGES

CERTIFICATE NUMBER: W19619220

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR| POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
A MED EXP (Any one person) $ 15,000
] Y
6045593613 01/01/2021|01/01/2022| pepconaL & ADV INUURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
poicy | X | FES Loc PRODUGTS - COMPIOP AGG | § 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY | (€ aocident) $ 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
B OWNED SCHEDULED -
|| AUTOS ONLY - AUTOS 6045593594 01/01/2021{01/01/2022 BODILY INJURY (Per accident)| $
% | HIRED NON-OWNED PROPERTY DAMAGE $
| *~ | AUTOS ONLY AUTOS ONLY | (Per accident)
$
c X |UMBRELLALIAB | X | 5ccuR EACH OCCURRENCE $ 10,000,000
EXCESS LIAB CLAIMS-MADE 6045593644 01/01/2021{01/01/2022 | sccREGATE $ 10,000,000
pep | X [ RETENTION S 10,000 $
WORKERS COMPENSATION & | PER OTH-
AND EMPLOYERS' LIABILITY YIN | SRrure | [ &8 TR
D |ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT £ 90,
QFFICER/MEMBEREXCLUDED? N/A 6045593627 01/01/2021|01/01/2022 $
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under 1,000,000
DESCRIPTION OF QPERATIONS below E.L. DISEASE - POLICY LIMIT | § il
E |Workers Compensation 6045593630 01/01/2021{01/01/2022 |[EL - Each Accident $1,000,000
& Employers Liability EL- Disease-Each Emp. §1,000,000
Per Statute EL- Disease-Pol Limiy $1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedul

ttached

may be

if more space is required)
School District of Clay County is included as an Additional Insured as respects to General Liability.

CERTIFICATE HOLDER

CANCELLATION

School District of Clay County
900 Walnut Street
Green Cove Springs, FL 32043

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED

ACCORDANCE WITH THE POLICY PROVISIONS.

IN

AUTHORIZED REPRESENTATIVE

A

ACORD 25 (2016/03)

The ACORD name and logo are registered marks of ACORD

© 1988-2016 ACORD CORPORATION. All rights reserved.



Masks are Mandatory and a signed COVID-19 Waiver will be required by all Vendors,

Visitors, Volunteers, Non-Employees, ETC. conducting business on our property.
COVID-19 WAIVER

SCHOOL BOARD OF CLAY COUNTY, FLORIDA
RELEASE OF LIABILITY AND ASSUMPTION OF RISK RE: COVID 19 INFECTION

In consideration of being allowed to participate in any way in any activity which takes place on Clay County School District
(“CCSD") property (facilities or grounds) |, the undersigned vendor. volunteer, parent, or legal quardian, acknowledge,
understand, and agree that by participating in events and activities at Clay County School District facilities/property: (1) there
are certain risks to me and my child(ren) arising from or related to possible exposure to communicable diseases including, but
not limited to, COVID-19, the virus “severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2)", which is responsible for
the Coronavirus Disease (also known as COVID-19) and/or any mutation or variation thereof (collectively referred to as
"Communicable Diseases”); (2) | am fully aware of the hazards associated with such Communicable Diseases and: (3) )
knowingly and voluntarily assume full responsibility for any and all risk of personal injury or other loss that | may sustain in
connection with such Communicable Diseases, and: (4) 1, far myself or for my minor child(ren) or ward(s), and on behalf of
my/our heirs, assigns, beneficiaries, executors, administrators, personal representatives, and next of kin, HEREBY EXPRESSLY
RELEASE, HOLD HARMLESS, AND FOREVER DISCHARGE CLAY COUNTY SCHOOL BOARD (“The District”) and its
officers, officials, agents, representatives, employees, other participants, sponsors, advertisers, and, if applicable, owners and
lessors of premises upon which CCSD related events and aclivities take place (the “Released Parties"), from any and all claims,
demands, suits, causes of action, losses, and liability of any kind whalsoever, whether in law or equity, arising out of or related
to any ILLNESS, INJURY, DISABILITY, DEATH, OR OTHER DAMAGES incurred due to or in connection with any
Communicable Diseases, WHETHER ARISING FROM THE NEGLIGENCE OF THE RELEASED PARTIES OR OTHERWISE,
to the fullest extent permitted by law.

| agree that this Agreement is intended to be as broad and inclusive as is permitted by the laws of the State of Florida, and if any
portion hereof is held invalid, it is agreed that the remainder shall continue in full legal force and effect.

I certify that | am the legal parent/guardian of the MINOR CHILDREN listed below, and that | HAVE READ AND UNDERSTAND
THE FOREGOING RELEASE and affirm that |, on behalf of myself and my minor child(ren), do consent and agree to the
complete, total and unequivocal release of all the Released Parties as provided above.

| HAVE READ THIS RELEASE OF LIABILITY AND ASSUMPTION OF RISK AGREEMENT, FULLY
UNDERSTAND ITS TERMS, UNDERSTAND THAT | HAVE GIVEN UP SUBSTANTIAL RIGHTS BY
SIGNING IT, AND SIGN IT FREELY AND VOLUNTARILY WITHOUT ANY INDUCEMENT.

5/,

Participant/\?bWunteerlParent Signature Date

D. (-s?‘cf-lé-u;./

Printed Name L

Name of each minor child for whom this Release applies, if applicable:

FORCE MAJEURE, if applicable to an existing written Agreement: Neither party to this Agreement shall be liable for delays
or failures in performance under this Agreement (other than abligations relating to payment, confidentiality, and protection of
ownership and intellectual property rights) resulting from acts or events beyond the reasonable control of such party (a “Force
Majeure Event”), including acts of war, terrorism, acts of God, earthquake, flood, embargo, riot, sabotage, labor dispute, wide
spread outbreak of disease or pandemic, governmental act, failure of the internet, power failure, or energy, utility, or
telecommunications interruptions, pravided that the delayed party: (i) gives the other party prompt notice of such cause; and (ii)
uses its reasonable commercial efforts to promptly correct such failure or delay in performance. In the event that a Force Majeure
Event lasts for more than 90 days, and the party experiencing the initial delay cannot correct its failure or delay in performance
during that period of time, despite using its reasonable commercial efforts to do so. the other party may terminate the affected
portions of this Agreement.
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EDGENUITY COURSEWARE™ AGREEMENT

This Edgenuity Courseware™ Agreement for services (“Agreement”) is made and entered into
by and between Edgenuity Inc. (hereafter “Provider” or “Edgenuity”) having principal offices
at 8860 East Chaparral Road, Suite 100, Scottsdale, Arizona 85250 and the Clay County School
District (hereinafter “Clay County”) located at 900 Walnut Street, Green Cove Springs, FL
32043.

Provider desires to enter this Agreement as a Digital Curriculum provider for Clay County
School District. The parties, by signature of their authorized representatives below, enter into
this Agreement as of WA\¢, o = , 2018 (the “EffectiveDate”).

Clay County School District elects to use the Digital Curriculum for meeting its district-specific
needs for care and/or elective curriculum, credit recovery, grade and/or concept remediation,
career and technical education, special populations, summer school, incarcerated youth,
and/or blended learning models,

Edgenuity shall provide the Digital Curriculum products and services detailed in Exhibit A,
Price Quote for Services, #44200. Clay County School District will purchase the services at
the costs shown on Exhibit A pursuant to the Standard Terms and Conditions attached hereto
as Exhibit B. The Exhibits are incorporated herein by this reference and made part of this
Agreement. This Agreement shall replace any other agreements previously between the
parties as to the virtual classroom and web administration. Addendum A and the District’s
Purchasing Conditions are incorporated into this Agreement and shall prevail in the event of
conflict between the terms contained hereln.

EDGENUITY INC., a Nevada Corporation CLAY COUNTY SCHOOL DISTRICT

G i &, Factar @

Signature \—7000EFBSFC2FAED. Sighature :
4 [l [
CE 3 7§ S S
=0 L2 ﬁ“?md@’ﬁ‘(‘}p:c S NET!

Title Title !

3/5/2018 5!31//;

Date Date

Ds
A~
Approved by Legal: |
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N 1&4 (“ﬁ TN ’ EXHIBIT A
G N N tcratand /B HERT RO S: r .
WO RS sl TR Price Quote for Services
CLAY COUNTY SCHOOL DISTRICT
Green Cove Springs FL
Edgenuity Inc. Dalc 211412018
8860 E. Chaparral Road
Suile 100 Quole # 44200
Scollsdale AZ 85250
480-423-0118 vendor
L il iy i
12/31/2099 5/1/2018 413012021
L I B e e T e T R T gt ‘
Credit Recovery - HS 125] Digilal Libraries 9-12 Credil Recovery Library Concurrent User
Siles Included: AMI Boys, Pace Cenler for Girls, Bannerman
Learning Center, FLYCA, Oakleaf Jr Sr High, Keystone
Heights Jr Sr, Clay HS, Fleming Island HS, Middleburg HS,
Ridgeview HS, Orange Park HS, Qakleaf HS
Credil Recovery - MS 25] Digital Libraries 6-8 Comprehensive Concurrent User (Credit
Rpcovor\{)
Siles Included: AMI Bays, Pace Cenler for Girls, Bannerman
Learning Center, FLYCA, Oakleaf Jr Sr High, Keystone Heights
J rSr High, Orange Park Jr High, Lake Asbury Jr High, Lakeside
Jr High, High, Green Cove Springs Junior High, Wilkinson
Junior High
Inilial Credit - 6-12 20| Digital Libraries 6-12 Comprehensive All {except Sophia)
Content Concurrent User
All siles above
150| Digltal Libraries Virlual Tulor Courses (Florida Specific &
National)
Professional Developm... 5| Professional Developmentl Onsile Day
Discount 3 Year Agreement Discount
*Fund Out - If the School Board of Clay Counly, Fl, fails to
appro?nate funding for cradit recovery coursos, lhe district may
cancel he 2nd year andfor 3rd of this agreement by providing a
60 day nolice in writing {0 Edgenuily prior lo renewal date**
Total $99,750.00

Please send signed quote back to me along with accompanying first year PO, 3 Year Agreement Total with Reallzed Discount is
$299,250. Payahle upon receipt of cach subsequently yearly Issued PO, each year of the agreement by May 31st of 2018, 2019
& 2020 via involce in the amount of $99,750.

This quote is subjecl lo the altached Terms and Condilions ("Terms and Condllions"), These Terms and Conditions are Incorporated by this reference. By
signing this quote or by submilling a purchase order or form purchasing documenl, Customer explicitly agrees lo these Terms and Conditions resulling in a
legally binding agreement, Tathe fullest extent permilted under applicablo law, all pricing informalion contained in this quole is confidential, and may not be
shared with third parties wilhoul Edgenuily's wrilten consent, Addendum A and the Dislricl's Purchasing Condilions are incorporaled inlo these Terms and
Conitions and shall prevail in the event of canflict botween the terms contained herein,

If this Quote includes a

also found in the above finked Ternms and Condillons): “Use of any Sophia-course Is prohibiled for all sludenls undar the age of 13 years,

Sophia@ Learning Inc. courses for purchase, lha following language applles to any such purchase (and this lan_guage is

Customer

S s Drvis

Print Nar}:iz“ * . ] 11} ] =
sk 4%}5&&&{:@:@5& hix ]

Edgenuily Inc. Representalive

D. Greg Guy, Ed.S.

greg.gtgr@edgenuily.com
5617

§50.44 DocuSIgned by:
| rSm &. Faddor
stgnature, Title 55,\_(—\' 7@£WJ Cib

Not valld unless accompanied by a purchase order.
Please specily a shipping address if applicable.

Please e-mall this quote, the purchase order and order documentation to AR@udgenully.com or fax to 460-423-0213,
8860 E. Chaparral Rd., Suite 100, Scotlsdale, Arizona 85260 877.2020.EDU Fax: 480.423.0213 www.edganuily.com
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EXHIBIT B

v,

< Edgenuity

STANDARD TERMS AND-CONDITIONS

These Terms and Conditions govem the provision of products and services as set forth it the applicable Edyenuity quote, customer-accepted proposal,
or purchase order (collectively the “Quate,” and with these Terms and Conditions, thie “Agreement”). These Standard Terms are updated from time-

to-time by Edgenuity and the current vorsion can be found at http:#/www.edgenuity convedgenuity-standard-leans-and-conditionspdf

1. DEFINITIONS,

a,

a,

b,

Subscription refers to Edgenuily’s intemet based learning managemonl software as a scrvice. The Subscription inchides access to the
Lizensed Material (defined below) and Third Party Services (defined.in Attachment A)

Licensed Materinl reférs to Edgenuily Courseware which may include audlo, vidéo and. other content; curriculum, documentation and
software including applets and animations.

Professioiial Development refers 1o all implementation planiing, program design, adminiyirative and instructional training, consalting and

conching far education professionals provided by Edgenuity os described in the applicable Quate. Profeisional Deyelopment serviess are -

also subject, to the addilional terns contained in Attachment B,

Instructional Services refors 1o services provided by Edgenuity including student aceess to teachers and conches, the devolopment and
implementation of policies and procedures for purposes of improving student outcoies, and ather services oy stated) in the applicable Quote,
Instruotional Services are also subject the additional forms contained in Attachment B,

LICENSE und SERVICES.

Liconse. Edgenuity grants Customer a non-cxelusive, nion-tmnsférable license to access and use Licensed Materinl for infemal educational
and- training purposes solely for the Subscription ss set forth in the Quote. This Agreement provides only Custonier and Cuslomer's
specifically authorized instructors, udiministrators, students and parents (“End Users") access to and use of the Subscription solely for internal
education- and training-relaled purposes.

Serviees. If set forth jn the Quote, Edgenuity will also provide Professional Development and/or Instructional Services, subject to- the
additional teris and conditions in Attachment B. Custoimer's access to any Professional Development or Instructionnl Services will expire
at the end of the Term set focth in the applicable Quote, or if ihe Subseriplion is terminaled for any reason.

Edgenuity Technleal and Customer-Support. Edgenvity will provide technical and customer support for tlie Service under the tenns of

Edgenuity’s support policics found at www.edgenuity.com/supportincluding all updates, bug fixes, and enhancements when generally made

available,

3. USE OF SUBSCRIPTION.

Customer Owned Datn, All data and nfoterials uploaded or enlercd during st of the Subscription by Customer remains the property
of Customer (Customér Data), Cuslomer grants Edgenuity the right lo use the Customer Data solely for purposes of performing under
this Agreement, During the tenm of fhis Agreement, Customer may export Customer. Data to the extent allowed by functionality within
the Subscription, Cuslomer represents and warrants that it has approprinte rights'to any Customicr Data. For training and demonsiration
purposes; Edgenuity may use ond shave Custofrier Datd, including protected student déita, but will share only with supervisors, insttuctors and
other: Customer-employees who have fipproprinte authiorization,

Customer Respoisibilitics. Customer must (i) kecp its passwords sceure and confidential; (ii) be solely responsible for Customer Data
and all activily in ils gcconat; (iii) pye cummerciully reasonable efforts to prevent unauthorized access to its account and notify Edgenuity
promptly of any such unautharized access; and (iv) use the Subscription as destribed in Bdgenuity’s written technical guides, Cuitomor
authorizes itgintegratars or other fhird party veridors and Edgenuity to conduct initial setip dnd allow continued nceessto the Subscription
for the sole benefit of Customer. Customer will provide Edgenuity the iiame and contact information for all third parties authorized by
Customer necessary for Cistomer to use the Subscription. Customer'is solely responsihle for compliance with all federal, state and local
privacy laws and regulations; and for compliance by its authorized integrators or other third party vendor(s).

4. WARRANTIES and DISCLAIMERS.

a.

C,,

Compliance Warranty. Edgenuity will comply wilh, and will cause cach of its employees, agents, and contractors to ¢omply with, all
state, federal and muriicipal laws and regulatiois applicable to ifs performance under this Agreement (“Applicable Laws™), including without
limitation the Family Educational Rights aud Privacy Act (“"FERPA”) and Children’s Online Privacy Protcction Act ("COPPA®).
Edgenuity’s Privacy Policy may be found al hitpi/Avww.edgenuity.com/Information/Privacy/. Customer is responsible for providing notice
of its privacy policy to parents of its student and for obtainiug any necessary parental consents for students lo use the Subscription as mny
be required by Applicable Law.

Professignal Develapment and Instructional Services Warranty. Edgénuity warrants that it will provide Professional Development
and/or Instructional Services in 4 professional, -waikmanlike manner consistent with the terms of this Agreement and under generally
accepted induistry standards.

Ldgenuity Service Warranty, Edgenuily warmnis thal commercially reasonable efforts will be made to inainfain the online availability
of the Subscription, CUSTOMER'S EXCLUSIVE REME_DY AND EDGENUITY S ENTIRE LIABILITY UNDER THIS WARRANTY
WILL BE FOR EDGENUITY TO REPAIR THE NON-CONFORMING SERVICE, OR IF EDGENUITY CANNOT MAKE SUCH
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REPAIR WITHIN A REASONABLE PERIOD OF TIME, THENEDGENUITY MAY TERMINATE ACCESS TO THE SUBSCRIPTION
AND REFUND A PORTION OF THE FEE,

DISCLAIMERS. THE SUBSCRIPTION IS PROVIDED “AS IS” AND WITH ALL FAULTS. EXCEPT FOR THE ABOVE
WARRANTIES, THE SUBSCRIPTION AND ANY PROFESSIONAL DEVELOPMENT AND INSTRUCTIONAL SERVICES ARE
PROVIDED ON AN “AS-IS” AND “WHEN AVAILABLE" BASIS. ALL OTHER REPRESENTATIONS AND WARRANTIES
CONCERNING THE SUBSERIPTION AND) SERVICES ARE HEREBY EXPRESSLY DISCLAIMED TO THE EXTENT ALLOWED
BY LAW, INCLUDING ANY WARRANTY -OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THERE IS
NO WARRANTY THAT THE OPERATION OR CONNECTIVITY OF THE SUBSCRIPTION WILL BE UNINTERRUPTED OR
ERROR-FREE, OR THAT THE SUBSCRIPTION WILL BE FREE OF ALL POSSIBLE METHODS OF UNAUTHORIZED ACCESS,
ATTACK, OR INTRUSION,

PAYMENT, INVOICING AND TAXES. Unless otherwise provided in the Quote, Cugtomer will pay the amount of cach invoice net 30
days afler thie fuvoice date, Bxcept lo the extent that Customer provides Edgenuity with a valid tax cxemption certificate authorized by the
npprapriate taxing authority, Customer must pay any taxes, jmpositions, or other charges imposed or levied by any governmental authority,
including eny sales, uso, value-ndied, or withholding taxes, in connection with the Quole, excluding Edgenuily income and payroll taxes.

MUTUAL CONFIDENTIALITY.

a.

Definition. of Confidentinl Informntion, Confidential Information means all non-public Information including Personally Identifiable
Information (“P11”) s defined by Applicable Law, disclosed by a paity (“Discloser™) to the other party (“Recipiont”), whether orally or in
writing, that is designated as confidential.or that reasonably should be understoad to be confidential given the nature of (he infonnation and
the circumstances of disclosure (“Confidential Information”). Edgenuity's Confidentinl Information includes without limitation the
Service, its user interface design and layot, pricing iisfonmation, and the Licensed Material,

Protection of Confidential Information. The Recipicnt must usc the same degree of carg that it uses to protect the confidentiality of its
own confidential infornation (but in no event less than rcasonable care) not to disclose oruse any Confidential Information of the Discloser
for any' purposc outside the scope. of this Agreement, The Recipient must make commereinlly reasonable efforis to limit access to
Confidential Inforiation of Disclosér ta those of iis employees and contractors who need such access for purposes consistent with this
Agreement and who have signed confidentiality agreements with Recipient no less restrictive than the confidentislity tenns of this
Aprecement,

Exelusions, Confidential Information excludes information thak: (i) is or becomes generally known to the public without breach of any
obligation owed to Discloser; (ii) was kivown fo the Recipicnt-béfore its disclosure by the Discloser without breach of any obligation owed
o the Discloser; (iii) is received framn a third party without breach of any obligation owed 1o Discloser; or (iv) was independently developed
by the Recipient without use vr uceess to the Confidential Information, The Recipient may disclose Confidentin! Information to the extent
required by law ar court order, but will provide Discloser with advance written notice to seck a protective order,

EDGENUITY PROPERTY,

a,

Reservation of Rights, The content, documentation, .software, workflow processes, user interface, designs, know-how nnd other items
provided by Edgenuity as part of the Subscrition and/or any Instructionnl Services or Professional Development are the proprictary property
of Edgenuity-and ils licensors, and all right, title and intercst in aud ta such items, including all associated intellectual properdy rights, remain
only with Edgenuity and its licensors. Customer.may not remove or madify any praprictary marking or restrictive legends in the Edgenuity
Coursevare. Ldgenuily reserves nll rights unless expressly granted in this Agreement, .

Restrletions. Customer may nat (i) sell, resell, ront or lease the. access 1o the Subscription or use it in a service provider capacity; (ii) use
the: Subscription 16 sfore or ifansinil infringing, unsolicited markeling emails, libelous, or.otherwise objectionable, unlawful or tortious
material, or to store or transmit material in violation of third-party rights; (iii) interfere with or disrupt the integrity or performance of the
Subscription or attempt (o gain unauthorized access to the Subscription or its related systems or networks; (vi) uge the Subscription for other
than intemal Cusfomer cducational purposes (v) veproduce, frame, mirror, moadify, (ranslate, enhance, decompile, disassemble, ‘copy,
download or reverse engincer the Subscription or modify, create derivative works based on the Subsgription; or (vi) access the Subscription
to build a competitive service or product, or copy any feature, function or gruphic for competitive PUIPOSES,

TERM AND TERMINATION,

118

b,

Torm.  The Term of this Agreement and Custamer’s access to the Subscriptipn, Services, and any instructional Services or Professional
Development services will canfinue Tor the period indicated on the applicable Quote, unless.terminated by Edgenuity for material breach,

Funding-Out Clause, Custoiner’s payment abligation Is conditioned upan the availability of funds that are-appropriated or nllocated by
the applicable govemment agency. Iffunds are not allocated, Customer may torminate Jhis Agreement at lhe end of Lhe period for whick
fundsare available. Customer'must notify Edgenuily in writing within thirty (30) calendar days before termination. Upon tenmination,
Edgennity will bg entitled fo apro-rata portion of the fees for Service performed up to the date.of tetmination.

Non-payment of Tees, Edgenuily may terininate the Agreement dnd aceess lo the Subscription in a Quofe within ten (10) days after
Customer receipt of a hotice of non~paymeént of amotints owed wider ihat Quote.

Mutunl Termination for Material Breach. Except for 7(c), if either party is in material breach of this Ageeement, lie non-breaching parly
way terminate {his Agreement al the end of a wriiten thity (30) calendar day notice and cure period, if the breach hes not been cured,

Retuxn of Customer Datn, For a period of up to sixty (G0) days afer termination, upon request, Edgenuity will make the Subséription

-availuble for Customer to expart Customer Data.

Edgenuity Standard Terms and Conditfons rev 2017.06.06
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f.

Suspension for Violations of Law. Edgenuity may lemporarily suspend the Subscription or remove the applicable. Customer Data, of
both, if it in good faith belicves that, as part of using the Subscription, Customer has violated a law. Edgenuity will attempt 10 contact
Chustomer in advauce.

Return or Destroy Edgemilty Property Upon Termination. Upon expifation ortermination of this Agreement for any reason, Cuistomer
must pay Edgenuily for any ainounts owed, and déstroy or réturn all propeérty of Edgenuity. Customer will confirm ils complianée with this.
destruction or retum requirement in writing upon request of Edgenuity.

LIABILITY LIMIT,

a,

EXCLUSYON OF INDIRECT DAMAGES. EDGENUITY IS NOT LJABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT (JNCLUDING, WITHOUT LIMITATION,
COSTS OF DELAY; LOSS OF DATA, RECORDS OR INFORMATION; AND LOST PROFITS), EVEN IF IT KNOWS OF THE
POSSIBILITY OF SUCH DAMAGE OR LOSS. '

TOTAL LIMIT ON LIABILITY. EDGENUITY’S TOTAL LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT
(WHETHER IN CONTRACT, TORT OR OTHERWISE) DOES NOT EXCEED THE AMOUNT PAID BY CUSTOMER WITHIN THE
12-MONTH PERIOD BEFORE THE EVENT THAT GAVE RISE TO THE LIABILITY.

INDEMNITY.

a.

g

Edgenuity will defend or setile any third parly claim against Cuistomer to the extent that such claim alleges that Edgenuity technology used
to provide the Subscription violates a copyright, patent, trademark or other intellectual praperty right. Customer st prompily notify
Edgennity of any sich claiim.in writing, cooperates with Edgenuity in the defense, and allow Edgenuity to solely control the defense or
seltlement of the claint, If'such a claim appears likely, then Edgenuity may modify the Subscription, procure the necessary rights, or replace
the-infringing part of the Subscription with 4 functional equivalent, If Edgenuity delermines that none of these arc reasanably available,
then Edgenuity may terminate the Subsoription and refund any prepaid and unused fees, Edgenuity has no obligation for any claiw, in whole
-or in part, arising ftam information, items or technology not provided by Edgenuity or fov any third party services not owned by Edgenuity,
THIS SECTION CONTAINS CUSTOMER’S EXCLUSIVE REMEDIES AND EDGENUITY'S SOLE LIABILITY FOR
INTELLECTUAL PROPERTY INFRINGEMENT CLAIMS,

To the. éxtent pennitted under Applicable Law, each party will defend, indemnify and hold harless the other party from and.against any
third party claims, injuries, Tosses, damages, seillements, penalties, fines, cosfs, or expenses (including reasonable allorneys® fees) that atise
from or relate to (i) the indewnifying party’s uegligence, misconduct or breach of this Agrecinent; and (i) an indemnifying party’s violation
of Applicable Law. -

OTHER TERMS.

‘Governing Law, This.Agreement is governed by the laws of the stale whero the Customer resides, excluding any conflict of law principles,
Nathing in this Agreement prevents either parfy from sccking injunctive relief in any court af competent jurisdiction,

Entire Agreement and Changes, These Tenms and Conditions (and any Attachiments) and the Quote constitute (he entjrc agreement
betweéen the partics and supersede any prior or contemporaueous negotiations or agreements, whether oral or written, related to this subject
malter. Customer is not relying on any representation conceming 1his subject matier, oral or written, not included in this Agreement. This
Agreentent may only be modified in writing signed by both parties.

No Assignment, Neither party may assign or transfer this Agreement or a ‘Quote to a third party, except that this Agreement with all Quotes
may be assigned, wiflout the conseit of the other parly ns part of a merger or sale of nll or substantiaily all the assets of a party.

Independent Contractors. The parties to this Agreoment.are independent contractors, and this Agreement does nol create nny partnership,
joint venture, employment, franchisc, or ngency between the parties, Neither party will have the power to bind the ather or incur obligatons
on the other’s behalf without the other’s prior wriften cousent.

Feedback., By submitling ideas, suggestions or feedback to Edgennity regarding the Subscription, Customer agrees that jlems submitted
do not contuin confidential.or proprietary information; and Customer geants Edgenuity sn irrevacable, unlimited, royalty-free and fully-paid
perpetual license to use such items for-any business purpose,

Enforceability and Force Majeure. If any term of this Agreement is invalid or-unenforceable, the other terms remain in effect. Excopt
for the payment of fecs, neither party-is liable for events'beyond its reasonable control, including, without limitation force majeure events,
failure of Internot scrvioes, any third parly scrvice dnd telcconimunications services.

Money Damagés Insufficlent, Ay bieach by n pacty of this Agreement or violation of the other party’s intellectual property rights could
cause irréparable injury. dr.hanm (o the other party. The other party may seck a court order (o stup any breuch or avoid any future breach.

No Additional Ternis and Order of Precedence, This Agreement supersedes any additional or conflicting tenws of any Customer fonn-
purchasing document. If there is an inconsistency between these Terms and Conditions and any Quote, the Quote will prevail only with
respect to pricing, duration and service specific terms.

Survlval of Terms. Sections 5 through 10, 11¢a) (e) (¢) (h) and (i) shall survive termination of this Agrecment,
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IN WITNESS WHEREOF, thie Parties liave entesed into this Agreement effective as of the Effective Date.

Cistomor: /4 __7(” Edgenuity Inc. S
Signature: w ) Signature: SM’I &. ¥ 'Md'l'}."
Printed Name: X - 7 'Dé'(W:S Printed Name; Sa;—’T’&)f%%‘B%‘
Tifl; sl Sehods | mite  cEO

Edgeuvity Standard Te

D c{égﬂg 3/5/2018
ale: ¢ Date:
Addres She= <o Address; 886D East-Chaparral Road, Suile: 100
(a2} .
= % y L343 Scoltsdale, AZ 85250 )

bs

Approved by Legal: 'ﬁr
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Attachiment A
Third Party Terms :

. Thivd Party Services refer to web based soffware, confent or services licensed by Tidgenuity from a third party for yse by Edgenuity for the:
Subscription or Hardware. Cusiomer*s.use of Third Party Services may be subject to additional terms. from:the thicd pantics, some of which are listed
below or cun be found at the web links fndicaied: :

a.  ExploreLenrning. Access to 4nd use of any ExplorcLeaming Gizmos (Gizmos) provided by Edgenuity are govered by the following additjonal
terms: (i) Neither Customer: nor any of its users are authorized to: access or use. dny Gizmos, except: (a) users who are students and who are
authorized by Customer to access and use the Service that jnclides or incorporates the Giziios; and (b) users who are tenchers of those sime:
students, provided that sugh teschers may use'the Glzmos only for the purposes-of-assigning and managing assignmeiits for those students; (ii) A-
Gizmo may only be used in connection with thie Service vith which that particulac Gizmo has been. provided, and may not be used in connettion:
with any other class, program, 4pplication, or saftware; and (iii) Gustomer understands and agrees that any access to or use of any Gizmo provided
by-Edgenuity by Customer or any of ils usefs in confravention of the furégoing terms conslitutes u miiterial breach of the Agreement, and that if
Cuslomer desires fo use a Gizmo in a monner that is not-mithiorized by the, Agreement; it is solely the respansibility of Customer (and not of
Edgenuity) to obtain authorization for such use from the appropriate third party.

S U

1e Smem—

b.  Education Testing Services (ETS) e-rater® Scoring Sexvice. If the Agreement inclades any ETS services, Cuitamer agrees as follows: (i) the
score.and/or feedback received From ihe c-rater® fechnology should be considered as one picce of eviderice about a student’s wiiting ability,
When a score from the c-rater® engine is being used for an imporiant decision about a student’s performance, instructors should review and
evaluate the score and/or fecdback to cnsure that the approprinte decision about placement or performance has been made; (ii) the userunderstands .
and agrees {hat the Scoring Service may not be nsed for any other purpose, or provided ta any other party, than as described herein, As permiited .
under state or federal law, user shall judemnify and hold Edgenuity-and/or Educational Testing Service (ETS) harmless from any and all claims :
arising out of the use of the Scoring Service or use of the scorcs dnd/or fecdback to determine placement of, -or grades for students, or any other ;
purpose; (iii) THE E-RATER® SCORING SERVICE (SCORE AND GRAMMAR CHECKING FEATURE) PROVIDED BY ETS IS !
PROVIDED “AS-IS", WITHOUT WARRANTIES OF ANY KIND AND ETS DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE
E-RATER® SCORING SERVICE, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF NON-INFRINGEMENT,
TITLE, MERCHANTABILITY, AND FITNESS FOR A PARTICULAR PURPOSE. IN NO EVENT WILL ETS BE LIABLE TO CLIENT
OR ANY THIRD PARTY FOR ANY DIRECT, INDIRECT, PUNITIVE, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES ARISING OUT OF THE THIRD PARTY PRODUCTS, EVEN IF THEY HAVE BEEN ADVISED OF THE POSSIBILITY OF IL
SUCH DAMAGES OR LOSSES; and.(iv) with regard to tssays submitted to the site; you (Customer) hereby grant to ETS a non-exclusive, }
royalty-free, world-wide, irrevocable license to reproduce, transmit, display, disclose, archive and otherwise use any such files you submit to the.
site for the purposes of scoring und providing foedback, ETS will 1ot rétain any personally-identifiabie informafion fhat inay be associated with
the essnys. This lcense shall survive the termination of any license granted heréin to ETS but in no event longer than:18 months. Any cessation
of use of the site shall not result in fhe termination of any license you grant herein to ETS. Nothing herein shall preclude ETS from using
information independently crented by ETS, i

Sl oL SRR

c.  Sophia® Learning Inc. If this Agreemenl includes uny Suphia Leaming Ing. courses for use, the following term npplics to any such purchase
or use: "Customer agrees that the use of any Bophia course is prohibited for all students under {e age of 13 years.”

d.  CompassLearning Third Party Information. (i) CKEditor (©2003-2013 CKSource ~ Frederico Knabben, all rights reserved), is a third party
software text éditor, licensed pursuant lo the CKEditor Enterprise OBM Licenses 2.3.2 and the GNU Lesser General Public License Version 3 !
(“LGPL"), available at htipz//wwav.enu.org/licens Qs (i) SSHNET (© 2010 KENCY, all rights rescrved), -is a third party secure R
canncclivity software tool, licensed pursuant to the terms found at Jttips://sshnot.codeplex.com/license; (iif) Agilix Labs, Inc.'s XLi platform, (@ I
Agilix Labs, Inc;, all rights reserved), is distributed with other licensed third party components under the MIT License and/or the Apache License :

found at https://iquery.org/license/ and hitp://edn.mathjnx.org/mathjnx/2.0-latest/LICENSE,

2. Hardware refers to.any equipment with any pre-installed software marketed or supplied by Edgenvity and ideniiificd on a Quote. Edgenuity is
not the ianufacturer of Hardware and it is provided subject to the sepsrate sale tefms provided by the manufachurer (including without limitation, retum
and exchange ferms), Customgr grants Edgenuily perinission lo provide reanbte technical support for setup and diagnostie purposes for any Hardware
ifrequired. Customer owns the Hardware and has a license to any pre-installed software, subject to the applicable license agreement. During the term
of this Agreement, if Customer modifies Hardware in any way, it may void the manufacturer’s warmanty. Upon expiration or termination of the :
Agreement, Edgenuity will remotely rcingve any and all Edgenuity content and software from the Hardware,

3. DISCLAIMERS. ALL THIRD PARTY SERVICES AND HARDWARE ARE PROVIDED BY EDGENUITY “AS1S," EDGENUITY MAKES L
NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, Edgenuity transfers to Customer, o the cxtent transferable,
warranties and.indemnities Edgenuity receives fom:the manufacturer of the Hardwarg or Third Party Service, Edgenuity’s sole obligation with respect
to Hardware and Third Party Service will be (o use reasonable commercial offorts to facilitale warranty and indeninification claims thal Custome:
makes against the manufacturer of the Hardware or Thind Party Service. Customer, recognizing that Edgenuity is not the inanufacturer of Hardware
or Thiird Party Sorvice, expressly waives any claim that Customer mey have dgainst Edgenuity for produict lfability or infringement of any Intellectual
property right with respect fo any Hardware or Third Party Service, as well a8 any right to indemnification from Edgenuily on account of any such - f
claim made against Customer by, a third party : ;
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Aftachnient B
Additional Terms for Instructional Sexvices & Professional Development

APPLICABILITY.. These additional. feris and conditions apply if the Quote includes the putchase of Instmctional or Professional
Development Servicés froin Edgenuity. In the event of a conflict between these additional terms aid the Edgenuity Slandard Terms and

gonc.!itions, these additionaf terms shall contro], but solely with respect 1o the ‘provision of Instructional and/or Professional Development
ervices. .

CUS'TO.MER LTAISON. Customer will designate an individual (o serve as its primary Jiaison ‘to Edgenuity for all communications related to
the provision of Instractional and Professional Developmeit Services, sciting up.access for End Users, and use of the Subscription.

HO{JRS OF AVAILABILITY. Edgenuity Instructional and Professional Development Services will be available during the business hours
specified by Edgenuity, orif Customer reguires Instriictional Scivices for-certain limes or additional hours, such requirements must be specified
in the Quote prior to the begjming of the Subseription. Requests for accéss to Instructional or Professional Developnient Services not already
provided for in the Quate must be sndé or npproved by tie Customer Liaison,and may result in addiifonal charges.

NO GUARANTY OF OUTCOMES, Edgenuity cannot make-any guuranitees, representalions or warranties as to any stadent, teacher, or other
End User outcomes or yesults from the Instructional or Professional Development Services.

INSTRUCTIONAL SERVICES, If specified in the Quote, Edgenuity will provide virtual access to teachers or corches (or:both) (*Edgenuity
Tnstiuciors™) who -are hired, trained, supervised, and paid by-Edgenuity, and who will assist in.the virual delivery of the Licensed Material to
Students and their ise of the Subscription (tlie “Virtual Programs”), Customer shall bee responsible for(a) providing secure Intemet uccess for Bxid
Users to use the Virtual Programs, (b) all day-to-day management of the Virlual Programs, subject in all cases ta compliance with Applicable Law
and Customer policics; (c) obtaining all necessary constnis for the provision of Instructional Services where they will involve direct contact
between Edgenuiiy Instructors and students and parents; (d) deteimining appropriate student courses and verifying student schedules; (e)
moniforing sudent attendance and insuring compliance with applicable state requirements; and (f) assisting students naf aking adequate progtess.

A, Instructor Requirements, Customer shall be responsible for advising Edgennity of any special certification, training, background checks,
insurance, fingerprinting'or similar requirements for the Edgenuity Instructors as may be imposed by Applicable Liw (“Instructor
Requirements"). Edgenuity shall be solely: responsible for all decisions regarding hiring, supervision, discipline, and:dismissal of Edgenuity
Instructors, and for insuring that s}l Edgenuity Instrutors.meet and comply-wiih Instritctor Requiremerits,

b, Exceptionnl Student Sefvices. If Customer is a public enfity receiving federal funds, Customer is considered the “Local Educational
Agency,™or LEA, as that term is defined by Applicable Law; and Customeris solely responsible for the provision of any special education
services, Edgennity’s servioes donotinclude (I) providing special education services; (ii) crealing, implementing orproviding Individualized
Rducation Programs (IEF); (iii) providing reasoable ac¢oimnodation$ or any services lo iusure compliance with the Individuals with
Disabilities Education Act {(IDEA), the Amerticansavith Disabilities Act (ADA), section 504 ofthe Rehabilitation Act, orany other Applicahle
Law. Notwithstanding the foregoing, Edgenuity will discuss, formulate and make reasonable-adjustments and accommodations in furtherance
of student. TEPs of reasonable accommodations established by Customer, pravided that Custorer provides necessary IEPs and section 504
documentation.to Edgenuity: Customer shgll be'solely responsible for the costs of mny requiréd adjustments or accommodations,

¢, State Testing, Customeris résponsible for providing appropriate accommodations lor thie administvation of any state-mandnted standordized
testing by End Users. Cuslomter is also responsible for receiving, distribuliug, administering, procioring and returning any and ‘all state-
mandated standardized tests under applicable state law, policies and procedures.

d.  Reporting and Withdrawal of Students/End Users, Where reporfing of student results is required by Applicable Law, Customer shall bs
responsible for insuring the accuracy and completenéss-of student information used, relied wpon, or reporied by Edgenuity in providing the
Instructional Seryices, and shall promptly notify Edgenuity if any student information needs to bo corrected orupdated. Upon nintice ta
Customer, Edgennity reserves the right to withdinw Bud Usoraccess for students who fail to tike required tests or inaintain adequate progress.

PROFESSIONAL DEVELOPMENT SERVICES. Ifincluded in the Quotc, Edgenuity mdy also provide Professional Development Serviges,
(“*PD Services") whicli may include fraining and instuction to Customer’s instructor's and adminislrators on the implementation and use of the
Subscription, curriculim workshops, use of student information (o monitor progress, and other related topics as may be specified in the Quote.
Customer shall be solely: respansible for providing necessary equipnient and secnre internet access to facilitate the PD Services, and for scheduling
thé PD Scrvices at least two (2) weeks+n advance,

s, Charges for PD Services, Before delivering Professjonal Development Services, Edgenuity must receive a signed Quote specifying the
number of hours included and the cost of the services proviied, and all necessary setup and implemeilation services required (o demonstrate
and use the-Subseription must be completed. PD Services will be available for use by Customicr only during the Term of the Subscription.
PD Services purchased but not scheduled .and delivered within the fiist year of the Term inay be forfeited without notice, If therc are any

- changes or cancellations of PD services less than 72 honis prior (6 the scheduled delivery datg, Customer dgrees to reimburse Edgenuity for
travel and other out-df-pocket expenses incurred, Any grace periddy or extension of time for dejivery of PD Services nust be agreed to in
writing sighed by both parties, . ’

b, Use of Customer’s Facilities, If Professional Developmeiit services aré to be provided by Bdgenvity al Customer’s premiscs, Cuslomer
. shall advise Edgenuily in.advance of any Instructor Réquitements for Edgenuity personnel, and Edgenuity will be responsible for insuring
that all Professional Development personnel nieet-and comply with all'such requirements,
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, PURCHASING COHDITIONS

1. The Schoo! Baard o f (lay Counly (SBCC}purch asé.ondet number shall-appedran euch Jwvafce, delivery popers, bills oflading, packages
andfor coespondencs, o

2, Origiatvalcesshall sewve 83 the SBCC basls Hrpayment,

3, Aldelveles ore b beF.0.B. desinabin tnless olliendaéspec] fed,
4, Do nof ook ord er vAlhout pifo F opproval,

5, €.0.0.onders shall fint he sccepled— TidudIng frelght charg e,

6. Equipment, maledals, supplles and/r-services dellvered on his-order shall be subjectip Inspeciion and (est upon receipl ot ) refecled, shall
remaln fie properly o fhevendor, ’

7. The SBCC Issues paymenls In acco oneg vAG (he *Florlda Proipt Payment 2ctY, Florids Slatutes, Chapler248.

8. BACIKGRQUHND INVESTIBATION: Any-employee, principle, oragent o fthe contractsr, veador, enllly or'service provider vhldhi[§ aparly fo Ihlg
agreemend siall, prior bn belng permlftéd dccess o echool gonds vhen sludenls are preseat or being allivied direct cantact with sfudents orbalny
gtantod access o 61 coptol ot school finds, Submit b and pags a Level [ background screcning requirements ot otherwisn madt he requifreniedts of
and be bound by the terms p (Flodtla Slalules 1012465, 1042.467 or 1012468, The coslo fscreenlng shall be the responslblfityofhe
vendor, contracior, service provkl e and not'tie SBCC

9. All frénsnctians contomylated by (s purcese order shall héguvemed by, and constiued and enbreedin accardance vib, fie lavsofihe Shie of
Flrida vithoul regam b priaciples o feon ficks o finws, Venus $ir any action adelng In regurds fo (s purchase ogder shiall be In fieslate courls
localed In Cloy County, Floddd,

NOTICE: REQUIREMENTS WHEN USING FENERALFURDING: )
This puirchaseondoc conslilules s contract, Upon- acceplaneao fu purchese order, lie vendor cerlies thal thelr frm meels and agress b We blloving frovisions
vdilch shall become-a parts fthe onlfacl: *

PARTIES RECEMNG PAYIENT \IA PURCHASE ORDER ISSUED BY TiiE SBCC FOR BOODS AHD/OR SERVICES SHALL BE SURIECT TO ALLRENE-
DIES ALLOWED BY LAW FOR ANYDEFAULTS, BREACHES, VIDLATIORS OR OTHER FAILURES TO PERFORIT AS AGREED WHETHER OR HOT AN
EXPRESS WRITTEN AGREENENT EXISTS FOR THE PROVISION OF SUCH GO0DS ANDOR.SERVICES,

FISCAL NON-APPROPRIATIONS CLAUSE: In the éventauMelent budgeted funds are not avallable for a news figcd peded, thepurdiasing deparim ont
shallno§ify he vendor o fsuch an oecivrence and s canlract shall lerminato on the Jaslday ukhe surrent facd pedad vithaut peaaliy oropiasi bo:tis S8CC.

ACCESS TO RECORDS; (34 CFR 8038 (F(103 All vendors, ‘contractors and -subcontraclots.Shall glve ntcess o (ha-SBEC, the spproprinte Federal
agency, he Complrolier Generél o fliaUnlled Shates, ar eny o fthelrduly aulhotized representalve fo any booka, documents, pepers, and reconds g [ vendor
which 18 direcy pedinent i this sp eclfc-contmel Brihepumose of muking awdll; examinalion, eccerpls and transcriplions.

RECORD SRETENTION: 34 CFR 80.38(1)(14)); All yendors, contractass and subcontractors must relaln all rechds pératnliig lo this-contrad for three
(3)years afier he SBCC makes fnal payments und of ofherpeading melters are doscd.

CLEAR At ACT (34 CFR 80,36(1){12)): All vondars, confzactocs end subcontractors must comply #ilh of) opplicablp slandards, oders, orrequires

men lssued undersecton 306 of ine Clasn ArAct (42V.5,6, 11857 g)). seclnn. 608 afthe Cleon Waler Act (33 U, S.C, 1368), Execulive Order 11738, ond -

Envionmenial Piolection Agency regulaltions (40 CFR part 15). (Applies b conlracls, subconlracts and aub-gronts o Famownis In exceas 07$100,000).

EHERGY EFFICIENCY (34 CFR 80.38(t(13) All vendors, contractara and subconlraclors must comiply vith maridafory, standords and policies ralathg
g) mlulgy:;mmq} vhidy are conltained [n tie slate eneigy conservalion plan lssued Ty complience.vil tre Energy Pollcy and Conservatlon Ad (pish, L. 84163,
9 Slal.874),

SUSPEM SION AND DEBARMENT: In accordance with the United Stales Office of Wwiagenienl and. Budqet (GMB8) Clecular AA433 regeding pmctira-
ments conlracts equal b or exceeding $26;000 vendors, cantractors and subktnkrach s cedify they are nof.faled on hie Excluded Porfies Usling System (EPES)
Issued by the Genoml Services Administration (GSA),

EQUAL EMPLOYMENT OPPORTUNITY (34 CFR 00,360)3)): All véeadors, canlraclors end subcantracloes mugl comply vilh Execttive Order 11246 of
Seplember 24, 1865, entilled "Equal EmploymentOpporunily™ as amendcd by Execuibve.Onder 11375 070 clber 13, 1967, and asm:rplsmenbd ln Depariment
of Labor reguialons (41 CFR chopler 60). (Appled bo all canslruciion conlracts avanied (1 excess 0§$16,000- by the distiicl and helr contraciors-or sub-
graniees),

COPRELAND "ANTHKICIKBACI™ ACT (34 CER BD.36(1)(4)): All vondars, contractore und subeantrackoss must comply will' sha Copeland * Apti-Kickback
Act(1BU.5.C. 874) ad suppleménled in Depadmentnllaborteguletions (23 CFT part 3), (Apples fo all tonlrac’s und sub-grenis brodnsirdcion o repalr),

DAVIS-HACOR ACT {34 CFR 80,360X5)): All yendors, coniraciors and subcontradiors niusl comply. with-{he Dovis-Bacon Act(4D U.S.C, 276a 14 276n:7)
as swplemnetled by Deparment ofLeborregMatiops: (23 CFR pa 5). (Constructon confracisIn excesso F$52000 avarded !ygnm‘lem and Bub-graniees Yhen
requlred by Federal grantprogram 1eglslation ). (Appfes b coristuction conlracts In excess of$2000 avarded by he distict bnd sub-granloes véi en required by
Federel grant program legislalion),

CONTRACTWORK HQURS & SAFETY STANDARDS ACT (34 CFR 80,36(1X6]): All vendors, contrad ois and gubcaniradorsmuid ebmply wilh soclions
103 and 107 oflve ConlraclWark Howrs and Sidfely Slandends Act (40 U.S.C; $37-330) & stipplomenied by Doparmonl ofLabor requlafolia (20 CFR part 5)
Applles fo nl conslruclon canfracis ‘avarded by the distifet and sub-grantses b excass 0152000, pnd Iy exciss 0132500 brofher contfacts whidh Ivalve tie
employment afmechanics or loborers},

CAHCELLATOHITERMINATION (34 CFR 80:35{) For ditpiirchoses Invalving Fed enalfunds:in excess.of §10,000, Uhve-SBCC reserves the righl to temi-
nele thiz conbuct brcause, as well B3 4f convenlence; by ksulng a cerfifed notice 1o fiis vendor: Iftedninated, tie SBCC shidll befespynsible only brgaods
and sanvices dresdy dellvered b It on the date ofsuch lerminalon and shall not be résponsible Br.any cansequentlsl damego, fulurs damages o.rdamﬂgﬁ

caused by lastproils, Inconventence or overibed expense o the yendor,
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“ADDENDUM A”
TO
TO CONTRACT WITH THE SCHOOL BOARD OF CLAY COUNTY, FLORIDA

Notwithstanding any contractual language to the contrary, the terms and conditions of
this "Addendum A” shall govem and prevail over any conflicting or inconsistent terms
and conditions in the underlying contract to which this “Addendum A” is attached and/or

" otherwise incorporated. All references herein made to the School Board of Clay County,

Florida (“Board”) shall be interpreted to include the School Board of Clay County,
Florida, Clay County District Schools (“District”), and all Board officers and employees.

1. INDEMNIFICATION

In addition to any other statutory or common law obligation to indemnify and defend the
Board, Contractor/\Vendor shall indemnify, defend, and hold harmless the Board, its
officers, and employees from and against any claim, loss, damage, penalty, or liability
arising from any negligent act, omission, misfeasance, malfeasance, or intentionally
wrongful conduct of Contractor/\Vendor, its employees, andfor agents relating to the
performance of duties contemplated by or arising from the underlying contract. Such
obligations of the Contractor/Vendor include the duty to defend the Board and its
officers and employees from and against any claim, complaint, payment, penalty, or
other liability arising from the negligent act, omission, misfeasance, malfeasance, or
intentionally wrongful conduct of Contractor/Vendor, its employees, and/or its agents.
These obligations shall survive termination of the underlying contract.

2. INSURANCE

Unless otherwise specified in the underlying contract, Contractor/Vendor shall maintain
throughout the term/duration of the contract (and any authorized renewal periods) the
following insurance policies providing at least the minimum amounts shown:

1. General Liability Policy:
$1,000,000.00 per occurrence
$3,000,000.00 aggregate

2. Auto Liability Policy:
$1,000,000.00 combined single limit
$5,000,000.00 charter or common carrier

3. Worker's Compensation Policy:
$100,000

Note: To the extent that Contractor/\Vendor is statutorily or otherwise
legally exempt from Worker's Compensation insurance obligations,
Contractor/Vendor must execute a Release and Hold Harmless
Agreement in a form acceplable to the Board.

Each insurance policy shall be obtained from an insurance carrier rated as “A-" or
better, under a policy approved for use in the State of Florida. Further, unless otherwise
agreed to by the Board, such insurance policy shall contain evidence/endorsement for
physical and sexual abuse and molestation coverage. Each Certificate of Insurance

1
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("COI") shall name the School Board of Clay County, Florida, as an additional insured
and the policy must unconditionally entitle the Board to thirty (30) days' notice of
policy/coverage cancellation.

3. RESERVATION OF SOVEREIGN IMMUNITY

No provision or language in the underlying contract shall be construed or interpreted to
increase the scope or dollar limit of the Board’s liability beyond that which is set forth in
section 768.28 of the Florida Statutes. Nor shall any such language be construed or
interpreted to waive the Board’s sovereign immunity from suit, or to require the Board to
indemnify Contractor/\Vendor or any other person, corporation or legal entity of any kind
or nature whatsoever for injury or loss resulting from any acts or omissions other than
those which arise from the actionable negligence of the Board. The Board expressly
reserves all other protections and privileges related to its sovereign immunity.

4. GOVERNING LAW AND VENUE

The underlying contract and this “Addendum A” shall be governed by and construed in
accordance with the laws of the State of Florida without regard to any choice of law
provisions. Further, the Circuit Court for the Fourth Judicial Circuit in and for Clay
County, Florida, shall have exclusive jurisdiction to enforce the terms of and adjudicate
any disputes arising from the underlying contract and this “Addendum A."

5. LEVEL Il BACKGROUND SCREENING

Contractor/Vendor represents and warrants fo the Board that it is familiar with sections
1012.32, 1012.321, 1012.465, 1012467, and 1012.468 of the Florida Statutes
regarding background investigations. Contractor/Vendor agrees to comply with all
requirements of the above-cited statutes and background screening(s) at its own
expense, and shall provide the Board with proof of clearance/compliance upon request.
Contractor/Vendor agrees that its. duty to defend, hold harmless, and indemnify the
Board extends to any liability, damages, penalties, and costs which result from its failure
to comply with the requirements of this provision.

6. INDEPENDENT CONTRACTOR

The services and/or products provided by Contractor/Vendor pursuant to the underlying
contract are rendered to the Board in the capacity of an independent contractor.
Accordingly, Contractor/NVendor is not authorized to assume or create any obligations or
responsibility (expressed or implied) on behalf of the Board. Nothing contained in the
underlying contract shall be construed as creating an employer-employee or principal-
agent relationship or a joint venture between Contractor/\Vendor and the Board. In this
regard, neither ContractorVendor nor its officers, employees, or agents shall be
deemed to be employed by the Board for purposes of taxes or contributions levied by,
under, or in accordance with any federal, state, or local laws with respect to
employment or compensation for employment. ‘

7. PUBLIC RECORDS

ContractorMendor is required to comply with the Florida Public Records Law, Chapter
119, Florida Statutes, in the performance duties imposed by the underlying contract.
Accordingly, in addition to all other Public Records obligations, Contractor/VVendor shall:
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a. Keep, maintain, and produce upon request and within a reasonable period
of time all data created or collected in the performance of its duties under
the contract (“Contract Data”) which come within the definition of a “public
record” under Chapter 119.

b. Provide to the Board, upon its request and free of charge, a copy of each
record which Contractor/Vendor seeks to produce in response to a public
records request.

c. Ensure that Contract Data that are considered exempt under Chapter 119
are not disclosed except as authorized by law.

d. Upon completion of its contractual obligations, transfer to the Board, at no
cost to the Board, all Contract Data in the Contractor's/Vendor's
possession or otherwise keep and maintain such data as required by law.

All records transmitted to the Board must be provided in a format that is compatible with
the Board’s information technology systems. Any failure to comply with this provisions
shall constitute a default and material breach of the underlying contract- by the
Contractor/Vendor, which may result in immediate termination by the Board without
penalty to the Board. '

IF THE CONTRACTOR/VENDOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, OR ITS DUTY
TO PROVIDE PUBLIC RECORDS RELATING TO THE UNDERLYING
CONTRACT, CONTRACTOR/VENDOR SHALL CONTACT THE SCHOOL
DISTRICT'S CUSTODIAN OF PUBLIC RECORDS AT 900 WALNUT
STREET, GREEN COVE SPRINGS, FLORIDA 32043, OR AT 904-336-
6500, OR AT: PRR@myoneclay.net

8. STUDENT RECORDS

Notwithstanding any provision to the contrary contained in the underlying contract,
Contractor\Vendor, its officers, employees, and agents shall fully comply with the
requirements of the Family Education Rights and Privacy Act, sections 1002.22 and
1002.221 of the Florida Statutes, and all applicable laws and regulations regarding the
confidentiality of personally identifiable student information and records.
Contractor/\Vendor shall indemnify, defend, and hold harmless the Board, its officers,
and employees for any violation of this covenant. This provision shall survive the
termination of the underlying contract and shall be binding upon Contractor/\Vendor until
such time as any claim arising from a breach of this covenant is barred by any
applicable statute of limitations. In the event of a breach of security as defined by
section 501.171 of the Florida Statutes, Contractor/Vendor shall notify the Board
immediately, but no later than ten (10) calendar days following such security breach.
Additionally, Contractor/Vendor shall fully cooperate, at its own expense, with the Board
and assist the Board with all remedial efforts, required notifications, and any other
obligations arising from or related to such a security breach.
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8. PAYMENT TERMS AND CONTINGENCIES

Unless otherwise required by law, the Board's payment obligations (if any) arising from
the underlying contract are contingent upon an annual appropriation by the Board and
the availability of funds to pay for the contracted goods and/or services provided. If such
funds are not appropriated or made available for the underlying contract and results in
its termination, such conditions/events shall not constitute a default by the Board.

Contractor/Vendor shall be paid in accordance with the Local Government Prompt
Payment Act upon submission of invoices to the District after delivery and acceptance
of the goods and/or services provided. Where required, an original invoice referencing a
District purchase order number shall be submitted for payment to the District's Accounts
Payable Department, 814 Walnut Street, Green Cove Springs, Florida 32043.

Contractor/Vendor agrees to the foregoing terms and conditions of this
“Addendum A” as evidenced by the following signature of its authorized
representative as of the date indicated below:

Docusignet by:
Signature: [(m L. Farlor
Printed Name: _ Sg (:?DSE@SF.C Mc".'at'cf‘
Title: CeD

Date: 5/15/2018

| AT -

Addendum A Form, Revised, March 2018



