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PROVIDER AGREEMENT
COURSE AND VIRTUAL INSTRUCTION

This Agreement for services (“Agreement”) made and entered into by and between Edgenuity Inc.
{hereafter “PROVIDER,” or “Edgenuity”) having principal offices at 8860 E. CI arral Road, Suite 100,
Scottsdale, AZ, 85250; and Clay County School District (hereinafter “CLIENT”), having principal officesat )
Walnut Street, Green Cove Springs, Florida, 32043.

This Agreement supersedes and cancels any prior agreements and/or understandings between the parties
concerning the subject matter. There are no provisions, representations, undertakings, agreements, or
collateral agreements between the parties other than as set forth in this Agreen .

Tl parties by their authorized represe ives have 1tered in  this Agreement as of the  day of
2019 (the “Ef  tivel ’).

CLIENT and PROVIDER agree to the Description of Work contained in Attachment A (Description of Work);
Attachment B (Payment Terms and Conditions); Attachment C (Detailed Curriculum Pian); Attachment D
(The Standard Terms and Conditions), all incorporated herein as part of the Agreement, as true and
accurate.

This contract shall be “Effective” upon the date upon which it is signed by both the CLIEI.. and the
PROVIDER, whichever is later.

TERM

This Agreement shall be effective on the Effective Date for a period of one (1) year and shall be
terminable in accordance with the requirements herein, with the option of one (1) year renewal
after written acceptance and approval from both parties.

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 herein.

__ JENUITY INC. CLIENT:

By: - o By: ] .
Name: Name:

Title: Title:

Date: [

PROVIDER Agreement / Edgenuity Inc. Page 1 of 26









¥ Edgenuity

oy tl  2ROVIDER.
16. Paythe Pl /IDER in accordance with Attachment B.
17. Provide any required information to pa its 1d students about their right to | ticipa in
CLIENT’s virtual school.
18. Provide appropriate documentation for graduating seniors.
19. Fulfill the requirements of a virtual school set forth in s. 1002.45, F.S.; that are not specifically
identified as  ponsibilities of the PROVIDER under the terms of this Agreement.
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I VIRTUAL INSTRUCTION and PARTNER TEACHER COURSE PROVIDER s/ [ provide the Curriculum and
Instructional Services identified in the “Payment Terms and Conditions” pricing table (the
“Deliverables”).

Attacl :nt B - Continued

Il. PROVIDER will commit to a student-teacher ratio consistent with the Florida Virtual School program,
which is one teacher per 30 students for grades K-5, one teacher per 65 students for grades 6 — 8
and one teacher per 200 students for grades 9 — 12.

.  To the best of the PROVIDER’s knowledge, the PROVIDER further warrants that as to each
Delir  ble produced pursuant to this Contract, PROVIDER’s production of the Deliverable and the
CLIE... 5 use of the Deliverable, will not infrin,  on the copyr its of any third party. ..lis provision
applies to each work of authorship in which copyrights subsist pursuant to 17 U.S.C. Section 11 105
and to each exclusive right established in 17 U.S.C. Section 106. To the | t of the PROVIDER’s
knowledge, in furtherance of this provision, the PROVIDER warrants that:

a. As to each work of software or other “information technology” as identified in s.
287.0041(11), Florida Statutes, in which copyrights subsist, the PROVIDER has acquired the
rights by conveyance or license to any third party software or other information technology,
whichv  used to produce the Deliverabl

b. As to each image and sound recording incorporated into a Deliverat  the PROVIDER has
acquired the necessary rights, releases and waivers from the person whose image or sound
is included, or form the holder of the copyrights subsisting in the literary, musical, dramatic,
pantomime, choreograpbhic, pictorial, graphic, sculptural, motion pictures, audiovisual, work
or sound recording from which the included image or sound was taken.

IV.  If there is a modification to the rules and regulations approved by the Florida Board of Education in
contradiction to the terms outlined in this contract, the Parties will amend the contract as necessary
to bring the contract into accord with the rules and regulations so long as such chai  does not
materially change the Deliverables as currently defined.

V. PROVIDER will implement, maintain, and use appropriate at nistrative, technical, or physical
security measures to the full extent required by Title 20, Section 1232g, United State Code, The Family
Educational Right and Privacy Act (FERPA), in order to maintain the confidentiality of
student/education records.

VI. Pl " /IDER hasf |for oristhe owner of various trademarks and logos. TI  CLIENT will be granted
the use of such logos and trademarks in connection with its virtual school offering but use of such
trad:  irk and logos shall be 1 d only in connection with those servi provided under this
cont it

VIl.  PROVIDER will maintain and keep in force Worker’s Compensation, Liability and Property Damage
Insurance to protect it from claims under worker’s compensation claims for personal injury, including
death, and claims for damages to any property of the CLIENT, or of the public, which may arise from
operations under this Agreement, whether such operations be by PROVIDER, or by any
subcontractor or anyone directly or indirectly employed by PROVIDER.
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At th o
Curriculurr 1 Pricir

x Edgemﬁt)" Price Quote for Services

CLAY COUNTY SCHOOL DISTRICT
Green Cove Springs FL

ggggr:sultg 'inc | Road Date 3/14/2019
Suite 100 aparal Roa Quote # 57181
Scoltsdale AZ 85250 Vendor #

877-725-4257

Payment Schedule Pricing Expires Contract Start Date Contract End Date
6/12/2019 71172019 6/30/2020

Header Quantity | Description

Tier | Courses Pariner (dlstnm? teacher with Edgenutly (6-122 COUMww pore 226,610.00
semester (Tier

}. Overages will be invoiced al the end of the
ear at $45 each

Tier It Courses 1.868 | Partner (district) teacher with eDynamic and Driver's Education 156,742.00
{6-12) courses per semester (Tier 2) Overages will be invoiced
at tne ena o ine year at $&5 each.

Discount Discount -38,032 00

instruclional Services -

-

is TeacmnP for Part-Time - One Semester (18 week) with 225.00
Edgenuity teacher. invoiced on successful completion and

subject 10 a course onty 1ee 01 $45. It NOt Markeo aroppeargrace
wilhin the grace period

-225.00
Instructional Services - 11 1S Teaching for Full-lime Student - One Semester (18 week) for 1,750.00
up 10 6 courses with Edgenutty teachers. Invoiced on
BULLESSIU COTHPICLIUID diill SUUCUL (U d COMISE Uiy 168 Ul 340
per enroliment(s}, it the enroliment(s) 1s not marked
dropped/grace within the grace period
~1,750.00
Elementary Courses 1| Eiementary Singie User and full-yeaf course with anr required 250 00
gorkbo{og/ ,[]t_nt materials, Requires purchase of addilional §
S raining.
3ys of PL7Training 250,00
Professional Developm. 2| 1S PD Onsie Day Additional days are $2500 each. J 5,000.00
Total $361,320.00

$ accompanied by a purchase order.
Please specify a shipping address if applicable.

Please e-mail this quote, the purchase order and order documentation to ARgedgenuity.com or fax to 480.423-0213.

8860 E Chaparsal Rd., Sulte 100, Scolisdate Arizona 85250 877 TCLICKS Fax' 480,423 0213 www edgenuity.com
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These Terms and Conditions govern the provision of products and services as set forth in the applicable Edgenuity quote, customer-
accepted proposal, or purchase order (collectively the “Quote,” and with these Terms and Conditions, the “Agreement”). Edgenuity

updates these Standard Terms from time-to-time, and posts t current version on its website at
dgenu -standard-terms-and-conditions.pdf.
1. DEFINITIONS.

a.  Subscription refers to Edgenuity’s internet based learning management software as a service. The Subscription includes
access to the Licensed Material (defined below) and Third Party Services (defined in Attachment A).

b. Licensed Material refers to the Edgenuity products and services specified in the Quote or other agreement, which may
include Edgenuity Courseware, audio, video and other content, curriculum, documentation and software including applets
and animations.

c. Professional Development refers to all implementation planning, program design, administrative and instructional
training, consulting and coaching for education professionals provided by Edgenuity as described in the applicable Quote.
Professional Development services are also subject to the additional terms contained in Attachment B.

d. Instructional Services refers to services provided by E  nuity including student access to teachers and coaches, the
development and implementation of policies and procedures 10r purposes of improving student outcomes, and other services
as stated in the applicable Quote. Instructional Services are also subject the additional t: contained in Attachment B.

2. LICENSE and SERVICES.

a. License. Edgenuity grants Customer a non-exclusive, non-transferable license to access and use Licensed Material for
internal educational and training purposes solely for the Subscription as set forth in the Quote. This Agreement provides
only Customer and Customer’s specifically authorized instructors, administrators, students and parents (“End Users”) access
to and use of the Subscription solely for internal education- and training-related purposes.

b. Services. If set forth in the Quote, Edgenuity will also provide Professional Development and/or Instructional Services,
subiect to the additional terms and conditions in Attachment B. Customer’s access to any Professional Development or
In  :tional Services will expire at the end of the Term set forth in the applicable  ote, or if the Subscription is terminated
for any reason.

¢. Edgenuity Technical and Customer Support. Edgenuity will provide technical and customer support for the Service
under the terms of Edgenuity’s support policies found at www.edgenuity.com/support including all updates, bug fixes, and
enhancements when generally made available.

3. USE OF SUBSCRIPTION.

a. Customer Data and Student Data. All data and materials uploaded or entered during use of the Subscription by
Customer, including student information and student records, remain the property of Customer (“Customer Data”). All
student-generated content and personally identifiable information about any students (“Student Data”) shall remain the
property of the student, or of the parent or legal guardian of the student. Customer represents and warrants that it has
appropriate rights to any Customer Data and Student Data. Customer grants Edgenuity the right to use the Customer Data
and Student Data solely for purposes of performing under this Agreement. Students (or Parents or legal guardians of the
Student), retain ownership and control of all Student Data that is provided or accessed through Edgenuity’s course, and
ownership of such Student Data never passes to Edgenuity. During the term of this Agreement, Customer may export
Customer Data and Student Data to the extent allowed by the functionality within the Subscription. For training and
demonstration purposes, Edgenuity may use and share Customer Data and Student Data, but will share only with supervisors,
instructors and other Customer employees who have appropriate authorization.

b. Customer Responsibilities. Customer must (i) keep its passwords secure and confidential; (i1) be solely responsible for
Customer Data and all activity in its account; (iii) use commercially reasonable efforts to prevent unauthorized access to
its account and notify Edgenuity promptly of any such unauthorized a  s; and (iv) use the Subscription as described in
Edgenuity’s written technical guides. Customer authorizes its integrators or other third party vendors and Edgenuity to
conduct initial setup and to allow continued access to the Subscription for the sole benefit of Customer. Custo: nay
provide renuity the name and contact information for all third parties authorized by Customer, or necessary for
Customer to use the Subscription. Customer is solely responsible for ensuring compliance by its authorized integrators
or other third party vendor(s) with all federal, state and local privacy laws and regulations.

PROVIDER Agreement / Edgenuity Inc. Page 19 of 25



XK cdgenuity

WARRANTIES and DISCLAIMERS.

a. Compliance Warranty & Privacy Policy. Edgenuity will comply with, and will cause each of its employees, agents, and
contractors to comply with, all state, federal and municipal laws and regulations applicable to its performance under this
Agreement (“Applicable Laws™), including without limitation the Family Educational Rights and Privacy Act (“FERPA”),
and the Children's Online Privacy Protection Act (“COPPA”). Edgenuity’s Privacy Policy, which is incorporated by
reference into these terms and conditions, contains additional terms regarding Edgenuity’s use of and commitment to
safeguarding Student Data, and compliance with other student privacy laws. Customers and End Users can find
Edgenuity’s privacy policy at http:/wv fenuit " iformation/Privacy/. Customer is responsible for providing
notice of its own privacy policy to parents o1 its stuacit anu for obtaining any necessary parental consents for students to
use the Subscription as may be required by Applicable Law.

b. Professional Development and Instructional Services Warranty. Edgenuity warrants that it will provide Professional
Development and/or Instructional Services in a professional and competent manner consistent with the terms of this
Agreement and under generally accepted industry standards.

c. Edgenuity Service Warranty. Edgenuity warrants that it will make commercially reasonable efforts to maintain the
online availability of the Subscription. CUSTOMER’S EXCLUSIVE REMEDY AND EDGENUITY’S ENTIRE
LIABILITY UNDER THIS WARRANTY WILL BE FOR EDGENUITY TO REPAIR THE NON-CONFORMING
SERVICE, OR IF EDGENUITY CANNOT MAKE SUCH REPAIR WITHIN A \SONABLE PERIOD OF TIME,
THEN EDGENUITY MAY TERMINATE ACCESS TO THE SUBSCRIPTION AND REFUND A PORTION OF THE
FEE.

d D L IERS. THE SUBS( PTION IS PROVIDED “AS 1S” AND WITH ALL FAULTS. EXCEPT FOR THE
AROVE WARRANTIES, THE SUBSCRIPTION AND ANY PROFESSIONAL DEVELOPMENT AND
TRUCTIONAL SERVICES ARE PROVIDED ON AN “AS-IS” AND “WHEN AVAILABLE" BASIS.
EDGENUITY EXPRESSLY DISCLAIMS ALL OTHER REPRESENTATIONS AND WARRANTIES CONCERNING
THE SUBSCRIPTION AND SERVICES 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.

5. PAYMENT, INVOICING AND TAXES. Unless otherwise provided in the Quote, Customer will pay the amount of each
invoice net 30 days after the invoice date. Except to the extent that Customer provides Edgenuity with a valid tax exemption
certificate authorized by the appropriate taxing authority, Customer must pay any taxes, impositions, or other charges imposed

or levied by any go ntal authority, including any sales, use, value-added, or withholding taxes, in connection with the
Quote, excluding Edgenuity income and payroll taxes.
6. MUTUAL CONFIDENTIALITY.

a. Definition of Confidential Information. Confidential Information means all non-public information including
Personally Identifiable Information (“PII”) as defined by Applicable Law, disclosed by a party (“Discloser”) to the other
party (“Recipient”), whether orally or in writing, that is designated as confidential or that reasonably should be understood
to be confidential given the nature of the information and the circumstances of disclosure (“Confidential Information”).
Edgenuity’s Confidential Information includes without limitation the Service, its user interface design and layout, pricing
information, and the Licensed Material.

b. Protection of Confidential Information. The Recipient must use the same degree of care that it uses to protect the
confidentiality of its own confidential information (but in no event less than reasonable care) not to disclose or use any
Confidential Information of the Discloser for any purpose outside the scope of this Agreer . The Recipient must make
commercially reasonable efforts to limit access to Confidential Information of Discloser to those of its 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 confidentiality terms of this Agreement.

c.  Exclusions. Confidential Information excludes information that: (i) is or becomes generally known to the public without
breach of any obligation owed to Discloser; (ii) was known to the Recipient before its disclosure by the Discloser without
breach of any obligation owed to the Discloser; (ili) is received from a third party without breach of any obligation owed
to Discloser; or (iv) was independently developed by the Recipient without use or access to the Confidential Tnformation.

The Recipient may disclose Confi ial Information to the extent required by law or court order, but will provi scloser
with advance written notice to seek a protective order.
7. EDGENUITY PROPERTY.

a. Reservation of Rights. The content, documentation, software, workflow processes, user interface, designs, know-how
and other items provided by Edgenuity as part of the Subscription, any Instructional Services or Professional Development,
or in response to Customer requests for customized content are the proprietary property of Edgenuity and its licensors, and
all right, title and interest in and to such items, including all associated intellectual property rights, remain only with
Edgenuity and its licensors. Customer may not remove or modify any proprietary marking or restrictive legends in the
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10.

uity Courseware. Edgenuity reserves all rights unless expressly  anted in this,  ement.

Restrictions. Customer may not (i) sell, resell, rent or lease the access to the Subscription or use it in a service provider
capacity; (ii) use the Subscription to store or transmit infringing, unsolicited marketing 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 to gain unauthorized access to the Subscription
or its related systems or networks; (vi) use the Subscription for other than intemal Customer educational purposes; (v)
reproduce, frame, mirror, modify, translate, enhance, decompile, disassemble, copy, download or reverse engineer the
Subscription or modify, create derivative works based on the Subscription; or (vi) access the Subscription to build a
competitive service or product, or copy any feature, function or graphic for competitive purposes.

TERM AND TERMINATION.

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

Funding-Out Clause. Customer’s payment obligation may be conditioned upon the availability of funds that are

appropriated or allocated by the applicable government agency. If funds are not allocated, Customer may terminate this

Agreement at the end of the period for which funds are available. Customer must notify Edgenuity in writing within thirty

(30) calendar days before termination. Upon termination, Edgenulry will be entitled to a pro-rata portion of the fees for
rvice performed up to the date of termination.

Non-payment of Fees. Edgenuity may terminate the Agreement and access to the Subscription in a Quote within ten
(10) days after Customer receipt of a notice of non-payment of amounts owed under that Quote.

Mutual Termination for Material Breach. Except for 7(b), if either party is in material breach of this Agreement, the
non-breaching party may terminate this Agreement at the end of a written thirty (30) calendar day notice and cure period,
if the breach has not been cured.

Access to and Return of Customer Data and Student Data. For a period of up to sixty (60) days after termination, upon
request, Edgenuity will make the Subscription available for Customer to access and export Customer Data and Student Data.
Alternately, Customer may submit a written request to Edgenuity up to sixty (60) days after termination, to request the
deletion of Student Data (other than anonymized or de-identified data that may be retained pursuant to Edgenuity’s Privacy
Policy).

Suspension for Violations of Law. Edgenuity may temporarily suspend the Subscription or remove the applicable
Custor  Data, or both, if it it 1od faith believes that,  part of using the Subscription, Customer has violated a law.
Edgenuity will attempt to contact Customer in advance.

Return or Destroy Edgenuity Materials Upon Te ation. Within sixty (60) days after expiration or termination of
this Agreement for any reason, upon request, Customer agrees to return, delete or destroy all proprietary Edgenuity
materials provided by Edgenuity. Customer will confirm its compliance with this destruction or return requirement in
writing upon request of Edgenuity.

LIABILITY LIMIT.

EXCLUSION OF INDIRECT DAMAGES. EDGENUITY IS NOT LIABLE FOR ANY INDIRECT, SPE
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR REL: D _ ) THIS AGREEMEN1
(INCLUDING, WITHOUT LIMIT. )N, COSTS OF 1  .AY; 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.

Edgenuity will defend or settle any third party claim against Customer to the extent that such claim alleges that Edgenuity
technology used to provide the Subscription violates a copyright, patent, trademark or other intellectual property right.
Customer must promptly notify Edgenuity of any such claim in writing, cooperates witt  genuity in the defense
allow Edgenuity solely to control the defense or settlement of the claim. 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 a
functional equivalent. If Edgenuity determines that none of these are reasonably available, then Edgenuity may terminate
the Subscription and refund any prepaid and unused fees. Edgenuity has no obligation for any claim, in whole or in part,
arising from information, items or technology not provided by Edgenuity or for 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.
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To the extent permitted under Apphcable Law, each party will defend, indemnify and hold harmless the ot »arty from
and against any third party claims, injuries, losses, damages, settlements, penalties, fines, costs, or expenses (including
reasonable attorneys’ fees) that arise from or relate to (i) the indemnifying party’s negligence, misconduct or breach of this
Agreement; and (ii) an indemnifying party’s violation of Applicable Law.

11. OTHER TERMS.

a.

Governing w. [f Customer is a public school or district or other state or municipa  vernmental  ncy, this Agreement
will be gos :d by the laws of the state where the Customer resides, excludi  ny conflict of law puinciples. Otherwise,
this Agreement will be governed by the laws of the state of Arizona.

Entire Agreement and Changes. These Terms and Conditions (and any Attachments) and the Quote constitute the entire
agreement between the parties and supersede any prior or contemporaneous negotiations or agreements, whether oral or
written, related to this subject matter. The Parties may modify this Agreement only by written agreement 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, without the consent of the other party as part of a merger or sale of all or substantially all
the assets of a party.

Independent Contractors. The parties to this Agreement are independent contractors, and this Agreement does not create
any partnership, joint venture, employment, franchise, or agency between the parties. Neither party will have the power to
bind the other or incur obligations on the other’s behalf without the other’s prior written consent.

Feedback. By submitting ideas, s  estions or feedback to Edgenuity regarding the Subscription, Customer agrees that
items submitted do not contain connaential or proprietary information; and Customer grants Edgenuity an irrevocable,
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. Except for the payment of fees, neither party is liable for events beyond its reasonable control, including, without
limitation force majeure events, failure of Internet services, any third party service and telecommunications services.

Money Damages Insufficient. Any breach by a party of this Agreement or violation of the other party’s intellectual
property rights could cause irreparable injury or harm to the other party. The other party may seek a court order to stop
any breach or avoid any future breach.

No A ional Terms and Order of Precedence, This. :ement superse ~additional or conflicting terms of any
Customer f purchasing document. If there is an inconsisiency between these lert  ind Conditions and any Quote, the
Quote will prevail only with respect to pricing, duration and service specific terms.

Survival of Terms. Sections 5 through 10, 11(a) (e) (g) (h) and (i) shall survive termination of this Agreement,
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Additional Terms for Instructional services & Professional Development

1.  APPLICABILITY. These additional terms and conditions apply if the Quote includes the purchase of Instructional or
Professional Development Services from Edgenuity. In the event of a conflict between these additional terms and the Edgenuity
Standard Terms and Conditions, these additional terms shall control, but solely with respect to the provision of Instructional
and/or Professional Development Services.

2. CUSTOMER LIAISON. Customer will designate an individual to serve as its primary liaison to ] nuity for all
communications related to the provision of Instructional and Professiona  velopment Services, setting up access tor End Users,
and use of the Subscription.

3. HOURS OF AVAILABILITY. Edgenuity Instructional and Professional Development Services will be available during the
business hours specified by Edgenuity, or if Customer requires Instructional Services for certain times or additional hours, such
requirements must be specified in the Quote prior to the beginning of the Subscription. Requests for access to Instructional or
Professional Development Services not already provided for in the Quote must be made or approved by the Customer Liaison,
and may result in additional charges.

4. NO GUARANTY OF OUTCOMES. E  nuity cannot make any guarantees, representations or warranties as to any student,
teacher, or other End User outcomes or resuits from the Instructional or Professional Development Services.

5. INSTRUCTIONAL SERVICES. If specified in the Quote, Edgenuity will provide virtual access to teachers or coaches (or
both) (“Edgenuity Instructors”) who are hired, trained, supervised, and paid by Edgenuity, and who will assist in the virtual
delivery of the Licensed Material to students and their use of the Subscription (the “Virtual Programs™). Customer is responsible
for (a) providing secure internet access for End Users to use the Virtual Programs; (b) all day-to-day management of the Virtual
Programs, subject in all cases to compliance with Applicable Law and Customer policies; (c) obtaining all necessary consents
for the provision of Instructional Services where they will involve direct contact between Edgenuity Instructors and students and
parents; (d) determining appropriate student courses and verifying student schedules; (¢) monitoring student attendance and
ensuring compliance with applicable state requirements; and (f) assisting students not making adequate progress.

a. Instructor Requirements. Customer shall be responsible for advising Edgenuity of any special certification, training,
bac  und checks, insurance, fingerprinting or similar requirements for the Edgenuity Instructors as may be imposed by
Appnceable Law (“Instructor Requirements”). Edgenuity shall be solely responsible for all decisions regarding hiri
supervision, discipline, and dism | of Edgenuity Instructors, and for ensuring that all Edgenuity Instructors meet ana
comply with Instructor Requirements.

b. Exceptional Student Services. If Customer is a public entity receiving federal funds, Customer is considered the “Local
Educational Agency,” or LEA, as that term is defined by Applicable Law, and Customer is solely responsible for the
provision of any special education services. Edgenuity’s services do not include (i) providing special education services;
(ii) creating, implementing or providing Individualized Education Programs (IEP); (iii) providing reasonable
accommodations or any services to insure compliance with the Individuals with Disabilities Education Act (IDEA), the
Americans with Disabilities Act (ADA), section 504 of the Rehabilitation Act, or any other Applicable Law.

itwithstanding the foregoing, Edgenuity will discuss, formulate and make reasonable adjustments and accommodations
in furtherance of student IEPs or reasonable accommodations established by Customer, provided that Customer provides
necessary IEPs and section 504 documentation to Edgenuity. Customer shall be solely responsible for the costs of any
required adjustments or accommodations.

c. State Testing. Customer is responsible for providing appropriate accommodations for the administration of any state-
mandated standardized testing by End Users. Customer is also responsible for receiving, distributing, administering,
proctoring and returning all state mandated standardized tests under applicable state law, policies and procedures.

d. Reporting and Withdrawal of Students/End Users. Where reporting of student results is required by Applicable Law,
Customer shall be responsible for insuring the accuracy and completeness of student information used, relied upon, or
reported by Edgenuity in providing the Instructional Services, and shall promptly notify Edgenuity if any student information
needs to be corrected or updated. Upon notice to Customer, Edgenuity reserves the right to withdraw End User access for
students who fail to take required tests or mait adequate progress.

6. PROFESSIONAL DEVELOPMENT IRVICES. If included in the Quote, Edgenuity may also provide Professional
Development Services, (“PD Services”) which may include training and instruction to Customer’s instructors and administrators
on the implementation and use of the Subscription, curriculum workshops, use of student information to monitor progress, and
other related topics as may be specified in the Quote. Customer shall be solely responsible for providing necessary equipment
and secure internet access to facilitate the PD Services, and for scheduling the PD Services at least two (2) weeks in advance.

a. Charges for PD Services. Before delivering Professional Development Services, Edgenuity must receive a signed Quote
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specifying the number of hours included and the cost of the services provided, and all necessary setup and implementation
services required to demonstrate and use the Subscription must be completed. PD Services will be available for use by
Customer only during the Term of the Subscription. PD Services purchased but not scheduled and delivered within the first
year of the Term may be forfeited without notice. [fthere are any changes or cancellations of PD services less than 72 hours
prior to the scheduled delivery date, Customer agrees to reimburse Edgenuity for travel and other out-of-pocket expenses
incurred. The Parties must document in writing and sign any grace periods or extension of time for delivery of PD Services.

b. Use of Customer’s Facilities, If Edgenuity will be providi  any PD Services at Customer’s premises, Customer shall
advise Edgenuity in advance of any Instructor Requirements for cdgenuity personnel, and Edgenuity will be responsible for
insuring that all Professional Development personnel meet and comply with all such requirements.

7. NO UNAUTHORIZED RECORDING OR REPRODUCTION. All content delivered by Edgenuity as part of Instructional
or PD Services are the property of Edgenuity, and customer may not record, reproduce or copy such content without Edgenuity’s
express written authorization.
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