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25.

employees for the following purposes, which are noted as either required or authorized by law to be collected. The

collection of social security numbers is either specifically authorized by law or imperative for the performance of

the District’s duties and responsibilities as prescribed by law (Sections 119.07(5)(a)2 and 3, Florida Statutes):

a) Criminal history and criminal background checks/Identifiers for processing fingerprints by Department of Law
Enforcement, if SSN is available [Required by Fla. Admin, Code 11 C-6.003 and Fla. Stat. § 119.07(5)(2)6]

b) CONTRACTOR that District reasonably believes would receive a 1099 form if a tax identification number is
not provided including for IRS form W-9 [Required by 26 C.F.R. § 31.3406-0, 26 C.F.R. § 301.61091, and
Fla. Stat. § 119.07(5)(a)2 and 6]

CONTRACTORs failure to comply with the provisions set forth in this section shall constitute a default and material
breach of this Agreement, which may result in termination by the SBCC without penalty.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, OR CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTRACTOR SHALL CONTACT THE SBCC’S
CUSTODIAN OF PUBLIC RECORDS AT 900 WALNUT STREET, GREEN COVE SPRINGS,
FLORIDA 32043, OR AT 904-336-6500, OR AT: PRR@mvoneclay.net

Government Funding: Funding for this Agreement may be provided in whole or in part by one or more Government
funding agencies (Federal, State, Local). As a result, CONTRACTOR shall comply with applicable Laws,
Regulations, Executive Orders, and Governmental Agency Rules and Policies included but not limited to Florida
Department of Education (DMS, SREF); Florida Statutes Chapter 287, 489; Code of Federal Regulations Titles: 2 —
Grants and Agreements (2 C.F.R. §200), Title 7 — Agriculture (NSLP), Title 34 — Education (EDGAR, FERPA), Title
44 — Emergency Management and Assistance (FEMA); U.S. Code Titles: 20, 31, 40, 4.

To the extent that the SBCC is using Government Funds as a source of payment for this Agreement, CONTRACTOR
shall execute and deliver to the SBCC the following forms, attached hereto as Exhibit # 2 : (a) EDGAR Certification;
(b) Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion; (c) Drug-Free Workplace
Certification; (d) Non-Collusion Affidavit; and (e) Disclosure of Potential Conflict of Interest.

SBCC’S Representative with CONTRACTOR is: Bianca Montoro

School/Department Name: Elementary Education
Mailing Address: 23 South Green Street Green Cove Springs, FL 32043

Phone #: 904-336-6965 Email Address: bianca.montoro@myoneclay.net

Accepted and Agreed to:

SCHOOL BOARD OF CLAY COUNTY CONTRAC;{#/Q
By: JLagedfOt.L By: I
Print Name: M/ary S. Bolla Print Name: Peter Koso
Title: School Board Chairperson Tit1e£ Vice President

June 3, 2021

Date: Date:  9-Apr-2021

SBAO (3/15/2021) — Independent Contractor Services Agreement Page 5 of 15



25.

employees for the following purposes, which are noted as either required or authorized by law to be collected. The

collection of social security numbers is either specifically authorized by law or imperative for the performance of

the District’s duties and responsibilities as prescribed by law (Sections 119.07(5)(a)2 and 3, Florida Statutes):

a) Criminal history and criminal background checks/Identifiers for processing fingerprints by Department of Law
Enforcement, if SSN is available [Required by Fla. Admin. Code 11 C-6.003 and Fla. Stat. § 119.07(5)(a)6]

b) CONTRACTOR that District reasonably believes would receive a 1099 form if a tax identification number is
not provided including for IRS form W-9 [Required by 26 C.F.R. § 31.3406-0, 26 C.F.R. § 301.61091, and
Fla. Stat. § 119.07(5)(2)2 and 6]

CONTRACTOR s failure to comply with the provisions set forth in this section shall constitute a default and material
breach of this Agreement, which may result in termination by the SBCC without penalty.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, OR CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTRACTOR SHALL CONTACT THE SBCC’S
CUSTODIAN OF PUBLIC RECORDS AT 900 WALNUT STREET, GREEN COVE SPRINGS,
FLORIDA 32043, OR AT 904-336-6500, OR AT: PRR@mvoneclay.net

Government Funding: Funding for this Agreement may be provided in whole or in part by one or more Government
funding agencies (Federal, State, Local). As a result, CONTRACTOR shall comply with applicable Laws,
Regulations, Executive Orders, and Governmental Agency Rules and Policies included but not limited to Florida
Department of Education (DMS, SREF); Florida Statutes Chapter 287, 489; Code of Federal Regulations Titles: 2 —
Grants and Agreements (2 C.F.R. §200), Title 7 — Agriculture (NSLP), Title 34 — Education (EDGAR, FERPA), Title
44 — Emergency Management and Assistance (FEMA); U.S. Code Titles: 20, 31, 40, 4.

To the extent that the SBCC is using Government Funds as a source of payment for this Agreement, CONTRACTOR
shall execute and deliver to the SBCC the following forms, attached hereto as Exhibit # 2 : (a) EDGAR Certification;
(b) Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion; (¢) Drug-Free Workplace
Certification; (d) Non-Collusion Affidavit; and (e) Disclosure of Potential Conflict of Interest.

SBCC’S Representative with CONTRACTOR is: Bianca Montoro

School/Department Name: Elementary Education
Mailing Address: 23 South Green Street Green Cove Springs, FL 32043

Phone #: 904-336-6965 Email Address: Pianca.montoro@myoneclay.net

Accepted and Agreed to:

Print Name: Mary S. Bolla Print Name: Peter Koso
Title: School Board Chairperson Title: Vice President
Date: June 3, 2021 Date:  9-Apr-2001
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INDEPENDENT CONTRACTOR
SERVICES AGREEMENT

This CONTRACTOR Services Agreement (“Agreement”) is made as of the effective date set forth below, by and between
the SCHOOL BOARD OF CLAY COUNTY, Florida (hereinafter referred to as “SBCC”), a body corporate pursuant to s.
1001.40, Florida Statute, whose principal place of business is 900 Walnut Street, Green Cove Springs, Florida

32043 and _Lexia Learning Systerne LLC (hereinafter referred to as “CONTRACTOR”),

20, Coneord, MA 01742

whose principal place of business is 300

WHEREAS, the SBCC is engaged in the activity of providing educational opportunities to children; and

WHEREAS, CONTRACTOR has experience, skill, and expertise in delivering the services and/or products described in this
Agreement; and

WHEREAS, the SBCC is interested in procuring the services and/or products of CONTRACTOR, as best fits the needs of
the school district as determined by the SBCC; and

WHEREAS, CONTRACTOR desires to provide their services and/or products to the _Clay Counry/ 27 Elementary Schools

School/Department,

NOW, THEREFORE, in consideration of the premises and of the mutual covenants contained herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

TO the SBCC described in Attachment A , “Scope of Services and/or Products,” which is attached hereto and incorporated
herein,

1. The Company, Vendor, Agency, or Consultant, of Contract for Goods and Setvices, hereafter collectively and
individually referred to as the “Contractor”,

2. CONTRACTOR represents that it is an independent contractor and that it requires that the SBCC treat it as such.

CONTRACTOR agrees:

a. That it has no rights to any benefits extended by the SBCC to its employees [including without limitation, sick
leave, vacation time, insurance coverage, etc.];

b. That it will not take a position contrary to their status as an independent contractor, and agrees to accept the
responsibilities placed on independent contractors by federal and state law [accordingly, the SBCC will not make
the deductions or contributions that an employer may be required to make with respect to its employees, and the
undersigned will be responsible for all federal and state tax and fund obligations, including without limitation,
income tax, Social Security, unemployment compensation, etc.];

¢. CONTRACTOR agrees, as an independent contractor and not an employee of the SBCC, it is responsible for
providing their own Worker’s Compensation Insurance and social security/self-employment contributions.

3. CONTRACTOR acknowledges and accepts responsibility for all risks of injury and loss associated with the
performance of this Agreement. In addition to any other statutory or common law obligation to indemnify and defend
the SBCC, CONTRACTOR shall indemnify, defend, and hold harmless the SBCC, its officers, and employees from
any claim, loss, damage, penalty, or liability arising from the negligent acts, omissions, misfeasance, malfeasance, or
intentionally wrongful conduct of CONTRACTOR, its employees, or agents relating to the performance of duties
imposed upon CONTRACTOR by this Agreement. Such indemnity shall not be limited by benefits payable by or for
CONTRACTOR under worker’s compensation, disability, or any other employee benefits or insurance programs or
policies. Contractor shall timely provide to the SBCC written notice of any claim, complaint, or demand asserted
against CONTRACTOR related to the performance of this Agreement, CONTRACTOR’s obligations under this
section shall survive the termination of this Agreement.

SBAO (3/15/2021) — Independent Contractor Setvices Agreement Page 1 0of 15



10.
11.

CONTRACTOR agrees to be bound by, and at its own expense comply with, all federal, state, and local laws,
ordinances, and regulations applicable to the services. CONTRACTOR shall review and comply with the
confidentiality requirements of federal and state law and the SBCC policy regarding access to and use of records.

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 SBCC’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 SBCC’s sovereign
immunity from suit, or to require the SBCC to indemnify CONTRACTOR 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 SBCC. The SBCC expressly reserves all other protections and privileges
related to its sovereign immunity.

CONTRACTOR will perform the services in a thorough, efficient, and professional manner, promptly and with due
diligence and care, and in accordance with the best practices of the profession, utilizing qualified and suitable
personnel, equipment and materials, CONTRACTOR warrants and represents to the SBCC that it possesses the
expettise, capability, equipment and personnel to properly perform the services and that it is properly and legally
licensed to perform the services,. CONTRACTOR acknowledges that the SBCC is relying on the warranties and
representations made by CONTRACTOR.

Method of Payment: Services and/or Products satisfactorily received shall be compensated in accordance with

Attachment A and the following terms:

a. Procurement is performed in accordance with applicable law, State Board of Education Rules, Clay County School
Board Policy and other applicable rules and regulations which govern, CONTRACTOR shall be paid in accordance
with the Local Government Prompt Payment Act (218.70, et seq., Florida Statutes) upon submission of detailed
invoices to the appropriate location listed on the District Purchase Order and/or the School Internal Account
Purchase Order, and only after delivery and acceptance of the services and/or products provided.

b. Services and/or Products, as authorized by and listed in Attachment A, shall be compensated by Hour Rate (cost
per hour) / Fixed Fee (includes direct and indirect costs) / Flat Rate (cost for scope of work) / etc.

c. Direct reimbursement for travel expenses, as authorized by and listed in Attachment A, shall be made in accordance
with the requirements and rates found at F.S. 112.061 and any applicable SBCC policies.

d. Incurrence of other direct expenses, if any, must be pre-approved in writing by the SBCC.

e. Unless otherwise required by law, the SBCC’s payment obligations (if any) arising from the underlying Agreement
are contingent upon an annual appropriation by the School Board and the availability of funds to pay for the
contracted services and/or products provided. If such funds are not appropriated for the underlying Agreement and
results in its termination, such conditions/events shall not constitute a defanlt by the SBCC.

The SBCC and CONTRACTOR have mutual rights to terminate this Agreement with or without cause and without
penalty or further payment, at any time upon thirty (30) days written notice to the other party. However, if it is
determined by the SBCC that the work is not being petformed as agreed herein, CONTRACTOR shall be deemed to
be in default, and the SBCC reserves the right to cancel this Agreement immediately.

Force Majeure: Neither party to this Agreement shall be liable for delays or failures in performance under this
Agreement (other than obligations 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, provided 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.

This Agreement shall not be modified or amended except in writing, duly agreed to and executed by the parties,

CONTRACTOR shall not assign this Agreement in whole or in part, without the express written consent of the SBCC
Purchasing Department.

SBAO (3/15/2021) — Independent Contractor Services Agreement Page 2 of 15



12.
13,

14,

15.
16.

17.

18.

19.

20.

This Agreement shall be governed by and construed in accordance with the laws of the State of Florida and venue
shall be in Clay County, Florida. :

No other representations or promises shall be binding on the parties hereto except those representations or promises
contained herein.

In the event that any part, term, or provision of this Agreement is, in a court of competent jurisdiction, found to be
illegal or unenforceable, the validity of the remaining portions and provisions will not be affected, and the rights and
obligations of the parties shall be construed and enforced as if this Agreement did not contain the particular part, term,
or provision held to be so invalid.

Should any litigation be commenced in connection with this Agreement, the prevailing party shall be entitled to
reasonable attorney fees and court costs.

The parties hereto represent that they have reviewed this Agreement and have sought legal advice concerning the legal
significance and ramifications of this Agreement.

CONTRACTOR shall retain records associated with the services and/or products provided herein for a period of three
years following final payment. CONTRACTOR shall, with reasonable notice, provide the SBCC access to these
records during the above retention period.

Jessica Lunsford Act: SBCC is required to conduct background screening of CONTRACTOR (including its
employees, agents, and sub-contractors) (go to Clay County District Schools website for fingerprinting procedures).
CONTRACTOR represents and warrants to the SBCC that CONTRACTOR is familiar with Sections 1012.32,
1012.321, 1012.465, 1012.467, and 1012468 of the Florida Statutes regarding background investigations.
CONTRACTOR covenants to comply with all requirements of the above-cited statutes at CONTRACTORs sole
expense and shall provide the SBCC proof of such compliance upon request.

Certification: By executing this Agreement, CONTRACTOR swears and affirms under penalty of perjury that all of
its employees, agents, and subcontractors will comply with these procedures, the requirements of the Jessica Lunsford
Act, SBCC’s finger printing procedures, and the laws of the State of Florida. Failure to comply with these procedures,
the Act, SBCC’s finger printing procedures, and the law of the State of Florida shall constitute a material breach of
the Agreement, and SBCC may avail itself of all remedies pursuant to law. CONTRACTOR agrees to indemnify and
hold harmless SBCC, its officers, employees, and agents, from and against any and all claims or causes of action,
including without limitation those for personal injury, death, property damages, and attorney fees, arising out of or
relating to CONTRACTOR's failure to comply with any of the above.

E-Verify: CONTRACTOR named herein, and its subcontractors, are required to register with and use the U.S.
Department of Homeland Security’s (DHS) E-Verify system to verify the work authorization status of all newly hired
employees. By executing this Agreement, the CONTRACTOR cettifies that it, and any sub-contractors with which it
contracts, are registered with, and use, the E-Verify system for all newly hired employees, and acknowledges that it
must obtain an affidavit from its subcontractors in accordance with Section 448.095(2)(b) Fla. Stat. that the
subcontractor does not employ, contract with or subcontract with any unauthorized alien. The CONTRACTOR must
maintain a copy of such affidavit for the duration of the Agreement. This section serves as notice to the
CONTRACTOR that, pursuant to the terms of Section 448.095(2)(c) 1 and 2, Florida Statutes, the SBCC shall
terminate this Agreement if it has a good faith belief that the CONTRACTOR has knowingly violated Section
448.09(1), F.S.. If the SBCC has a good faith belief that the subcontractor, without the knowledge of the
CONTRACTOR, has knowingly violated Section 448.09(1) or 448.095(2), F.S., the SBCC shall notify the
CONTRACTOR and order the CONTRACTOR to immediately terminate the contract with the subcontractor. If the
SBCC terminates an Agreement with a CONTRACTOR pursuant to sec, 448.095(2)(c), F.S., the CONTRACTOR
will not be awarded a public contract for at least one year after the date of such termination,

The CONTRACTOR certifies that CONTRACTOR is in compliance with the requirements of law regarding equal
employment opportunity for all persons without regard to age, race, color, religion, sex, national origin, or disability
and is not on the Discriminatory Vendor List pursuant to Florida Statute 287.134.
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21

22.

23.

24,

CONTRACTOR shall, at CONTRACTORs sole expense, procure and maintain during the term of this Agreement,
at least the following minimum insurance coverage, which shall not limit the liability of CONTRACTOR:

General Liability Policy: Auto Liability Policy: Worker’s Compensation Policy:
$1,000,000.00 per occurrence $1,000,000.00 combined single limit $100,000
$2,000,000.00 aggregate $5,000,000.00 (if charter or common carrier)  *Exempt, need signed WCAF

*If the CONTRACTOR is exempt from Worker’s Compensation insurance obligations, the CONTRACTOR must sign
the Worker’s Compensation Acknowledgment Form (WCAF) attached hereto as Exhibit # 1 .

All policies of insurance shall be rated “A-" or better by the most recently published A.M. Best Rating Guide and shall
be subject to the SBCC approval as to form and issuing company. The SBCC shall be named as certificate holder and
as an additional insured in the comprehensive general (including property damage) liability policy within five (5) days
after execution of this Agreement. CONTRACTOR shall furnish the SBCC’s Representative copies of insurance
certificates evidencing that it maintains at least the insurance coverage required hereunder, and which contain the
following or equivalent clause: “Before any reduction, cancellation, modification or expiration of the insurance
policy, thirty (30) days prior written notice thereof shall be given to the SBCC.” CONTRACTOR is NOT authorized
to proceed with the services until all the insurance certificates have been received and accepted.

Receipt of certificates or other documentation of insurance or policies or copies of policies by the SBCC, or by any
of its representatives, which indicate less coverage than required does not constitute a waiver of CONTRACTOR s
obligation to fulfill the insurance requirements herein.

CONTRACTOR shall not solicit or accept brokerage or any other fees or remuneration from any provider of the
SBCC insurance program.

CONTRACTOR recognizes and acknowledges that by virtue of entering into this Agreement and providing services
hereunder, CONTRACTOR, its agents, employees, officers, and subcontractors may have access to certain
confidential information and processes, including confidential student information, personal health information,
financial records, and access to the SBCC networks (hereinafter “Confidential Information”), CONTRACTOR agrees
that neither it nor any CONTRACTOR agent, employee officer, or subcontractor will at any time, either during or
subsequent to the term of this Agreement, disclose to any third party, except where permitted or required by law or
where such disclosure is expressly approved by the SBCC in writing, any Confidential Information. In addition,
following expiration of said Agreement, CONTRACTOR, its agents, employees, officers, and subcontractors shall
either destroy or return to the SBCC all Confidential Information. With 72-hours written notification, the SBCC
reserves the right to determine whether or not Confidential Information has been destroyed and such confirmation
may include inspecting the CONTRACTOR’s facilities and equipment. CONTRACTOR understands and agrees that
it is subject to all federal and state laws and SBCC rules relating to the confidentiality of student information.
Contractor further agrees to comply with the Family Educational Rights and Privacy Act (“FERPA”) 34 C.E.R. § 99.
Contractor shall regard all student information as confidential and will not disclose personally-identifiable student
records or information to any third party without appropriate legal authorization. Access to SBCC data or networks
shall require a SBCC Data-Sharing and Usage Agreement and shall only be authotized by the SBCC IT Department.

CONTRACTOR is required to comply with the Florida Public Records Law, Chapter 119, Florida Statutes, in the

performance of CONTRACTOR’s duties under this Agreement, and will specifically:

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 this Agreement (“Agreement Data”) which come within the definition of a
“public record” under Chapter 119,

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

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

d. Upon completion of its obligations under the Agreement, transfer to the SBCC, at no cost, all Agreement Data in
CONTRACTOR’s possession or otherwise keep and maintain such data/records as required by law. All records
transmitted to the SBCC must be provided in a format that is compatible the SBCC’s information technology
systems.

e. The SBCC is authorized to collect, use or release social security numbers (SSN) of CONTRACTOR and their
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25.

employees for the following purposes, which are noted as either required or authorized by law to be collected. The

collection of social security numbers is either specifically authorized by law or imperative for the performance of

the District’s duties and responsibilities as prescribed by law (Sections 119.07(5)(a)2 and 3, Florida Statutes):

a) Criminal history and criminal background checks/Identifiers for processing fingerprints by Department of Law
Enforcement, if SSN is available [Required by Fla. Admin. Code 11 C-6.003 and Fla. Stat. § 119.07(5)(a)6]

b) CONTRACTOR that District reasonably believes would receive a 1099 form if a tax identification number is
not provided including for IRS form W-9 [Required by 26 C.F.R. § 31.3406-0, 26 C.F.R. § 301.61091,and
Fla. Stat. § 119.07(5)(a)2 and 6]

CONTRACTOR s failure to comply with the provisions set forth in this section shall constitute a default and material
breach of this Agreement, which may result in termination by the SBCC without penalty.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, OR CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTRACTOR SHALL CONTACT THE SBCC’S
CUSTODIAN OF PUBLIC RECORDS AT 900 WALNUT STREET, GREEN COVE SPRINGS,
FLORIDA 32043, OR AT 904-336-6500, OR AT: PRE(@mvoneclay.net

Government Funding: Funding for this Agreement may be provided in whole or in part by one or more Government
funding agencies (Federal, State, Local). As a result, CONTRACTOR shall comply with applicable Laws,
Regulations, Executive Orders, and Governmental Agency Rules and Policies included but not limited to Florida
Department of Education (DMS, SREF); Florida Statutes Chapter 287, 489; Code of Federal Regulations Titles: 2 —
Grants and Agreements (2 C.F.R. §200), Title 7 — Agriculture (NSLP), Title 34 — Education (EDGAR, FERPA), Title
44 — Emergency Management and Assistance (FEMA); U.S. Code Titles: 20, 31, 40, 4.

To the extent that the SBCC is using Government Funds as a source of payment for this Agreement, CONTRACTOR
shall execute and deliver to the SBCC the following forms, attached hereto as Exhibit # 2 : (a) EDGAR Certification;
(b) Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion; (c) Drug-Free Workplace
Certification; (d) Non-Collusion Affidavit; and (e) Disclosure of Potential Conflict of Interest.

SBCC’S Representative with CONTRACTOR is; Bianca Montoro

School/Department Name: Elementary Education
Mailing Address: 23 South Green Street Green Cove Springs, FL 32043

Phone #: 904-336-6965 Email Address: bianca.montoro@myoneclay.net

Accepted and Agreed to:

SCHOOL BOARD OF CLAY COUNTY CONTRACYOR, /
By: By: Y =
Print Name: Mary S. Bolla Print Name: Peter Koso
Title: School Board Chairperson Title: Vice President
Date: Date: _ 9-Apr-2021
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Attachment A

SCOPE OF SERVICES AND/OR PRODUCTS

1. Description of Services and/or Products (If sufficient space is not available on Attachment A, CONTRACTOR may provide
information and append it to the Agreement as Attachment A-1, Attachment A-2, etc)

Seefellowing-two-pages. /ﬁ

See Attachment A-1
Lexia Quote # Q-456054-1

2. Term:
.The term of this Agreement shall commence on 1-Jun-2021and continue until 31-Jul-2024,

unless earlier terminated as set forth in Agreement.

3. Fee:

The CONTRACTOR shall provide services and/or products described in Attachment A, at the rate of
$ See Attachment A-1 Quote # Q-456054~1 (Hour Rate (cost per hour) / Fixed

Fee (includes direct and indirect costs) / Flat Rate (cost for scope of work) / etc). The total compensation
under this agreement shall not exceed $1.5M.
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NOTIFICATION DOCUMENT

Waiver Requires Signature At Time Of Entrance On SBCC Property

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.

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) 1, the undersigned vendor, volunteer, parent, or legal guardian, 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, for myself or for my minor child(ren) or ward(s), and on behalf of
mylour 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 activities take place (the “Released Parties”), from any and all claims,
demands, suits, causes of action, losses, and liability of any kind whatsoaver, 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.

I 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.

| 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 I, 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.

I 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.

Participant/\VVendor/Volunteer/Parent Signature Date

Printed Name

Name of each minor child for whom this Release applies, if applicable:
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Exhibit # 1

WORKERS COMPENSATION ACKNOWLEDGEMENT FORM (WCAF)

The undersigned Contractor/Vendor (“Contractor”) represents and acknowledges that it is an independent contractor and is
not provided coverage under any self-insured workers compensation program of the School Board of Clay County, Florida
(the “Board” or “District”), any primary workers compensation insurance policy purchased by or on behalf of the District,
any excess workers compensation insurance purchased by or on behalf of the District, any risk sharing arrangement, risk
sharing pool, or any state reimbursement fund for workers compensation payments made by the District, based on the
following understandings and representations by the Contractor:

1.

10.

Name of Contractor/Vendor:

Signature of Authorized Representative:

Contractor is not an “Employee” as defined under Chapter 440 of the Florida Statutes. The Parties agree that Chapter
440 describes remedies for employers and employees in place of Florida common law and limits the rights of
independent contractors like the undersigned.

Contractor maintains a separate business with its own work equipment, material, and accommodations.

Contractor has a different federal employer identification number than the District or is a sole proprietor who is not
required to obtain a federal employer identification number under state or federal regulations.

Contractor receives compensation for services rendered or work performed, and such compensation is paid to a
business rather than to an individual.

Contractor maintains at least one bank account in the name of the Contractor or associated persons or entities for
the purposes of paying business expenses related to the services rendered or work performed for the District.

Contractor performs work or is able to perform work for entities other than the District at the Contractor’s election
without the necessity of completing an employment application or process.

Contractor either provides its own workers compensation coverage or has elected to be exempt from workers
compensation coverage.

Contractor has provided proof of other insurance, including liability insurance, to the District in the amounts
required by the District.

Contactor had an opportunity to review and consult with legal counsel regarding this document.

Contactor understands that the District is relying upon the truthfulness and accuracy of representations in this
acknowledgement as a material basis for the District entering into the underlying agreement(s) with Contractor.

Printed Name of Authorized Representative:  Peter Koso

Title of Authorized Representative: Vice President

Date:

S-Apr-2021
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Exhibit # 2 (a)
EDGAR CERTIFICATIONS

All purchases involving the expenditure of federal funds must be compliant with the Education Department General
Administrative Regulations (“EDGAR?”). The following certifications and provisions are required and apply when the School
Board of Clay County, Florida (*SBCC” “School Board") expends federal funds for any purchase resulting from this
procurement process. Pursuant to 2 C.F.R. § 200.326, all contracts, including small purchases, awarded by the District
shall contain the procurement provisions of Appendix Il to Part 200, as applicable.

REQUIRED CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY CONTRACTS UNDER FEDERAL AWARDS
APPENDIX Il to C.F.R. PART 200

{A) Gontracts for more than the simplified acquisition threshold currently set at $150,000, which is the inflation
adjusted amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations
Council (Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in
instances where contractors violate or breach contract terms, and provide for such sanctions and penalties as
appropriate.

Pursuant to Federal Rule (A) above, when School Board expends federal funds, School Board reserves all rights and
privileges under the applicable laws and regulations with respect to this procurement in the event of breach of contract by
either party.

(B) All contracts in excess of $10,000 must address termination for cause and for convenience by the non-Federal
entity including the manner by which it will be effected and the basis for settlement.

Pursuant to Federal Rule (B) above, for all contracts involving Federal funds in excess of $10,000, School Board reserves
the right to terminate the contract (i) for convenience, and/or (ii) for cause by issuing a certified notice to the vendor.

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet
the definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity
clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment
Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at
41 CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor.”

Pursuant to Federal Rule (C) above, when School Board expends federal funds on any federally assisted construction
contract, the equal opportunity clause is incorporated by reference herein.

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for
compliance with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of
Labor regulations (29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally
Financed and Assisted Construction”). In accordance with the statute, contractors must be required to pay wages
to laborers and mechanics at a rate not less than the prevailing wages specified in a wage determination made by
the Secretary of Labor. In addition, contractors must be required to pay wages not less than once a week. The non-
Federal entity must place a copy of the current prevailing wage determination issued by the Department of Labor
in each solicitation. The decision to award a contract or subcontract must be conditioned upon the acceptance of
the wage determination. The non-Federal entity must report all suspected or reported violations to the Federal
awarding agency. The contracts must also include a provision for compliance with the Copeland “Anti-Kickback”
Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 CFR Part 3, “Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or Grants from the United
States”). The Act provides that each contractor or subrecipient must be prohibited from inducing, by any means,
any person employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he or she is otherwise entitled. The non-Federal entity must report all suspected or reported
violations to the Federal awarding agency.

Pursuant to Federal Rule (D) above, when School Board expends federal funds during the term of an award for all contracts
and subgrants for construction or repair, Vendor will be in compliance with all applicable Davis-Bacon Act provisions.

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded
by the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include
a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29
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CFR Part 5). Under 40 U.S5.C. 3702 of the Act, each contractor must be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work week
is permissible provided that the worker is compensated at a rate of not less than one and a half times the basic
rate of pay for all hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are
applicable to construction work and provide that no laborer or mechanic must be required to work in surroundings
or under working conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to
the purchases of supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

Pursuant to Federal Rule (E) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of the Contract Work Hours and Safety Standards Act during the term of an
award resuiting from this procurement process.

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding
agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small
business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Smali
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing
regulations issued by the awarding agency.

Pursuant to Federal Rule (F) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (F) during the term of an award resulting from this
procurement process.

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the
non-Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act (42 U.S.C. 7401 7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387).
Violations must be reported to the Federal awarding agency and the Regional Office of the Environmental
Protection Agency (EPA).

Pursuant to Federal Rule (G) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (G) during the term of an award resulting from this
procurement process.

(H) Energy Policy and Conservation Act (2 CFR §910.120, 10 CFR §600.236). Vendor agrees to comply with the
mandatory standards and policies relating to energy efficiency contained in the state energy conservation plan
issued in compliance with the Energy Policy and Conservation Act.

Pursuant to Federal Rule (H) above, when federal funds are expended by School Board, Vendor cettifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (H) during the term of an award resulting from this
procurement process.

(1) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must
not be made to parties listed on the government wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp.,
p. 189) and 12689 (3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the
names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared ineligible
under statutory or regulatory authority other than Executive Order 12549,

Pursuant to Federal Rule (1) above, when federal funds are expended by School Board, Vendor certifies that during the
term of an award resulting from this procurement process, that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, ort voluntarily excluded from participation by any federal department or agency.

(J) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding
$100,000 must file the required certification. Each tier certifies to the tier above that it will not and has not used
Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer
or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member
of Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352.
Each tier must also disclose any lobbying with non-Federal funds that takes place in connection with obtaining
any Federal award. Such disclosures are forwarded from tier to tier up to the non-Federal award.

Pursuant to Federal Rule (J) above, Vendor certifies that it is in compliance with all applicable provisions of the Byrd Anti-
Lobbying Amendment (31 U.S.C. 1352). The Vendor further certifies that: (1) No Federal appropriated funds have been
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EDGAR CERTIFICATIONS (continued)

paid or will be paid, by or on behalf of the undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress In connection with the awarding of any Federal contract, the making of any Federal grant, the making of any
Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement. (2) If any funds other than Federal appropriated
funds have been paid to any person for influencing or attempting to influence an officer or employee of any agency, Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Lobbying,” in accordance with its instructions. (3) The undersigned shall require that the language of this
certification be included in the award documents for all covered subawards in Federal funds at all appropriate tiers and that
all subrecipients shall certify and disclose accordingly.

RECORDS ACCESS AND RETENTION

Records Access (34 CFR 80.36 (i)(10): All vendors, contracts and subcontractors shall give access to the SBCC, the
appropriate Federal agency, the Comptroller General of the United States, or any of their duly authorized representative to
any books, documents, papers, and records of the vendor which are directly pertinent to this specific bid/contract for the
purpose of making audit, examination, excerpts and transcriptions.

Records Retention (2 C.F.R. § 200.333): Financial records, supporting documents, statistical records and all other non-
Federal entity records pertinent to a Federal award must be retained for a period of three (3) years from the date of
submission of the final expenditure report or, for Federal awards that are renewed quarterly or annually, from the date of
the submission of the quarterly or annual financial report, respectively, as reported to the Federal awarding agency or
passthrough entity in the case of a subrecipient.

RECOVERED MATERIALS

Recovered Materials (2 CFR §200.322): Contractor must comply with Section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section 6002 include procuring only items
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest
percentage of recovered materials practicable, consistent with maintaining a satisfactory level of competition, where the
purchase price of the item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded
$10,000; procuring solid waste management services in a manner that maximizes energy and resource recovery; and
establishing an affirmative procurement program for procurement of recovered materials identified in the EPA guidelines.

Vendor agrees to comply with all federal, state, and local laws, rules, regulations and ordinances, as applicable. It
is further acknowledged that vendor certifies compliance with all provisions, laws, acts, regulations, etc. as
specifically noted above.

7 ya
Vendor's Name: Lexia L@éz«gpﬁng ByStems LLC
77

Y
ff’ff;fj’/’;f(f’/ (.

Signature of Authorized Representative:

Print Name of Authorized Representative: Peter Kogo, Vice President
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Exhibit # 2 (b)

CERTIFICATION REGARDING DEBARMENT, SUSPENSION. INELIGIBILITY AND
VOLUNTARY EXCLUSION - LOWER TIER COVERED TRANSACTIONS

This certification is required by the Department of Education regulations implementing Executive Order 12549, Debarment and
Suspension, 34 CFR Part 85, for all lower tier transactions meeting the threshold and tier requirements stated at Section 85.110.

1. By signing and submitting this proposal, the prospective lower tier participant is providing the certification set out below.

2. The certification in this clause is a matetial representation of fact upon which reliance was placed when this transaction was entered into. If it is later
determined that the prospective lower tier participant knowingly rendered an erroneous certification, in addition to other remedies available to the Federal
Government, the department or agency with which this transaction originated may pursue available remedies, including suspension and/or debarment.

3.The prospective lower tier participant shall provide immediate written notice to the person to whom this proposal is submitted if at any time the
prospective lower tier participant learns that its certification was erroneous when submitted or has become erroneous by reason of changed
circumstances.

4. The terms “covered transaction,” "debarred,” “suspended,” “ineligible,” “lower tier covered transaction,” “pariicipant,” “person,” “primary covered
transaction,” “principal,” “proposal,” and "voluntarily excluded,” as used in this clause, have the meanings set out in the Definitions and Coverage sections
of rules implementing Executive Order 12549, You may contact the person to which this proposal is submitted for assistance in obtaining a copy of
those regulations.

3. The prospective lower tier participant agrees by submitting this proposal that, should the proposed covered transaction be entered into, it shall not
knowingly enter into any lower tier covered transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, unless authorized by the department or agency with which this transaction originated.

6. The prospective lower tier participant further agrees by submitting this proposal that it will include the clause titled “Certification Regarding Debarment,
Suspension, Ineligibility, and Voluntary Exclusion - Lower Tier Covered Transactions,” without modification, in all lower tier covered transactions and in
all solicitations for lower tier covered fransactions.

7. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier covered transaction that it is not debarred,
suspended, ineligible, or voluntarily excluded from the covered transaction, unless it knows that the certification is erroneous. A participant may decide
the method and frequency by which it determines the eligibility of its principals. Each participant may, but is not required to, check the Non-Procurement
List.

8. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to render in good faith the certification
required by this clause. The knowledge and information of a participant is not required to exceed that which is normally possessed by a prudent person
in the ordinary course of business dealings.

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered transaction knowingly enters into a lower tier
covered transaction with a person who is suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction, in addition to other
remedies available to the Federal Government, the department or agency with which this transaction originated may pursue available remedies, including
suspension and/or debarment.

Instructions for Certification:

1. The prospective lower tier participant certifies, by submission of this proposal that neither it nor its principals are:

a) presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any
Federal department or agency;

b) have not within a three-year period preceding this application been convicted of or had a civil judgment rendered against them for commission of
fraud or a criminal offense in performing a public (federal, state or local) transaction or contract under a public transaction; or for violation of federal
or state antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements or
receiving stolen property;

c) are not presently indicted for or otherwise criminally or civilly charged by a government entity (federal, state or local) with commission of the offenses
enumerated in this cerification; or

d) have not within a three-year period preceding this application had one or more public transaction (federal, state or local) terminated for cause or
default,

2. Where the prospective lower tier participant is unable to certify to any of the statements in this certification, such prospective participant shall attach
an explanation to this proposal.

Name of Vendor:.___Lexia Learning Systems LLC

Pefer Koso 4 / Vice President
Printed Name Title of Authorized Representative

P 7
/‘)" . // e
Signature: %J/5’25<:“ / Date: __g-Apr-2021
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Exhibit # 2 (¢)

DRUG-FREE WORKPLACE CERTIFICATION

Preference shall be given to vendors/contractors certifying their compliance with a drug-free workplace in
accordance with Section 287.087, Fla. Stat., as follows:

IDENTICAL TIE BIDS — A bid or contract received from a business that certifies that it has implemented a
drug-free workplace program shall be given preference in the award process. Established procedure for processing
tie bids shall be followed if none of the tied vendors has a drug-free workplace program. To obtain such
preference, a business shall: :

1.

Publish a statement notifying employees that the unlawful manufacture, distribution, dispensing, possession,
or use of a controlled substance is prohibited in the workplace and specifying the actions what shall be taken
against employee for violations of such prohibition.

Inform employees about the dangers of drug abuse in the workplace, the business’s policy of maintaining a
drug-free workplace, any available drug counseling, rehabilitation, and employee assistance programs, and
the penalties that may be imposed upon employees for drug abuse violations.

Give each employee engaged in providing the commodities or contractual services that are under bid a copy
of the statement specified in subsection (1).

In the statement specified in subsection (1), notify the employees that, as a condition of working on the
commodities or contractual services that are under bid, the employee shall abide by the terms of the statement
and shall notify the employer of any conviction or plea of guilty or no contest to any violation of Chapter
893 or of any controlled substance laws of the United States or the State of Florida, for a violation occurring
in the workplace no later than five (5) days after such conviction.

Impose a sanction on, or require the satisfactory participation in a drug abuse assistance or rehabilitation
program if such is available in the employee’s community, by any employee who is so convicted.

Make a good faith effort to continue to maintain a drug-free workplace through implementation of this
section.

I certify that this firm complies fully with the above requirements.

CONTRACTOR NAME: Lexia Learning Systems LLC

AUTHORIZED CONTACTOR REPRESENTATIVE SI%AT IRE:

Peter Koso %{% 7
(Printed Name) (Signature)

Vice President 9-Apr-2021
(Title) (Date)
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Exhibit # 2 (d)

STATE OF FLORIDA )
COUNTY OF CLAY )

My name is (UNSERT NAME _Peter Koso ). I hereby attest that I am authorized to execute this
affidavit on behalf of my firm, its owners, directors, and officers. I have personal knowledge of the price(s),
guarantees and the total financial commitment represented in the firm’s offer and/or contract.

1) The firm’s prices and amounts offered have been arrived at independently and without consultation,
communication or agreement with any other contractor or respondent.

2) Neither the final nor approximate prices or amounts offered have been disclosed to any other firm or person
who is a respondent or potential respondent, nor were they disclosed prior to opening of offers.

3) The offer from my firm is made in good faith and no attempt has been made to induce any firm or person to
refrain from submitting an offer, or to submit an offer higher than our offer, or to submit any intentionally
high or noncompetitive offer or other form of complementary offer.

4) (INSERT NAME OF COMPANY [exia Leaminge Svstems LLC ) its affiliates, subsidiaries, officers,
directors, employees are not currently under investigation by any governmental agency and have not in the
last three years been convicted or found liable for any act prohibited by State ot Federal law in any jurisdiction,
involving conspiracy or collusion with respect to bidding, proposing or offering on any public contract, except
as follows:

Lexia Learning
I attest that (INSERT NAME OF COMPANY Systems LLC ) understands and
acknowledges that the above representations are material and important, and will be relied on by the School Board
of Clay County, Florida, in awarding the contract for which this offer is submitted. I understand and my firm
understands that any misstatement of material representations herein stated shall be treated as intentional
concealment of the true facts relating to submission of offers for this contract.

CONTRACTOR NAME: Lexia Learning Systems LLC

AUTHORIZED CONTACTOR REPRESENTATIVE SI A/BU}(E:
/‘i

/A
A .
Peter Koso /’/"’”}j/%//%f'f
(Printed Name) (Signature)
Vice President 9-Apr-2021
(Title) (Date)
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Exhibit # 2 (e)

DISCLOSURE OF POTENTIAL CONFLICT OF INTEREST AND
CONFLICTING EMPLOYMENT OR CONTRACTUAL RELATIONSHIP

Section 112.313 (3) and (7), Florida Statutes, sets forth restrictions on the ability of SBCC employees
acting in a private capacity to rent, lease, or sell any realty, goods or services to SBCC. It also places
restrictions on SBCC employees concerning outside employment or contractual relationships with any
business entity which is doing business with SBCC.

Bidder must disclose in its Bid, the names of any employees who are employed by Bidder who are also
an employees of SBCC. Persons identified below may have obligations and restrictions applicable to
them under Chapter 112, Florida Statutes.

Name of Bidder's Employee SBCC Title or Position of Bidder's SBCC Department/ School of Bidder's
Employee Employee

Check one of the following and sign:

| hereby affirm that there are no known persons employed by Bidder who are also an employee of
SBCC.

(1 | hereby affirm that all known persons who are employed by Bidder who are also an employee of
SBCC ?ave beer/} identified above.

7 7

e

A / A 4
s A

Iy
) A :
/é@) L i oo Systoma LG

Signature Company Name
Peter Koso, Vice President
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Quote #:

Created Date:

Quote To:

Clay Co School District

0Q-456054-1

900 Walnut St
Green Cv Spgs, FL. 32043 US

3/23/2021 6:49 PM

QUOTE

Lexia Learning Systems LLC
300 Baker Avenue, Suite 320
Concord, MA 01742 USA
Phone: (978) 405-6200

Fax: (978) 287-0062

Prepared By:
Email:

Bill To:

Clay Co School District

900 Walnut St

Green Cv Spgs, FL 32043 US

Cheryl McLaughlin
cheryl.mclaughlin@lexialearning.com

Quote for 1 Year OPTION 1
Start Date |End Date | Quantity | Line Item Description Sales Price Total Price
6/1/2021 7/31/2022 |27 Lexia Core5 Reading/PowerUp Literacy Unlimited License $13,883.33 $374,850.00
with Implementation Success Partnership
6/1/2021 |7/31/2022 |5,500 Lexia PowerUp Literacy Student Subscription $35.00 $192,500.00
6/1/2021 |7/31/2022 |13 Lexia PowerUp Literacy Implementation Success Partnership $4,083.33 $53,083.33
6/1/2021 17/31/2022 |1 Lexia District Success Partnership $11,550.00 $11,550.00
Quote for 1 Year Total Price: | $631,983.33
Quote for 2 Years OPTION 2
Start Date | End Date Quantity | Line ltem Description Sales Price Total Price
6/1/2021 7/31/2023 {27 Lexia Core5 Reading/PowerUp Literacy Unlimited License $23,833.33 $643,500.00
with Implementation Success Partnership
6/1/2021 7/31/2023 (5,500 Lexia PowerUp Literacy Student Subscription $60.13 $330,687.50
6/1/2021 |7/31/2023 |13 Lexia PowerUp Literacy Implementation Success Partnership $7,583.33 §98,583.33
6/1/2021 7/31/2023 |1 L.exia District Success Partnership $21,450.00 $21,450.00
Quote for 2 Years Total Price: |$1,094,220.83
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Quote for 3 Years

OPTION 3

Start Date |End Date |Quantity | Line lkem Description Sales Price Total Price

6/1/2021 7/31/2024 27 Lexia Core5 Reading/PowerUp Literacy Unlimited License $31,666.67 $855,000.00
with Implementation Success Partnership

6/1/2021 | 7/31/2024 |5,500 Lexia PowerUp Literacy Student Subscription $80.75 $444,125.00

6/1/2021 | 7/31/2024 |13 Lexia PowerUp Literacy Implementation Success Partnership $§11,083.33 $144,083.33

6/1/2021 7/31/2024 |1 Lexia District Success Partnership $31,350.00 $31,350.00

Quote for 3 Years Total Price: [$1,474,558.33

Fax or email Purchase Orders with quote number Q-456054-1 AND Option Number to the following:
Attn: Cheryl McLaughlin
Email: cheryl.mclaughlin@lexialearning.com
Fax: (978) 287-0062

PLEASE NOTE THE QUOTE NUMBER AND OPTION NUMBER MUST APPEAR ON PURCHASE ORDER(S) IN

ORDER TO PROCESS.

TERMS AND CONDITIONS )
**Prices included herein are exclusive of all applicable taxes, including sales tax, VAT or other duties or levies imposed by any federal, state or

local authority, which are the responsibility of Customer. Any taxes shown are estimates for in

documentation in support of tax exempt status upon request. Pricing is vaiid 60 days. &ess

TERM

See Agreement, Section 7 "Method of Payment”

formational purposes only. Customer will provide

This quote serves as an Order Agreement and becomes effective upon its acceptance by both parties. The Product/Services purchased pursuant to
this Agreement will begin on or about the start date set forth above and continue in effect for the Product/Service Term set forth above (“Subscription
Period"). Unless otherwise set forth herein, all Product licenses shall have the same start and end dates, all Products are deemed delivered upon
provisioning of license availability, and all Services must be used within the Subscription Perlod; unused Product licenses or Services are not eligible for
refund or credit. Onsite training fulfilled with virtual training equivalency as needed. Virtual training equivalency = four (4) live online sessions for each
onsite training day session. Without prejudice to its other rights, Lexia may suspend delivery of the Product/Services in the event that Customer fails to

make any payment when due.

ORDER PROCESS
To submit an order, please fax this quote along with the applicable Purchase Order to: (978) 287-0062, or send by email to your sales representative's
emall address listed above.

NOTE: EACH PURCHASE ORDER MUST INCLUDE THE CORRECT QUOTE NUMBER PROVIDED ON THIS QUOTE, AND THE QUOTE SHOULD BE ATTACHED.

ACCEPTANCE

All Products and Services are offered subject to the Lexia K-12 Education Application License Agreement terms, available at
hitp://www.lexialearning.com/download (the “License"), as supplemented by the terms herein. By placing any order in rasponse to this quote, Customer

confirms its acceptance of the License Terms and the terms and fees in this quote, which to
and Lexia regarding the Products and Services herein (the “Agreement”).

s The Scheol Board of Clay County,

gether, constitute the entire agreement between Customer

Page 2 of 2

Florida Independent Contractor Services Agreement shall govern and prevafl. 2
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K-12 EDUCATION APPLICATION LICENSE AGREEMENT

This K-12 Education Application License Agreement (this “License” or “Agreement”) is a license and contract between you,
the individual completing the order for access to and use of the licensed subscriptions, products, materials, and/or
services described below and in the applicable Order Form, on behalf of your organization (“Licensee” or “Customer”),
and Lexia Learning Systems LLC, a Cambium Learning Group company (“Licensor” or “Company”) and governs Customer’s
access and use of the Company licensed subscriptions, products, materials, and/or services. The license granted
hereunder is conditioned upon Customer’s acceptance of the terms set forth herein. Customer and Company are
sometimes referred to herein individually as a “Party” and collectively as the "Parties.”



Definitions:

"Application” or "Product” means the K-12 educational language and literacy subscription product(s), applications,
materials and/or services offered under the Lexia® or other Cambium Learning Group-owned brand, as specified in the
applicable Order Form, including without limitation, Company’s online K-12 education subscription products, all of which
are offered and provisioned by Company as SaaS-based subscriptions in a multi-tenant, shared database architecture,
where individualized client-dedicated infrastructure and/or processing is not part of the Application or services offering,
as well as any software, hosting or other services, companion materials, training, documentation or related products for
the K-12 Education Application, accessed on or through, or downloadable from, password-protected access to a
Company-designated website and/or mobile application (the “Site”), as well as any Company or third party applications
embedded within or provided by Company to deliver or enable delivery of the functionality of the Application, including
those installed on any third party server related thereto, along with all services, documentation, reports and/or other
ancillary materials provided by Company in conjunction with the Application (together with any updates to, or new
releases of, the foregoing that are made available to Customer by Company), licensed by Company to Customer under
the applicable Order Form and pursuant to this License.

"Authorized User” means any student, participant, employee or other individual designated by Customer to receive
access to the Company Application under this License.

“Company” or “Licensor” means Lexia Learning Systems LLC or any of subsidiaries or affiliates thereof, as set forth in the
applicable Order Form. ‘

"Enterprise Administrator(s)" means the Authorized User(s) designated by the Customer to act as administrators for the
Customer, with responsibility on behalf of Customer for overseeing and managing the access of Authorized Users to the
Application. Customer shall provide Company with the names of such Enterprise Administrators.

"Online” means the accessing of the Application or component thereof using a web or mobile browser on a desktop or
mobile device over the Internet.

“Order Form" means each order form, quote, statement of work, or proposal provided by or on behalf of Company to
Customer for Company’s K12 Education Application, subscriptions and/or services under this Agreement and accepted
by or on behalf of Customer.

1. IMPORTANT NOTICE ON LICENSE
PLEASE REVIEW CAREFULLY

A. General. THIS LICENSE IS A LEGAL AGREEMENT BETWEEN CUSTOMER/LICENSEE AND COMPANY/LICENSOR.
CUSTOMER UNDERSTANDS AND ACKNOWLEDGES THAT COMPANY WOULD NOT HAVE ENTERED INTO THIS LICENSE
WITH CUSTOMER WITHOUT CUSTOMER'S AGREEMENT TO BE FULLY BOUND BY THE TERMS OF THIS LICENSE.

THIS LICENSE CONTAINS DISCLAIMERS OF WARRANTIES AND LIMITATIONS OF LIABILITY (SEE SECTION 10 BELOW). THIS
PROVISION IS AN ESSENTIAL PART OF THE PARTIES' AGREEMENT.



B. Online Acceptance. BY PLACING AN ORDER WITH COMPANY, CLICKING ANY ACCEPTANCE BUTTON OF THE
APPLICATION, PAYING AN INVOICE ANY COMPANY APPLICATION OR SERVICE, OR DOWNLOADING, INSTALLING OR
OTHERWISE USING THE APPLICATION OR ANY PART THEREOF, CUSTOMER AGREES TO BE BOUND BY THE TERMS,
CONDITIONS AND NOTICES OF THIS LICENSE, SHALL BE DEEMED TO HAVE ACCEPTED THIS LEGAL AGREEMENT IN FULL,
AND SHALL BE DEEMED TO HAVE AUTHORIZED THE INDIVIDUAL COMPLETING THE ORDER OR AUTHORIZATION FOR, OR
INSTALLATION, PAYMENT OR USE OF, THE APPLICATION, TO ENTER INTO THIS AGREEMENT AND ACCEPT THESE TERMS
ON BEHALF OF CUSTOMER.

[F CUSTOMER DOES NOT AGREE TO THESE PROVISIONS OR ANY OF THE OTHER TERMS OF THIS LICENSE, DO NOT CLICK
THE ACCEPTANCE BUTTON (IF ANY) AND DO NOT USE OR ACCESS, OR ENABLE ANY AUTHORIZED USER TO ACCESS THE
APPLICATION.

2. LICENSE

The Application is licensed, not sold. The Application is intended to be used by Customer for the educational instruction
and/or training of its Authorized Users only. Customer may not use the Application for any other purpose, or other than
in accordance with the terms of this License, without the express prior written authorization of Company in each
instance. If Customer accepts this License, Company grants Customer a limited, revocable, nonexclusive and
nontransferable license to access and use, and to allow its Authorized Users to access and use, the Application licenses
and/or receive and use materials and services, as identified and for the subscription service term specified in the
applicable Order Form, subject to Customer’s fulfillment of its payment obligations under each Order Form and the
obligations, limitations, and restrictions set forth in this License. For purposes of the preceding sentence, “use” of the K-
12 Education Application means access by an Authorized User to the functionality of the Application by means of
password-protected access to a Company-designated Site, or, to the extent supported by Company and agreed by the
Parties, via Customer’s LMS, SSO or via such other arrangement or media expressly agreed to by Company in the
applicable Order Form, for K-12 educational literacy or language-learning purposes only. |

The specific subscription and/or service period and any maximum number of Authorized Users of the licensed
Application shall be as provided in the applicable Order Form. Information regarding the counting mechanism may be
accessible by the Customer from a Company online administrative portal, or may be obtained from Company customer
support.

3. ADDITIONAL TERMS FOR THE LEXIA RAPID ASSESSMENT -
APPLICATION |

Notwithstanding anything to the contrary, the following additional terms shall apply to any Order Form for, license to
and/or use of the Lexia® Reading Assessment for Prescriptive Instructional Déta Application ("Lexia RAPID Assessment”).
The Lexia RAPID Assessment Application is owned by Lexia and/or its third party licensors, inclusive of copyrighted
software and materials proprietary to Florida State University Research Foundation, Inc. (“FSU"). By accepting this License
and/or using the RAPID Assessment Application, Licensee acknowledges that the FSU is a third party beneficiary to the



terms and conditions herein with respect to the RAPID Assessment Application and Customer’s use thereof. Any and all
rights in the Lexia RAPID Assessment Application not expressly granted by this License are hereby reserved by Company
and/or its third party licensors.

4. INTERNET AND SYSTEMS REQUIREMENTS

Continuous Internet access, connectivity,rand certain minimum systems and technical requirements, such as installation
of additional third party software (e.g., browser plug-ins), may be required to access and use the Application, which are
not provided by Company and are the sole responsibility of Customer. Information regarding minimum systems and
technical requirements for the Application may be obtained by Customer from the Company Site or Company customer
support. ‘

5. AUTHORIZED USER LOGIN & ENTERPRISE ADMINISTRATOR

A. User Name and Password. Customer acknowledges that access to the Application by Customer and Authorized

Users requires the creation of user accounts for the Application (which may include the selection or designation of a

username and password). Customer acknowledges and agrees that Customer is solely responsible for the use and

security of user names and passwords. Customer shall take such actions as may be necessary to maintain the

confidentiality and security of user names and password information and prevent the unauthorized use of user names 5
and passwords, and shall immediately notify Company in the event of a breach of Customer security. Customer will not

save Customer’s user name(s) and/or password(s) on a workstation which may be used by multiple users, or permit .
Authorized Users to do so, as the sharing of user names and/or passwords to allow any other person to use the
Application is prohibited.

B. Enterprise Administrator(s). Customer will designate at least one Customer Authorized User to act as Enterprise
Administrator for the Application and Customer account. The Enterprise Administrator will be granted administrator
privileges for the Customer's account, enabling the Enterprise Administrator to assign, disable, and otherwise administer
all other Authorized User access. Customer covenants and agrees that each Enterprise Administrator shall have authority,
on behalf of Customer, to perform his or her duties, serve as primary point of contact to, and direct and instruct
Company with respect to the Application and service operations provided to Customer and its Authorized Users.
Enterprise Administrator and Customer staff information may be used for purposes of communicating to the Customer
information relating to Company’s business and services (e.g., account activity reminders, best practices, activities to !
support Application usage and engagement by Authorized Users, downtime notices, products, services or feature ':
notifications, technical and other support services, etc.). if, during the Term of the services under the applicable Order

Form, a then-current Enterprise Administrator ceases to be an active employee or agent of Customer or ceases to serve

as an Enterprise Administrator, and if there are no remaining Enterprise Administrators, Customer shall promptly appoint
another Authorized End User as an Enterprise Administrator. When an Enterprise Administrator accesses the Application
administrator portal using his or her password, the Application will provide the Enterprise Administrator with certain -
administrative capabilities with respect to Customer’s use of the Application that other Authorized Users will not have,

including the ability to cancel password access and thereby deny access to the Application through use of such password.

Using functionality provided within the Application administrator portal and/or with assistance from Company customer



support, Customer agrees that the Enterprise Administrator will promptly deactivate and cancel password access of any
Authorized User (including any Enterprise Administrator) who (i) ceases to be employed by Customer, (i) Customer no
longer wishes to have access to the Application, or (iii) Customer knows or reasonably believes is causing or may cause
Customer to breach any provision of this Agreement or is in any way mishandling passwords or access. Customer will
notify Company at the time an Enterprise Administrator's password access is deactivated or cancelled for any of the 5
reasons specified In clauses (i) through (iii) above.

6. TRANSFER

Customer may not, and may not permit others to, directly or indirectly sell, rent, lease, loan, timeshare, or sublicense all
or any part of the Application.

7. LIMITATIONS ON USE

Customer agrees not to, and not to permit others to, directly or indirectly (a) reverse assemble, reverse compile, or
otherwise reverse engineer or attempt to access or derive the source code or object code or any associated computer
algorithms or models of all or any part of the Application, including but not limited to any methods, algorithms, or models
relating to language, literacy or other assessments; (b) copy, modify, translate, alter, change, or collect information that
can be used to create derivative works of all or any part of the Application; (¢) download, copy, or collect information that
could be used to copy all or any part of the Application; or {d) access or use all or any part of the Application for any
purpose other than for the educational and/or assessment purposes set forth herein, except as and only to the extent
expressly authorized by applicable law notwithstanding this limitation, and/or as expressly authorized in writing by
Company. Any such authorization supplied by Company, and any information obtained by Customer through any such |
authorized use, may only be used by Customer for the purpose expressly authorized by Company and may not be
disclosed to any third party or used to create any software or work that is substantially similar to the Application or any
component thereof. If the applicable Order Form specifies a maximum number of Authorized Users or concurrent users |
that may access the Application, Customer agrees not to exceed such maximum number without the prior written
approval of Company. Customer agrees, upon request by Company, to exchange its current version of the Application or
any component thereof, for an updated version, and to discontinue use of the replaced version.

8. OWNERSHIP OF INTELLECTUAL PROPERTY

Company reserves all rights in the Application (including all components thereof and materials provided therewith) not
expressly granted to Customer in this Agreement. Customer acknowledges and agrees that Company or its third party
licensors own all rights, title, and interest in and to the Application (including all software, code, algorithms, models,
interfaces, text, photographs, graphics, animation, applets, music, video and audio incorporated therein, and any related
user guides, documentation or materials), the Company trademarks, the URLs that incorporate all or any portion of



Company's marks, and other marks owned by Company and/or related to the Application and components thereof, all of
which aré covered by various protections including, without limitation, copyright, trademark, and trade secrecy law.
Customer agrees not to alter, remove, conceal, or otherwise change any trademarks, logos or other marks of Company or
its third party licensors contained within the Application. If Customer suggests new features or functionality that
Company, in its sole discretion, adopts for the Application, such new features or functionality will be the sole property of
Company and any and all claims of Customer as to the same are hereby waived and released. Company reserves the
right, in its sole discretion and without incurring any liability to Customer, to update, improve, replace, modify or alter the
specifications for and/or functionality of all or any part of the Application from time to time. By using the Application,
Customer agrees to automatically receive updates.

9. SUPPORT

Company offers support to customers of the Application in accordance with its published support policies. The hours of
support operations and means of accessing Company customer support are provided and available from Company’s
customer support page on Company's website. Support hours and methods of submitting support requests may vary for
certain Company Applications and/or for certain geographic regions or territories. Company reserves the right to change
its support policy at any time and provide notice to Customer by updating the policy on Company's support page on its
website.

10. LIMITED WARRANTY, DISCLAIMERS, AND LIABILITY
LIMITATIONS

A. LIMITED WARRANTY

1. General: Company represents and warrants to Customer that it will provision and perform the Application and any
assoclated services in a professional and workmanlike manner, conforming in all material respects to industry
standards and practices.

2. Hosted Application: Company warrants that the hosted Application will perform substantially in accordance with the
descriptions and specifications applicable to such Application for the subscription period (as provided in the
applicable Order Form) of the relevant Application license (the "Hosted Application Warranty Period") under normal
use. Notwithstanding anything to the contrary, Company makes no representation or warranty with respect to any
third party software, and undertakes no obligations with respect to any third party software, and Company makes no
representation or warranty of any kind relating to any Customer-provided content, its quality or any use thereof.
Company's sole liability and Customer’s sole remedy for breach of the foregoing Hosted Application Warranty during
the Hosted Application Warranty Period will be, at Company's option, the repair or replacement of the Application, or a
refund of the prepaid subscription fees received by Company from Customer for the remaining unused portion of the
Application subscription licenses under the applicable Order Form(s) from the date written notice of deficiency was
received from the Customer by Company.

3. Headset units: Company warrants that any headset units included under any Order Form will perform substantially in
accordance with the descriptions applicable to such unit for thirty (30) days following delivery ("Headset Warranty



Period”) under normal use. Except for the foregoing limited warranty, Company provides the headset units “as is,” and

“all other representations and warranties regarding the headset units, express or implied, are hereby disclaimed.
Company's sole liability and Customer’s sole remedy for breach of the foregoing headset unit warranty will be limited
to replacement of the defective headset unit, including, at Company's option, with an alternative headset unit of
similar quality and functionality. Defects must be reported within the Headset Warranty Period.

B. DISCLAIMER OF WARRANTIES OTHER THAN AS STATED IN SECTION 10A ABOVE, AND TO THE MAXIMUM EXTENT
PERMITTED BY LAW, COMPANY AND ITS THIRD PARTY LICENSORS MAKE NO OTHER WARRANTIES OR PROMISES,
WHETHER EXPRESS OR IMPLIED, OR BY STATUTE, COMMON LAW, CUSTOM, USAGE OR OTHERWISE, ABOUT THE
APPLICATION, THE EMBEDDED SOFTWARE OR ANY SERVICES PROVIDED HEREUNDER, AND PROVIDE THE APPLICATION
AND SUPPORT SERVICES (IF ANY) "AS-IS" WITH ALL FAULTS, AND THE ENTIRE RISK AS TO THE SATISFACTORY QUALITY,
PERFORMANCE, ACCURACY, AND EFFECTS OF SUCH APPLICATION (IF ANY) SHALL BE WITH CUSTOMER. THERE IS NO
REPRESENTATION OR WARRANTY HEREIN AGAINST INTERFERENCE WITH CUSTOMER'S ENJOYMENT OR AGAINST
INFRINGEMENT. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, COMPANY AND COMPANY'S THIRD PARTY
LICENSORS DISCLAIM ANY AND ALL OTHER EXPRESS OR IMPLIED REPRESENTATIONS AND WARRANTIES WITH RESPECT
TO THE APPLICATION AND ANY SERVICES PROVIDED HEREUNDER, INCLUDING ANY EXPRESS OR IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, RELIABILITY OR COMPLETENESS OF DATA,
SATISFACTORY QUALITY, NON-INFRINGEMENT, OR THAT CUSTOMER'S USE OF THE APPLICATION WILL BE UNINTERUPTED,
VIRUS-FREE, OR ERROR-FREE. CUSTOMER ACKNOWLEDGES THAT NO EXPRESS OR IMPLIED REPRESENTATIONS OR
WARRANTIES ARE MADE BY ANY THIRD PARTY LICENSORS HEREIN.

C. CUSTOMER ASSURANCE Customer warrants to Company: (i) that it has all rights, licenses, permissions, and
authorities necessary to enter into this Agreement; and (i) that its provision of Customer Data (as defined herein) to
Company and its authorizations and instructions to Company relating to the processing of such Customer Data shall at all
times be in compliance with all applicable laws and regulations, including data protection laws and any notice and/or
consent requirements.

D. LIMITATIONS OF LIABILITY TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, IN NO EVENT WILL
COMPANY OR COMPANY'S THIRD PARTY LICENSORS, OR ANY OTHER PERSON OR ENTITY, BE LIABLE TO CUSTOMER OR
ANY AUTHORIZED USER FOR (A) ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR SPECIAL
DAMAGES, INCLUDING REPLACEMENT COSTS AND/OR ANY LOSSES RELATING TO CUSTOMER OR CUSTOMER'S
BUSINESS, SUCH AS LOST DATA, LOST PROFITS, BUSINESS INTERRUPTION, OR LOST SAVINGS, EVEN IF COMPANY OR ITS
THIRD PARTY LICENSORS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; OR (B) ANY CLAIM BY ANY THIRD
PARTY. IF CUSTOMER COULD HAVE AVOIDED DAMAGES BY TAKING REASONABLE CARE, NEITHER COMPANY NOR
COMPANY'S THIRD PARTY LICENSORS WILL BE LIABLE FOR SUCH LOSSES. TO THE EXTENT PERMITTED UNDER
APPLICABLE LAW, IN NO EVENT WILL COMPANY'S TOTAL LIABILITY UNDER THIS AGREEMENT, WHETHER ARISING IN
CONTRACT, TORT, INCLUDING NEGLIGENCE, OR OTHERWISE, EXCEED THE CUMULATIVE PAYMENTS RECEIVED BY
COMPANY FROM CUSTOMER UNDER THIS AGREEMENT. BECAUSE SOME STATES OR JURISDICTIONS DO NOT ALLOW THE
EXCLUSION OR LIMITATION OF LIABILITY FOR CERTAIN DAMAGES, IN SUCH STATES OR JURISDICTIONS, COMPANY'S
LIABILITY SHALL BE LIMITED TO THE EXTENT PERMITTED BY LAW.

11. TERMINATION AND SURVIVAL



A. Term Subject to the terms hereof, this License Agreement is effective for the term of each Order Form and all
Application subscription and service periods thereunder (“Term’). Customer may terminate any Order Form and its rights
under this License at any time by providing thirty (30) days prior written notice to Company, provided however, that,
except in the event of Customer's termination of an Order Form for Company's uncured material breach, Customer will
not be entitled to any refund of any license, subscription, service, or other fees set forth in the Order Form, or any £
portion thereof, unless otherwise expressly agreed by Company in writing in the applicable Order Form. For clarity, except
in the event of Company's termination of an order or this License due to material breach by Customer, the term of any
individual subscription license acquired under this License shall be as set forth in the applicable accepted Order Form,
and the rights in such subscription licenses shall not be transferred from the Customer entity named as the receiving
party in the applicable Order Form to any other entity. By accepting this License, Customer authorizes Company to
immediately suspend and/or terminate Customer's and/or any Authorized User’s rights, without notice, under this
License, including access to the Application, if Customer or any Authorized User fails to comply materially with any terms
of this License, including the prompt payment of fees set forth in the applicable Order Form. Restrictions imposed by
Company for a breach of this License may include, but are not restricted to:

(i) Terminating the IP address of a non-compliant workstation; and
(ii) Terminating account access to the Application.

B. Termination Subject to the terms herein, upon receipt of notice of termination, Customer and any Authorized User
shall cease all use of the Application. Company may require Customer to certify in writing that Customer has complied
with this requirement. Customer Data (as defined herein) is available for export in reports by Customer’s designated
Enterprise Administrator(s) at any time during the applicable Application subscription period through self-service tools
within the Application administrator portal. Upon termination of this Agreement and all access to the Application and/or
service, and/or upon Customer’s written request, Company will, unless otherwise legally required, initiate its processes to
securely remove, delete and/or otherwise render unreadable or undecipherable Customer Data in its possession within
sixty (60) days from the date such written request was received by Company in accordance with Company's then-current
data removal protocols; otherwise, Company will remove such Customer Data within a commercially reasonable period of
time. Upon completion of such removal and upon written request, Company will provide written confirmation to
Customer that such Customer Data has been disposed of in accordance with the foregoing. All terms, provisions,
obligations, or restrictions herein that expressly or by their nature are to continue after termination shall survive the
termination of this License for any reason, but this sentence shall not imply or create any continued right to use the
Application after termination of this License.

12. CONFIDENTIALITY

1. Obligations Subject to any legal obligations on Customer with respect to public/open records requirements, each
Party agrees to hold Confidential Information, as defined herein, of the other Party in confidence, and not use or
disclose it to an unauthorized third party as long as the information is confidential. The receiving party will protect the
Confidential Information by using the same degree of care, but no less than a reasonable degree of care, to prevent
the unauthorized use, dissemination, or publication of Confidential Information as the receiving Party uses to protect
its own Confidential Information of like nature. “Confidential Information” means any proprietary information
exchanged between the Parties, which is (i) marked "confidential” or “proprietary” at the time of disclosure by the
disclosing Party; or (ii) by its nature or content is reasonably distinguishable as confidential or proprietary to the
disclosing Party, and includes, without limitation, information regarding a Party’s technology, designs, techniques,

cmy g e



research, know-how, current or future products or business plans, pricing, customers, employee information, data,

““policies or practices, and other business and technical information, and shall include, to the extent permitted under
applicable law, the terms and conditions of this Agreement or of any Order Form and the pricing provisions thereof.
The receiving Party may disclose the Confidential Information to its employees, agents, contractors, and legal or
financial advisers only as necessary and in relation to the performance of such Party’s obligations with respect to this
Agreement, and provided such parties have executed written nondisclosure commitments protecting the Confidential
Information consistent with the terms and obligations under this Agreement, or as may be required under regulatory
requirements.

2. Exclusions Confidential Information will not include information that (a) is made generally available in the public
domain prior to time of disclosure; (b) is or becomes publicly available through no act or omission by the receiving
Party; (c) was already In the receiving Party's possession without restriction before receipt from the disclosing Party
and was not subject to a duty of confidentiality; (d) is rightfully disclosed to the receiving Party by a third party without
confidentiality restrictions; or (e) that the receiving Party independently developed without use of or reference to
Confidential Information. The receiving Party may disclose the disclosing Party’s Confidential Information as required
by law or court order provided: (i) the receiving Party reasonably notifies the disclosing Party in writing of the
requirement for disclosure, unless such notice is prohibited by law; and (ii) discloses only that portion of the
Confidential Information legally required.

13. DATA COLLECTION, PROCESSING, PRIVACY & SECURITY

The Parties understand and agree that use of the Application and associated services involves the receipt, processing,
review, and analysis by Company of personally identifiable information of Customer’s Authorized Users (“Customer Data”).
As between the Parties, Customer Data is, and remains, the property of Customer as controller of the Customer Data,
and Company acts as service provider and processor of the Customer Data under this Agreement.

Company confirms that it will use Customer Data solely to enable Company to provision and support its Applications and
associated services and operations, to fulfill its obligations to Customer under and in accordance with this Agreement,
and as provided under applicable law.

Company covenants and agrees that it has and will at all times during the Term of this Agreement and while Company is
in possession of Customer Data, maintain an information security program that includes reasonable and appropriate
administrative, technical, physical, organizational and operational safeguards, and other security measures designed to
safeguard Customer Data while in Company's systems from unauthorized access, loss, misuse and/or alteration,

consistent with standards in the educational technology service provider industry and the requirements of applicable law.

Company agrees that it will restrict access to Customer Data to Company employees and authorized agents and
providers who require access to such information to enable Company to provision and support its Applications and
services to its customers, and who are under contractual obligations of confidentiality to Company. Company shall at all
times be fully responsible to Customer under this Agreement for Company employees, authorized agents, and providers.

If Customer is a U.S. school, U.S. school district, or U.S. state or federal agency, and Customer Data includes personally
identifiable information about a student protected under the Family Educational Rights and Privacy Act of 1574, as
amended (20 U.S.C. § 1232g et seq.) or other applicable state student educational records privacy law ("FERPA Protected
Data"), Company covenants and agrees that shall use and process such FERPA Protected Data in compliance with FERPA
and such applicable state student records privacy law. Customer agrees that Company shall be considered a "School
Official for its institution for purposes of the performance of services under this Agreement in accordance with FERPA,



and Company shall provide reasonable assistance to Customer with respect to Customer’s compliance obligations
thereunder. In addition to any other terms entered into between Customer and Company with respect to Company’s
handling of Customer Data including FERPA Protected Data, Company shall process such Customer Data in accordance
with Company's Application Privacy Policy, and Student Records Privacy Statement & Security Plan
(http://www.lexialearning.com/privacy/student-records-privacy-statement-security-plan).

If Customer and its Authorized Users are located in countries outside the U.S,, including but not limited to Customers and
Authorized Users from the European Economic Area and/or its member states, United Kingdom and/or Switzerland, and
as required or acceptable to satisfy cross-border transfer and processing obligations under applicable law, Company’s
processing of Customer’s Personal Data shall also be governed by the Company’s International Data Transfer &
Processing Addendum (http://www.Jexialearning.com/|-DPA), the terms of which are fully incorporate and made part
hereof by this reference.

If an Authorized User (that is not the Customer Enterprise Administrator), or if a parent, legal guardian, or student
contacts Company with a request to review, modify, export, or delete Customer Data, or if an agency, court, law
enforcement or other entity requests access to Customer Data, Company will (unless prohibited by writ or compulsory
legal process) promptly direct the requesting individual or entity to contact the Customer, and/or notify Customer of the
request, and thereafter, Company will use reasonable and good faith efforts to assist Customer in fulfilling any such
requests, as directed by the Customer.

Notwithstanding the foregoing or anything to the contrary, the Parties acknowledge and agree that, consistent with
applicable law, Company may collect, use, analyze, and retain data generated through the use by Customer and
Authorized Users of the Application and services from which all personally identifiable information and individually
identifying attributes have been removed ("De-identified Data") for benchmarking, development of best practices,
improvement or development of Company's educational products and services, and/or for educational research and
statistical purposes, without reimbursement to or prior notice or authorization from Customer. Company agrees that it
will not use or publish materials utilizing such De-identified Data in any way that identifies Customer or any Authorized
User as the source of that data without the prior written consent of Customer or Authorized User. Company shall in no
event attempt to re-identify De-identified Data or authorize others to do so.

14. FEES AND PAYMENTS

Customer agrees to pay Company the fees for the Application and services as set forth on the applicable Order Form.
Unless otherwise expressly agreed in writing, Company shall invoice Customer for the total amount stated on each Order
Form. Unless otherwise specified in the Order Form, all invoiced amounts shall be due and payable within thirty (30) days
of date of invoice. Payments due hereunder shall be made by Customer without any deduction, setoff or bank charges, to
Company at the banking institution in the United States designated by Company in U.S. dollars, unless otherwise mutually
agreed and expressly set forth in the applicable Order Form. Except as expressly provided herein, all payments made by
Customer are non-refundable. Unless expressly prohibited under applicable law, overdue payments (other than amounts
that are the subject of a legitimate dispute) shall accrue interest at the lesser of one and one half percent (1.5%) per
month or the maximum allowable interest under applicable law from the due date until paid, and Customer shall pay
Company's costs of collection, including Company's reasonable attorneys' fees and court costs. The amounts due to
Company as set forth in the applicable Order Form do not include, and Customer shall be solely responsible for payment



of, any sales, use, property, value-added or other taxes (including any amounts to be withheld for the purpose of paying
the foreg‘éing) relating to, resulting from or based on Customer’s purchase and/or use of the Application. If Company is
required to pay any of the foregoing taxes, then such taxes shall be billed to and promptly paid by Customer.

Reseller Orders. If Customer has procured licenses to access the Applications or any Services through a Company-
authorized distributor or reseller (‘Reseller”), then different terms regarding invoicing, payment and taxes may apply as
specified between Customer and its Reseller. Customer acknowledges that: (a) Company may share information with the
Reseller related to Customer’s use and consumption of the subscriptions and Services for account management, support
and billing purposes; (b) the terms and provisions of this License and incorporated policies, exhibits or addenda, apply
between Customer and Company; and (c) Reseller is not authorized to make any changes to this License or otherwise
authorized to make any warranties, representations, promises or commitments on behaif of Company or in any way
concerning the Application or Company Services.

15. GOVERNING LAW AND FORUM

A. Governing Law This License and each Order Form will be governed in all respects, by and construed in accordance
with the laws of the Commonwealth of Virginia, USA, without reference to its principles relating to conflicts of law, and
each Party agrees that any action arising out of or related to this License must be brought exclusively in a U.S. state or
Federal court in the Commonwealth of Virginia, provided however, that if Customer is a U.S. public school or school
district, or an agency or department of the U.S. federal or any state government, then any claims or disputes between the
Parties related to this License shall be governed by the laws of the state identified in Customer’s address as set forth in
the applicable Order Form, and all actions shall be brought in the appropriate state or federal courts located in such
state.

B. Notwithstanding Section 15A above, if the Company address specified on the Order Form is in Canada, this Agreement
shall be governed by and construed in accordance with the law of the Province of Ontario and the federal laws of Canada
applicable thereto, excluding those provisions relating to conflicts of laws. The Parties hereby irrevocably attorn to the
jurisdiction of the courts of the Province of Ontario or the Federal Court of Canada sitting in that province.

C. Exclusion This License shall not be governed by the United Nations Convention on Contracts for the International Sale
of Goods, the application of which is expressly excluded.

D. Injunctive Relief Notwithstanding the above, Company shall have the right to commence and prosecute any legal or
equitable action or proceeding before any court of competent jurisdiction to obtain injunctive or other relief against
Customer in the event that, in the opinion of Company, such action is necessary or desirable.

16. ENTIRE AGREEMENT, TRANSLATION, ASSIGNMENT

A. Entire Agreement. Except as expressly provided herein, this License constitutes the entire agreement between the
Parties with respect to the use of the Application by Customer and supersedes all prior or contemporaneous
understandings regarding such subject matter. No amendment to or modification of this License, or action, or delay, will
be binding upon Company unless in writing and signed by Company.



B. Language. In the event of a dispute between the English and any translated version, the English version of this License
and the applicable Order Form shall prevalil. /t is the express wish of the Parties that this agreement, as well as all
correspondence and documents relating to this agreement, be written in English. The following is a French translation of
the preceding sentence: Il est de la volonté expresse des parties que la présente entente, de méme que toute la
correspondance et la documentation relative a cette entente, soient rédigées en langue anglaise.

C. Assignment. Neither Party may assign or transfer this License and/or any rights or obligations hereunder, in whole or
in part, to another Party at any time without the prior consent of the other Party; provided, however, that, unless
otherwise expressly required under applicable law, prior consent shall not be required for an assignment by Company to
an affiliate and/or in connection with a name change, merger, acquisition, reorganization or transfer of all or substantially
all of its stock, assets or business.

17. SEVERABILITY

All provisions of this License apply to the maximum extent permitted by applicable law. If any part of this License is
determined to be invalid or unenforceable pursuant to applicable law, then the invalid or unenforceable provision will be
deemed superseded by a valid, enforceable provision that most closely matches the intent of the original provision and
the remainder of this License will continue in effect.

18. EXPORT

Customer acknowledges that the Application is subject to U.S. export jurisdiction. Customer agrees to comply with all
applicable international and national laws that apply to the Application, including the U.S. Export Administration
Regulations and Office of Foreign Assets Control Regulations, as well as end-user, end-use, and destination restrictions
issued by U.S. and other governments.

19. FORCE MA JEURE

No failure or omission by either Party to carry out or observe any of the terms and conditions of this License (other than
payment obligations) shall give rise to any claim against such Party or be deemed a breach of this License if such failure
or omission arises from an act of God or any other force majeure, an act of any government, or any other cause beyond
the reasonable control of the affected Party.

20. WAIVER



Failure to insist upon strict compliance with any of the terms, covenants, or conditions of this License shall not be
deémed a waiver of that term, covenant, or condition or of any other term, covenant, or condition of this License. Any
waiver of relinquishment of any right or power hereunder at any one or more times shall not be deemed a waiver or
relinquishment of that right or power at any other time.

21. THIRD PARTY RIGHTS

Except as expressly set forth herein, nothing in this License shall be construed as giving any person or entity, other than
the Parties hereto and their successors and permitted assigns, any right, remedy, or claim under or in respect of this
License or any provision hereof.

22. U.S. GOVERNMENT RIGHTS

If Customer is a U.S. government entity, Customer acknowledges that elements of the Company Application constitute
software and documentation and are provided as “Commercial Items” as defined at 48 C.F.R. 8§ 2.101, and are being
licensed to U.S. government end users as commercial computer software subject to the restricted rights described in 48
C.FR.8§82.101,12.212.

23. NOTICES

Notices, requests, or other communications hereunder shall be in writing, addressed to the Parties at the addresses set
forth in the Order Form and/or in the case of Customer, to the Customer Enterprise Administrator. Notices mailed by
registered or certified mail shall be conclusively deemed to have been received by the addressee on the fifth (5t
business day following the mailing of sending thereof. If either Party wishes to alter the address to which communications
to it are sent, it méy do so by providing the new address, in writing; to the other Party. :

updated March 3, 2021



SOLUTIONS (/SOLUTIONS)

Personalized Learning
{/solutions/personalized-learning)

College Readiness (/solutions/college-

and-career-readiness)

English Learners (/solutions/english-
learners)

RT! and MTSS (/solutions/rti-mtss),

Growth Mindset (/solutions/growth-
mindset)

Academic L.anguage ,
({solutions/academic-language)

CUSTOMER SUCCESS (/CUSTOMER-
SUCCESS)

LEXIA

LITERACY

RAPID;

.

ASSESSMENT

WHY LEXIA (/WHY-LEXIA)

Personallized Learning (/why-
lexia/personalized-learning-model)

Rigorous Pedagogy (/why-lexia/rigorous-

pedagogy)
Mobile Technology. (/why-lexia/mobile),

Lexia in Your State (/why-lexia/lexia-in-
your-state)

Awards (/why-lexia/awards)

RESQURCES (/RESOURCES})

RESEARCH (/WHY-LEXIA/RESEARCH-
PROVEN)

Evidence for ESSA (/lexia-programs-
receive-strong-rating-evidence-essa),

Validity Research (/research-type/validity-
research)

Research Briefs (/research-type/research-
briefs)

Research Spotlights (/research-

Product Analyses (/research-

type/product-analyses)

External Reviews (/research-
type/external-reviews)

Published Research (/research-
type/published-research)

Research Presentations (/Lexia-research-~
presentations)

COMPANY (/COMPANY-HISTORY)




White Papers (/resources/white-papers)  About (/about)

Implementation Services (/customer-

success/success-parinerships) Wehinars (/resources/webinars) EAQ ({faq)
Lexia Academy (/customer-success/lexia- Infographics (/tags/tag-2) Contact ({talk-to-us-contact-lexia)
academy) Podcasts (/resources/podcasts) Careers (/about/careers) r
Case Studies (/success-storles/case- Research (/resources/research) Offices (/about/offices) !
studies)
Pedagogy Papers (/resources/pedagogy- Do Not Sell My Personal Information
Testimonlals (/success papers) {{california-do-not-sell-my-personal-

stories/testimonials),

information-page)

Press Releases (/resources/press-

Suapshots Lo Success (/success releases) Privacy Policy (/website-privacy-policy)

storles/snapshots-success)
Terms of Use (/lexia-website-properties-
Lexia Product Status
terms-of-use)

(http://status.lexialearning.com)

Remote Learning (/customer-
resources/supporting-educators-and-
families-with-remote-student-learning),

Contact Lexia Sales Contact Lexia Support
(https://www.lexialearning,com/go/talk- (https://help.lexialearning,com/s/contact)
to-us) For product help and technical assistance

For quoates, product information and more

CONTACT SUPPORT
CONTACT SALES (/GO/TALK-TO-US) (HTTPS://HELP.LEXIALEARNING.COM/S/CONTACT)

© 2020 Lexia Learning, a Cambium Learning® Group Company, (hitp;/cambiumlearning.com/)

in | 5

fabbanni FMabbeans Fadbanne faddanns




