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EDGENUITY COURSEWARE™ AGREEMENT

This Edgenuity Courseware™ Agreement for services (“Agreement”) is made and entered into
by and between Edgenuity Inc. (hereafter “Provider” or “Edgenuity”) having principal offices
at 8860 East Chaparral Road, Suite 100, Scottsdale, Arizona 85250 and the Clay County School

District (hereinafter “Clay County”) located at 900 Walnut Street, Green Cove Springs, FL
32043.

Provider desires to enter this Agreement as a Digital Curriculum provider for Clay County
School District, The parties, by sighature of their authorized representatives below, enterinto
this Agreement as of _, 2018 (the “Effective Date”).

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

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

EDGENUITY INC,, a Nevada Corporation CLAY COUNTY SCHOOL DISTRICT

Docusigned by:
ﬁm‘ &, Fador

Signature \o—7009EFBSFC2FAED. Signature \

CEO '
Title Title

3/5/2018

Date Date |




EXHIBIT A

Price Quote for Services
CLAY COUNTY SCHOOL DISTRICT

Green Cove Springs FL

Edgenulty Inc. Date 2/14/2018
8860 E, Chapatral Road

Suite 100 Quiote # 44200
Scottsdale AZ 85250 Vendor #

480-423-0118

12/31/2099 5/1/2018 413012021

Credit Recovery - HS 125] Digital Libraries 9-12 Credit Recovery Library Concurrent User
Sites Included: AMI Boys, Pace Center for Girls, Bannerman
Learning Center, FLYCA, Oakleaf Jr Sr High, Keystone
Heights Jr Sr, Clay HS, Fleming Island HS, Middieburg HS,
Ridgeview HS, Orange Park HS, Oakleaf HS
Credit Recovery - MS 25 gigital Libraries 6-8 Comprehensive Concurrent User (Credit

acover
Sites Incmded: AMI Boys, Pace Center for Girls, Bannerman
Learning Center, FLYCA, Oakleaf Jr-Sr High, Keystone Heights
J rSr High, Orange Park Jr High, Lake Asbury Jr High, Lakeside
Jr High, High, Green Cove Springs Junior High, Wilkinson
‘ - | Junior High
Initial Credit - 6-12 20| Digital Libraries 6-12 Comprehensive All (except Sophia)
Content Concurrent User
All silesabove
150 Digltal Libraries Virtual Tutor Courses (Florida Specific &

National)
Professional Developm... 5| Professional Development Onsite Day
Discount 3 Year Agreement Discount

**Fund Out - If the School Board of Clay County, Fl, fails t6
appropriate funding for credit recovery courses, the district may
cancel the 2nd year and/or 3rd of this agreement by providing a

60 day notice:in writing to Edgenuity prior to renewal date**

Total $99,750.00

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

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

If this Quote includes any Sophia® Learning Inc. courses for purchase, the following language applies to any such purchase (and this Ianguage is
also found ih the above linked Terms and Conditions): “Use of any Sophia course is prohibited for all students under the age of 13 years,’

Customer Edgenuity Inc. Representative
: D. Greg Guy, Ed.S.
Signature greg.guy@edgenuily.com
. 850.445.5617
Print Name
Title

Signature, Title

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

Please e-mall this quote, the purchase order and order documentation to AR@edgenuity.com or fax to 480-423-0213,
8860 E. Chaparral Rd., Suite 100, Scottsdale, Arizona 85250 877.2020.EDU Fax: 480.423.0213 www.edgenuity.com
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EXHIBIT B

STANDARD TERMS AND CONDITIONS

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

to-time by Edgenuity and the curtent version can be found at http://www.edgenuity.com/edgenuity-standar

terms-and-conditions.pd!

1. DEFINITIONS,

a.

],

[\

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

Licensed Matevial refers to Edgenuity Courseware which may include audio, vidéo and other content, curricnluny, documentation and
software includingapplefs and animations,

Professional Development refers to all implementation planning, program design, administrative and instructional training, consulting and

coaching for education professionals provided by Edgenuity as described in the applicable Quote. Professional Development services are .

alsa subject to the additional terms contained in Attachment B,

Instructional Services refers to setvices provided by Edgenuity including student access to teachers and coaches, the developiment and
implementation of policies and procedures for purposes of improving student outcomes, and other services as stated in the applicable Quote.
Instructional Services are also subject the additional terins centained in Attachment B,

LICENSE and SERVICES.

License. Edgenuity grants Customer a non-cxclusive, non-trarisferable license to access and use Licensed Malerial for internal educational
and training purposes solely for the Subscription as set ‘forth in the Quote. This Agreement provides only Cusiomer and Customer’s
specifically authorized instructors, administrators, students and parents (“End Users™) access 10 and use of the Subseription solely for initernal
education- and training-related purposes.

Serviees. If set forth in the Quote, Edgenuity will also provide Professional Developnient and/ot Instructional Services, subject to the
additional terms and conditions in Attachment B. Customei’s access to any Professional Dévelopment or Instructional Services will expire
at the end of the Term set forth in the applicable Quote, or if the Subscription is terminated for any reason,

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

3. USE OF SUBSCRIPTION.

a,

b.

Customer Owned Data, All data and materials uploaded or entered during use of the Subscription by Customer remains the property
of Customer (Customer Data). Customer grants Edgenuity the right to use the Customer Data solely for purposes of performing under
this Agreement, During the term of this Agreement, Customer may export Customer Data to the extent allowed by functionality within
the Subscription, Customer represents and watrants that it has appropriate rights o any Customer Data. For training and demonstration
pucposes, Edgenuity may use and share Customer Data, including protected student data, but will share only with supervisors, instructors and
ather Customer employees whe have appropriate authorization

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

4.  WARRANTIES and DISCLAIMERS.

a.

Compliance Warranty, Edgenuity will comply with, and will cause each of its employges, agents, and contractors to comply with, all
state, federal and municipal laws and regulations applicable to its performance under this Agreement (“Applicable Laws”), including without
limitation the Family Educational Rights and Privacy Act (“FERPA™) and Children's Online Privacy Protection Act ("COPPA”).
Edgenuity’s Privacy Policy may be found at http:/Avww.edgenuity. convInformation/Privacy/. Customer is responsible for providing nofice
of is privacy policy to parents of its student and for obtaining any necessary parental consents for students Lo use the Subscription as may
be required by Applicable Law,

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

Ldgenuity Service Warranfy, Edgenuity wartants (hat commiercially reasonable efforts will be made to maintais the online availability
of the Subseription, CUSTOMER’S EXCLUSIVE REMEDY AND EDGENUITY’S ENTIRE LIABILITY UNDER THIS WARRANTY
WILL BE FOR EDGENUITY TO REPAIR THE NON-CONFORMING SERVICE, OR [F EDGENUITY CANNOT MAKE SUCH

Edgenuity Standard Terms and Conditions rev 2017.06.06
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REPAIR WITHIN A REASONABLE PERIOD OF TIME, THEN EDGENUITY MAY TERMINATE ACCESS TO THE SUBSCRIPTION
AND REFUND A PORTION OF THE FEE.

d. DISCLAIMERS. THE SUBSCRIPTION IS PROVIDED “AS IS” AND WITH ALL FAULTS. EXCEPT FOR THE ABOVE
WARRANTIES, THE SUBSCRIPTION AND ANY PROFESSIONAL DEVELOPMENT AND INSTRUCTIONAL SERVICES ARE
PROVIDED ON AN “AS-1S” AND “WHEN AVAILABLE” BASIS, ALL OTHER REPRESENTATIONS AND WARRANTIES
CONCERNING THE SUBSCRIPTION AND SERVICES ARE HEREBY. EXPRESSLY DISCLAIMED TO THE EXTENT ALLOWED
BY LAW, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THEREIS
NO WARRANTY THAT THE OPERATION OR CONNECTIVITY OF THE SUBSCRIPTION WILL BE UNINTERRUPTED OR
ERROR-FREE, OR THAT THE SUBSCRIPTION WILL BE FREE OF ALL POSSIBLE METHODS OF UNAUTHORIZED ACCESS,
ATTACK, OR INTRUSION,

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

including any salcs, usc, valuc-added, or withholding taxes, in connection with the Quote, excluding Edgenuity income and payroll taxes.
6, MUTUAL CONFIDENTIALITY.

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

b, Protection of Confidential Information. The Recipiont must nsc the same degres of carg that it uses o protect the confidentiality of its
own confidential information {but in no event less than reasonable care) riot to disclose or'use any Confidential Information of the Discloser
for any purpose cutside the scope of this Agreement. The Recipient must make commercially reasonable efforls to limit access to
Confidential Information of Discloser to those of its employees and contractors ‘who need such access for purposes consistent with this
Agreement and who have signed confidentiality agreements with Recipient no less restrictive than the confidentiality terms: of this
Agreement,

¢.  Exclusions, Confidential Information excludes information that: (i) is or becomes generally known to the public without breach of any
obligation owed to Discloser; (ii) was khown to the Recipient before its disclosure by the Discloser without breach of any obligation owed
to the Discloser; (iii) is received from a third party without breach of any obligation owed lo Discloser; or (iv) was independently developed
by the Recipient without use or access to the Confidential Information. The Recipient may disclose Confidential Information to the extent
required by law or court order, but will provide Discloser with advance written notice to seek a protective order.

7. EDGENUITY PROPERTY,

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

b, Restrictions. Customer may.not (i) sell, resell, rent ar lease the access (o the Subscription or use it in a service provider capacity; (ii) use
the Subscription 10 store or fransmit infringing, unsolicited marketing emails, libelous, or otherwise objectionable, unlawful or tortious
malerial, or to store or trangmit material in violation of third-party rights; (iii) inlerfere with or disrupl the integrity or performance of the
Subscription or atterpt fo gain unauthorized access to the Subscription or its related systems or networks; (vi) use the Subscription for other
than internal Customer cducational pusposes; (v) reproduce, frame, mirfor, modify, translate, enhance, decompile, disassemble, copy,
download or reverse engineer the Subscription or modify, create derivative works based on the Subscription; or (vi) access the Subscription
to build a competitive-service or product, or copy any feature, function or graphic for competitive purposes,

8. TERM AND TERMINATION.

a.  Term, The Term of this Agreement and Customer’s access {o the Subseription, Sérvices, and. any instructional Services ot Professional
Development services will continue for the period indicated on the applicable Quote, unless terminated by Edgenuity for material breach.

b.  Funding-Out Clause. Customer’s payinent obligation is conditioned upon the availability of funds that are appropriaied or allocated by
the applicable government agency. If funds are not allocated, Customer miay terminate this Agreement at the end of the period for which
funds are available. Cusfomer-must notify Edgenuily in writing within thirty (30) calendar days before termination. Upon termination,
Edgenuity will be cntitled to a pro-rata portion of the fees for Service performed up to the date of termination.

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

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

e.  Return of Customer Data. For a period of up to sixty (60) days after termination, upon request, Edgenuity will make the Subscription
available for Customer to export Customer Data.

Edgenuity Standard Terms and Conditions rev 2017,06,06
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10.

31

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

Return or Destroy Edgenuity Property Upon Termination. Upon €xpiration or termination of this Agreement for any reason, Customer
must pay Edgenuity for any amounts owed, and destroy or réturn all pioperty of Edgenuity. Customer will confirm its compliance with this
destruction or return réquivement in writing upon request of Edgenuity.

LIABILITY LIMIT.

a.

EXCLUSION OF INDIRECT DAMAGES. EDGENUITY 1S NOT .LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR.
CONSEQUENTIAL DAMAGES ARISING OUT OF ORRELATED TO THIS AGREEMENT (INCLUDING, WITHOUT LIMITATION,
COSTS OF DELAY; LOSS OF DATA, RECORDS OR INFORMATION; AND LOST PROFITS), EVEN IF IT KNOWS OF THE
POSSIBILITY OF SUCH DAMAGE OR LOSS. |

T TOTAL LIMIT ON LIABILITY ! EDGENUITY’S TOTAL LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT

(WHETHER IN CONTRACT, TORT OR OTHERWISE) DOES NOT EXCEED THE AMOUNT PALD BY CUSTOMER WITHIN THE
12-MONTH PERIOD BEFORE THE EVENT THAT GAVE RISE TO THE LIABILITY.

INDEMNITY,

a.

Edgenuity will defend or settle any third party claim against Customer to the extent that such ¢laim alleges that Bdgenuity technology used
to provide the Subscription violates a copyright, patent, tradematk or other intellectual property right. Customer must promptly notify
Edgenuity 6f any such claim in writing, cooperates with Edgenuity in the defense, and allow Edgenuity to solely control the defense or
settlement of the ¢laim. [fsuch a claim appears likely, then Edgenuity may modify the Subscription, procure the iecessary rights, or replace
the infringing part of the Subscription with a functional equivalent, If Edgenuity determines that none of these are reasonably available,
then Edgenuity may terminate the Subscription and refund any prepaid and unused fees. Edgenuity has o obligation for any claim, in whole
or in part, arising from information, items or technology not provided by Edgenuity or for any third party services not owned by Edgenuity.
THIS SECTION CONTAINS CUSTOMER’S EXCLUSIVE REMEDIES AND EDGENUITY’S SOLE LIABILITY FOR
INTELLECTUAL PROPERTY INFRINGEMENT CLAIMS:

To the extent permitted under Applicable Law; cach party will defend, indenmify and hold harnmless the other party from and against any
third party claims, injuries, losses, damages, settlements, penalties, fines, costs, or expenses (including reasonable altorneys’ fees) that arise
from or relate to (i) the indemnifying party’s negligence, misconduct or breach of this Agreement; and (ii) an indemnifying party’s violation
of Applicable Law.

OTHER TERMS.

Governing Law, This Agreementis governed by the laws of the state where the Customer resides, excluding any conflict of law principles,
Nothing in this Agreement prevents either party froin seeking injunctive relief in any court of competent jurisdiction.

Entire Agreement and Changes. These Tenms and Conditiens (and any Atfachinents).and the Quote constitute the entire agreemeni
between the parties and supersede any prior or conteniporanéous negotiations or agreements, whether oral orwritten, related to this subject
matter. Custoner is not relying on any representation concerning this subject matter, oral or written, not included in this Agreement. This
Agreement may only be modified in writing signed by both parties.

No Assignment, Neither party may assign or transfer this Agreement ox'a'Quote to a third paity, except that this Agreement with all Quotes
may be assigned, without the consent of the other parly as part of a merger or sale of all or substantially all the assets of'a party.

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

Feedback, By submitling ideas, suggestions or feedback lo Edgenuity regarding the Subscription, Customer agrees that items submitted
do not contain confidential.or proprietary information; and Customer grants Edgenuity an irrevocable, unlimited, royalty-free and fully-paid
perpetual license to use such items for-any business purpose,

Enforceability and Force Majeure. If any term of this Agreciment is invalid or unenforceable, the other terms remain in effect. Except
for the payment of fees, neither party is liable for events beyond its reasonable control, including, without limitation force majeure events,
failure of Internet scrvices, any third party sérvice and telecommunications services,

Money Damages Insufficient. Any breach by a party of this Agreement or violation of the other party’s intellectual property rights conld
causc irreparable injury or barm {o the other party. The other party may seck a'court arder to stop any breuch or avoid any future breach,

No Additional Teirms and Order of Precedence. This Agreement supersedes any additional or conflicting terms of any Customer form-
purchasing document: If there is an inconsistency between these Terms and Conditions and any Quote, the Quote will prevaif only with
respect to pricing, duration and gervice specific terms.

Survival of Terms. Sections 5 through 10, 11(a) (e) (g) (h) and (i) shall survive termination of this Agreement,

Edgenuity Standard. Termis and Conditions réy 2017,06,06
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IN WITNESS WHEREOF, the Parties have entered into this Agreement effective as of the Effective Date.

Customer: Edgenuity Inc, ]
DacuSigned hy!

Signature: Signature: SN/I c. f(;N,lL o

\......‘ O]
Printed Name; Printed Name:  Sari G A eR8E-
Title: Title: CEO

3/5/2018
Date; Date: /3/ )
Address: Address: 8860 East Chapairal Road, Siile 100

Scottsdale, AZ 85250

DS
Approved by Legal: W
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Attachment A
Third Party Terms

1. Third Party Scrvices refer to web based sofiware, content or services licensed by Edgenuity from a third party for use by Edgenuity for the
Subscription or Hardware. Customer’suse of Third Party Services may be subject to additional terms from the third parties, some of which are listed
below or can be found at the web links indicated:

a.  ExploreLearning. Access to and use of any ExploreLearning Gizmos (Gizmos) provided by Edgenuity are govérned by the following additional
terms: (i) Neither Customer nor any of its users are authorized to access or use any Giznos, except: (a) users who are students and who are
authorized by Customer to access-and use the Service that includes or incorporates the Gizmos; and (b) users who are teachers of those same
students, provided that such leachers-may use the Gizmos only for the purposes of assigning and managing assignmenits for those students; (i) A
Gizmo may only be used in connection with the Service with which that particular Gizmo has been provided, and may not be used in connetion
with any other class, prograin, application, or software; and (iii) Customer understands and agrees that any access to or use of any Gizino provided
by:Edgenuity by Customer or any of ils users in confravention of the foregoing terims constilules 4 material breach of the Agreement, and that if
Customer desires to use a Gizmo in a manner that is not authorizéd by the Agreement, it is solely the responsibility of Customer (and not of
Edgenuity) to obtain authorization for such use from the appropriate third party,

b, Education Testing Services (ETS) -e-rater® Scoring Service. If the Agreement includes any ETS services, Customer agrees as follows: (i) the
score and/or feedback received from the e-rater® technology should be considered as one piece of evidence about a:student’s writing ability,
When a score from the e-rater® engine is being used for an important decision about a student’s performance, instructors should review and
evaluate the score and/or feedback to ensure that the appropriate decision about placement or performance has beeir made; (if) the user understands
and agrees that the Scoring Service may not be used for any other purpose, or provided to any other party, than as described herein. As permitted
under state or federal faw, user shall indemnify and hold Edgenuity and/or Educational Testing Service (ETS) harmless from any and all claims
arising out of the use of the Scoring Service or use of the scores and/or feedback to determine placement of;-or grades for students, or any other
purpose; (iii} THE E-RATER® SCORING SERVICE (SCORE AND GRAMMAR CHECKING FEATURE) PROVIDED BY ETS IS
PROVIDED “AS-IS”, WITHOUT WARRANTIES OF ANY KIND AND ETS DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE
E-RATER® SCORING SERVICE, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF NON-INFRINGEMENT,
TITLE, MERCHANTABILITY, AND FITNESS FOR A PARTICULAR PURPOSE. IN NO EVENT WILL ETS BE LIARLE TO CLIENT
OR ANY THIRD PARTY FOR ANY DIRECT, INDIRECT, PUNITIVE, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES ARISING OUT OF THE THIRD PARTY PRODUCTS, EVEN IF THEY HAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES OR LOSSES; and (iv) with regard to. essays submitted to the sile;, you (Customer) hereby grant to ETS a non-exclusive,
royalty-fiee, world-wide, irrevocable license to reproduce, transmit, display, disclose, archive and otlierwise use any such files you submit to the:
site for the purposes of scoring and providing feedback. ETS will not retain any personally-identifiable information that inay be associated with
the essays. This license shall survive the termination of any license granted herein to ETS but in no cvent longer thian-18 months, Any cessation
of use of the site shall not result in the termination of any license you grant herein to ETS. Nothing herein shall preclude ETS from using
information independently created by ETS.

c.  Sophia® Learning Inc. If this Agreement includes uny Sophia Learning Inc. courses for use, the following term applics to any such purchase
or use: “Customer agrees that the use of any Sophia course is prohibited for all students under ihe age of 13 years.”

d.  CompassLearning Third Party Information. (i) CKEditor (€ 2003-2013 CKSource ~ Frederico Knabben, all rights reserved), is a third party
software text editor, licensed pursuant to the CKEditor Enterprise OEM License 2.3.2 and the GNU Lesser General Public License Version 3
(“LGPL"), available at htip//www.gnu.org/licenses/epLhtmal; (i) SSHNET (© 2010 RENCI, all rights reserved), is a third party secure
connectivity software tool, licensed pursuant to the terms found at https://sshnet.codeplex.coi/license; (iii) Agilix Labs, Inc.’s xLi platform, (©
Agilix Labs, Inc,, all rights reserved), is distributed with other licensed third party components under the MIT License and/or the Apache License
found at https:/iquery.org/license/ and hittp://edn.mathjax.org/mathijax/2,0-latest/ LICENSE,

2. Hardware refers to any equipment with any pre-installed software marketed or supplied by Edgenuity and identified on a Quote, Edgenuity is
notthe manufacturer of Hardware and itis provided subject to the separate sale terms provided by the manufacturer (including without limitation, refurm
and exchange terms). Customer granis Edgenuity permission to provide remote teehnical support for setup and diagnostic purposes for any Hardware
ifrequired. Customer owns the Hardware and has a license to any pre-installed software, subject to the-applicable license agreement. During the term
of this Agreement, if Customer modifies Hardware in any way, it may void the manufacturer’s warranty. Upon expiration or termination of the
Agreement, Edgenuity will remotely remove any and all Edgenuity content and software from the Hardware.

3.  DISCLAIMERS, ALL THIRD PARTY SERVICES AND HARDWARE AREPROVIDED BY EDGENUITY “AS 1S, EDGENUITY MAKES
NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED. Edgenuity transfers to Customer, to the extent transferablz,
warranties and indemnities Edgenuity receives fromthe manufacturer of the Hardware or Third Party Service. Edgenuity’s sole obligation with respect
to Hardware and Third Party Service will be to use reasonable commercial offorts to facilitate warranty and indemnification claims that Custome:
makes against the manufacturer of the Hardware or Third Party Service. Customer, recognizing that Edgenuity is not the manufacturer of Hardware
or Third Party Service, expressly waives any claim that Customer may have sgainst Edgenuity for product liability or infringement of any intellectual
property right with respect to any Hardware or Third Party Service, as well as any right to indemnification from Edgenuity on account of any such
claim made against Customer by a third party.
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Attachment B
Additional Terius for Instructional Services & Professional Development

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

CUSTOMER LIAISON. Customer will designate an individual (o serve as its primary liaison to Edgenuity for all communications related to
the provision of Instrnetional and Professional Development Services, seiting up access for End Users, and use of the Subscription.

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

provided for in the Quote must be adé or approved by the Customer Liaison, and may resulf in additional ¢harges.

NO GUARANTY OF OUTCOMES. Edgenuity caiinot make any guarantees, representations or watranties as to any student, teacher, or other
End User outcomes or resulfs from the Instructional or Piofessional Development Services,

INSTRUCTIONAL SERVICES. If specified in the Quote, Edgenuity will provide virtual access to teachers or coaches (or both) (“Edgenuity
Instructors”) who are hired, trained, supervised, and paid by Edgenuity, and who will assist in the virlual delivety of the Licensed Material to
students and their use of the Subscription (the “Virtual Programs”). Customer shall be responsible for (a) providing securs initernet aceess for End
Users to use the Virtual Programs, (b) all day-to-day management of the Virtual Programs, subject in all cases to compliance with Applicable Law
and Customer policics; (¢) obtaining all necessary consents for the provision ol Instructional Services where they will involve: direct contact
between Edgenuily Tnstructors and students and parents; (d) determining appropriate student courses and verifying student schedules; (e)
monitoring studend attendance and insuring compliance with applicable state requirements; and (f) assisting students not making adequate progress.

a.  InstructorRequivements, Customer shall be responsible for advising Edgenuity of any special cettificatian, training, background checks,
insurance, fingerprinting or similar requirements for the Edgenuity Instructors as may be imposed by Applicable Law (“Instructor
Requirements™). Edgenuity shall be solely responsible for all decisions regarding hiring, supervision, discipline, and dismissal of Edgenuity
Instructots, and for insuring that all Edgenuity Instructors meet and comply-with Instrictor Requicerents,

b. Exceptional Student Services. If Customeér is a public entity recciving federal funds, Customer is considered the “Local Bducational
Agency,” or LEA, as that term is defined by Applicable Law, and Customer is solely responsible.for the provision of any special education
services. Edgenuity’s services do notinchude (i) providinig special education services; (i) creating, implementing or providing Individualized
Education Programs (IEP); (iii) providing reasonable accommodations or any services to insure compliance. with the Individuals with
Disabilities Education Act (IDEA), the Americans with Disabilities Act (ADA), section 504 of the Rehabilitation Act, or any other Applicable
Law, Notwithstanding the foregoing, Edgenuity will discuss, formulate and make rcasonable adjustments andaccommodations in furtherance
of student IEPs of reasonable accommodations established by Customer, provided that Customer provides necéssary IEPs and section 504
documentation to Edgenuity. Customer shall be solely responsible for the costs of any required adjustments or accommodations.

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

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

PROFESSIONAL DEVELOPMENT SERVICES. Ifincluded in the Quote, Edgemiity may also provide Professional Development Services,
(“PD Setvices™) which may include training and instruction to Customer’s instructors and administrators on the implementation and use of the
Subscription, eurriculum workshops, use-of student information to monitor progress, and other related topics as may be specified in the Quote,
Customer shall be solely responsible for providing necessary equipment and secure inlernet access to facilitate the PD Services, and for scheduling
the PD Services at least two (2) weeks in advance,

a.  Charges for PD Services. Before delivering Professional Development Services, Edgenuity must receive a signed Quole specifying the
number of hours:ineluded and the cost of the services provided, and all necessary setup and implementation services required to demonsirate
and use the-Subscription must be completed. PD Services will be available foruse by Customer only during the Term of the Subseription.
PD Services purchased but not scheduled.and defivered within the first year of the Term inay be forfeited without nofice. If there are any
changes or cancellations of PD services less than 72 hours prior to the scheduled delivery date, Customer dgrees to reimburse Edgenuity for
travel and other out-of-pocket expenses incuried. Any grace periods or extension of time for delivery of PD Services miust be agreed to i
writing signed by both parties. .

b, Use of Customer’s Facilities. If Professional Developmeiit services are to be provided by Edgenuity at Customer’s premises, Customer
shall advise Edgenuity in advance of any Instiuctor Requivements for Edgenuity personnel, and Edgenuity will be responsible for insuring
that-all Professional Development personiiel meetand comply with all such requirements,
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BURCHASING CONDITIONS

1. The School Board 01 Clay Counly (SBCC) purchsse order number shall appear on each lvnlce, dalivery papers, bills ¢ flading, packages
andbor coresponden ce. ’ ’

2. Ongialinvolces shal serve as the SBCC basls brpayment,

3, Alldelivedes are 1o’ be F.0.B. destnation unless olervse spec fad,
4, Do riof back onder vithout proT npproval,

5. C.0D.orders shall not be accepled— Indiding freight charges.

6. Equipmen’, muterials, supplies andheservices delivered on this-order shall be subjectp ingpection and (estupon receipl sntifréjected, shall
remain e poperly o [ie vendor, )

7. The 5BCC Issues payments in aecordan ce villy the “Florida Prompt Payment Acts, Florida Statules, Chapler2i8,

8. BACKGRQUND INVESTIGATIO M5-Any-employes; p ficiple; or-agent o fhe contraclor; veador,-enlity or senvice provider vhid s apary o g
agreement shall, prior fo belng permiited access o school gromds vhen sldenls are presentor biing alfoved direct contact with sfudenis orbelng
gtanted gecess b or coptol ot school funds, submifloand pres a Leve 1l background screening requirements ototherwise maet he requirenients 6 T
and be'tound by e lerms o Flodda Stalules 112,465, 1042.467 01 1012488, The coslo fsereening shall ba the responsiiity o {he
vendar, contrchr, service provides and not the SBCC

8. All ransactians conlemplaled by s purchase order shall be goverred by, and construed and en'rced i accordance vih, he faveofie Shte of

Florida wilhout regard b prindiples o foon ficks o {lavs, Venue fir any action sfiging in regads fo this: purch dse order shall be Iy te slate courls
Iocaled in Clay Caunty, Flonda,

HOTICE: REQUIREMENTS WHEN USING FENFRALFUADING: ) )
This purchase onderconstilites s contract, Upon ncceplance o fa purchess order, e vendor certifes that helr frm meets and agrees o Uie Dlloving provisions
vhich shall become-a pdrto fihe contrach

PARTIES RECEMHNG PAYMENT VIA PURCHASE ORDER ISSUED BY THE SBCC FOR G0QDS AHD/OR SERMICES SHALL BE SURIECT TQ ALLREIfE-
DIES ALLOWED BY LAN FOR ANYDEFAULTS, BREACHES, VIOLATIONS OR OTHER FAILURES TQ PERFORI AS AGREED WHETHER OR HOT AN
EXPRESS WRITTEN AGREEMENT EXISTS FQR THE PROVISION OF SUCH GOODS ANDOR SERWCES,

FISCAL NOR-APPROPRIATIONS GLAU SE: In the event.sufficlent budgeted funds are not avallable Tor a new fiscal perfod, the purchesing depardment
shallnolify e vendor o fsuch an occirrence snd this conlract sh el terminate on. the Jestday o Fhe current fscdl pedod without penalty or oxpense o e SBCC,

ACCESS TO RECORD S (34 CFR 80,36 (310} Al vendars, ‘contractors and - subcattractors shall glve access lo the S8CC, the apprupriate Federal
agency, he Comploller Generd o fhe Uniled States, ar any o fheir duly avthotized represenlafve to any boaks, documents, papers, and records o fhe vendor
which lz directiy perinent o this sp eciic-contract firthe pumose o Fmuking awdll; examination, eccepls and ranscriptions,

RECORD S RETENTION: 34 CFR 80.38()(11}) All vendors, contractars and subcontraders must relas all tecords peitalning o this-contrad orthres
(3)years sier he SBCC makes final payments aid &l other peading malters are dosed,

CLEAR AR ACT (34 CFR 80.36(1312)) All vendars, tonitactors sid subcontractors must comply with sl applicable standards, orders, orrequire-

menk ksued wndersection 206 o fihe Clean Aract (421.8,C, 11857 (1)), secion.508 o fihe Cleon Waler Act (33 U.8.C, 1368), Executive Order 11738, end -

Envimnmental Piolection Agency regulations (40 CFR pard 15}, {Applies b contracls, subcontracts and sub-grants o famounts in excess o £%9 00,800).

ENERGY EFFICIENCY {34 GFR ‘830.86(0)X13% Al vendors, contractarsand subconfracfors must comply vAth mandatory stan g ards and policles refating
to eneqgy effidency vhich are confalned In fie slate en ey consevation plan lssued In compliance vitlv live Energy Policy snd Conzervation Ad {pub, L, 94-163,
85 Slal.871).

SUSPEMSION AND DEBARMENT: In- accordance with the United Stales Office of Watagement and Budget (OMB) Circular A433 regadng procure-
ments confract equal b or exceeding 526,000 vendors, contrachors and subeontrach s cedify ey are not fisled on the Exclikied Paries lsling System EPLS)
Issued by he Genem! Secvices Adminlstration (G5A).

EQUAL ENPLOYMENT OPPORTUNITY (34 CFR 80.36(X3)): All veadors, contractors and sabcontractors must comply vilh Executlve Order 11246 of
Seplember 24, 1965, enlitled "Equal EmploymientOppo funily” os Gmended by Execiiive.0rder 11375.0 70 olpber 13, 1967, and as supplemenlsd hn Depaitment
of Labor regulatlons (41 CFR chapler 60). (Applled Io all construciion contracte avarded In excess o F$10,000 by te disticl and thelr contraclors-or sub-
graniees).

COPELAND “ANTLKICKBACK™ ACT (34 CFR 80.36(1)(4)). Alf vendars, contracters and subcantractors must comply with the Copeland * Anti-ickback’
Act (18U.5.C. 874) as supplemenied in Depardmento Flaborregulations (23 CFT part 3), (Applies lo oll eanlracts and sub-grants Hrconstriction or repale),

DAVIS-HACON ACT (34 CFR 80.38(1KS))- All vendors, contractors and subconltrad o8 niust. comply with-ihe Davis-Bavon.Act (40 U.5.C, 276a o 27687}
as gupplemuaited by Deparlment o TLabor regilations: (28 CFR par 5). (Construcion coniraciz in excesso 32000 avard gd ygraniees and subgrantess vhen
required by Federal grant:piogram leglslation). (Applies o consfruction contractsin excess of$2000 svarded byt he distict .ond sub-granfees vdien required by
Federal grant program legislation),

CONTRACT WORK HOURS & SAFETY STANDAROS ACT (34 CFR 80,36{IX6)): All vendors, contractors and subeoniradors mugl com ply wilh sections
103 ond 107 aflhe ContraciWork Hours and Safely Slandands Act (40 U,5.C, 227-330) as stpplemeniod by Depardmont o fLaber regulatons (28 CFR pad 5).
Applies fo all conslrucion contrucls averded by lhe distidet and sub-grantees In excass 032000, and In excess 0132500 br olher contiack vhid) Invalve the
empleyment ofmechanics or laborers).

CANCELLATIOHITERMINATIOHN (34 CFR-8035(]) For alipurdiases nvelvirg Federalfunds In excess of$10,000, th e SBCC reserves ihe rlght fo temmi-
frate this conlracl rcause; as \well as -br convenlence, by Issulng a cerifed notice fo the vendor ITterminated, he SBCC shall be responsible only Broaods
and services dready delivered b it on the date ofsuch terminalion and shiall not be responsible B any consequentlul damage, fulure damages or damages
caused by lustpm s, Inconvenletice oroverhead expense o he veador, :
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“ADDENDUM A”
TO
TO CONTRACT WITH THE SCHOOL BOARD OF CLAY COUNTY, FLORIDA

Notwithstanding any contractual language fo the contrary, the terms and conditions of
this “Addendum A” shall govern and prevail over any conflicting or inconsistent terms
and conditions in the underlying contract to which this “Addendum A’ is attached and/or
otherwise incorporated. All references herein made to the School Board of Clay County,
Florida (“Board”) shall be interpreted to include the School Board of Clay County,
Florida, Clay County District Schools (“District”), and all Board officers and employees.

1. INDEMNIFICATION

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

2, INSURANCE

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

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

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

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

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

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

1




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

3. RESERVATION OF SOVEREIGN IMMUNITY
No provision or language in the underlying contract shall be construed or interpreted to
increase the scope or dollar limit of the Board'’s liability beyond that which is set forth in
section 768.28 of the Florida Statutes. Nor shall any such language be construed or
interpreted to waive the Board's sovereign immunity from suit, or to require the Board to
indemnify Contractor/Vendor or any other person, corporation or legal entity of any kind

or nature whatsoever for injury or loss resulting from any acts or omissions other than
those which arise from the actionable negligence of the Board. The Board expressly
reserves all other protections and privileges related to its sovereign immunity.

4. GOVERNING LAW AND VENUE

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

5. LEVEL Il BACKGROUND SCREENING

Contractor/Vendor represents and warrants to the Board that it is familiar with sections
1012.32, 1012.321, 1012.465, 1012.467, and 1012.468 of the Florida Statutes
regarding background investigations. Contractor/Vendor agrees to comply with all
requirements of the above-cited statutes and background screening(s) at its own
expense, and shall provide the Board with proof of clearance/compliance upon request.
Contractor/Vendor agrees that its duty to defend, hold harmless, and indemnify the
Board extends to any liability, damages, penalties, and costs which result from its failure
to comply with the requirements of this provision.

6. INDEPENDENT CONTRACTOR

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

7. PUBLIC RECORDS

Contractor/Vendor is required to comply with the Florida Public Records Law, Chapter
119, Florida Statutes, in the performance duties imposed by the underlying contract.
Accordingly, in addition to all other Public Records obligations, Contractor/Vendor shall:




a. Keep, maintain, and produce upon request and within a reasonable period
of time all data created or collected in the performance of its duties under
the contract (“Contract Data”) which come within the definition of a “public
record” under Chapter 119.

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

C. Ensure that Contract Data that are considered exempt under Chapter 119

are not disclosed except as authorized by law.

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

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

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

8. STUDENT RECORDS

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




9, PAYMENT TERMS AND CONTINGENCIES

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

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

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

Signature:

Printed Name:

Title:

Date:

Addendum A Form, Revised, March 2018
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CERTIFICATE OF LIABILITY INSURANCE

Page 1 of 1

DATE (MM/DD/YYYY)
01/04/2018

REPRESENTATIVE OR PRODUCE

R, AND THE CERTIFICATE HOLDER.

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

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

PRODUCER ﬁgaEACT
Willis. of New Jersey, Inc, FAX
, 1=877-945~7378 , 1-888-467-2378

c/o 26 Century Blvd mﬁk'{" Exf) ‘ {ALG, No):
P.O. Box 305191 ADDRESS: certificates@willis,com
Mashville, TN 372305191 USA INSURER(S) AFFORDING COVERAGE ;\ NAIC#

INSURERA - Transportation-Insurance Company — '/’\, T 20494
INSURED INSURER B : National Fire Insurance Company of Hartfor A 20478
Bdgenuity Inc. N T
8860 E. Chaparral Road, INSURER C; Continental Insurance Company A 35289
Suite 100 INSURER D: Valley Forge Insurance Company 20508
Scottsdale, A% 85250 ' !

INSURERE ;

INSURER F 1

COVERAGES

CERTIFIGATE NUMBER; W5055174

REVISION NUMBER:

THIS 1S TO GERTIFY THAT THE POLICIES OF INSURANCE: LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO. WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF S8UCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ABGLSUBR BOLIGY EFF. | POLICY EXP
LTR TYPE OF INSURANCE INSD I WVD POLICY NUMBER (MMW/DOIYYYY) | (MMWDDIYYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EAGH OGCURRENCE $ 1,000,000
e R S DAMAGE TO RENTED
A | cLams e OCCUR ¢ PREMISES (Ea.occurrence) | $ 1,000,000
/
A 72_ /( MED EXP (Any one person) $ 15,000
! g Y
w { 6045593613 01/01/201801/03/2018+ pepconal & ADVINIURY | § 1,000,000
LWL -
GEN'L AGGREGATE LIMIT APPLIES PER: \ ] = GENERAL AGOREGATE S 2,000,000
N
POLICY' X | BB Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER; 5
COVBINED SINGLE TIMIT "
A | AUTOMOBILE LIABILITY 2 aacont $ 1,000,000
j X1 ANY AUTO BODILY INJURY {Per persen) | §
1B Aoy [ | 55963V 6045593594 01/01/2018 |01/01 /2019 | BODILY INJURY {Per accident)| $
\,/‘*x HIRED % | Norownep PROPERTY DAMAGE s
AUTCOS ONLY AUTOS ONLY {Per accldent}
$
¢ | X |UMBRELLALIAB | X | oocur EAGH OGGURRENCE $ 10,000,000
EXCESS LIAB CLAIMS:MADE 6045593644 01/01/2018 |01/01/2018 | snerEcATE $ 10,000,000
. DED l X | rerenmions 10,000 $
{
1" |WORKERS COMPENSATION X | PER QTH-
AD EMPLOYERS' LIABILITY YIN I Sthrure | [ &%
D | AYPROPRIETORIPARTNER/EXEGUTIVE E.L EACH ACCIDENT 3$ 1,000,000
GFFICERMEMBER EXCLUDED? N/A 6045593627 017/01/2018 |01/01/2019 - 1,000,000
.~{{Mandatory in NH) E.L, DISEASE -EA EMPLOYEE]| § ‘ ’
if yes, descilbe under I
DESCRIPTION OF OPERATIONS below » E.L. DISEASE - POLICY LIMIT | § 1,000,000
D |Workers Compensation 6045583630 01/01/2018{01/01/2019 BL - Each Accident $1,000,000
& Employers Liability EL~ Disease~Bach Enmp. $1,000,000
Per Statute ElL- Disease~Pol Limiy $1,000,000

DESCRIPTION OF OPERATIONS | LOCATIONS / VEHICLES [ACORD 101, Additional Remarks Schedule, may be attachad If more space Is required)
School District of Clay County is included as an Additional Insured as respects to Genmeral Liability.

sermseea P

N\.M g AT m——————

CERTIEICATE HOLDER

CANCELLATION

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

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE.CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

Yilad

ACORD 25(2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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AGREEMENT / CONTRACT REVIEW FORM

Date Submitted:Novamber 16,2017 %7 v ‘
Contact Name {Person Querseeing the Contract}: Terry Connor / M, Larson Telephone Number: 338-8908

Schoal/Department Submitting Contract: Secondary Education
Vendor Name: ‘

Edgenuity

coneet T Edgenuity Digital Library Professional Development and Integration

S ¢ Comments £ N
Onoeihnn & APPROVED & Below 150251 P “‘\é
?\—‘ﬁ’/ \‘Q;/")i 7 52
8 OLY &

Contract Type: New i Renewalo Amendment o Extension o
Date Original Contract Approved: N/A Prior Year’s Pricing:. N/A

Contract Term: 2017-2018 - Renewal Option(s): Apnual

Strategic Plan Tie-in Explanation: Clay Counly Dishict Schaols (CCOS) will evaluale the implementation of Edgenulty's products and services to support CCOS
secondary sehools, The distiict and school staff will work will the Edgentilly eant o Implement a slrategic plan of customized programs Ihal fargel and suppod speciiic
sludents,

Background/Discuss!on/Research/A{ternatives: CCSD would ltke 1o initiale a pilot with seject geéondary schools ulilizing Edgendity viria)
coursev/ork with the Algebra I4/IB block. |n addition, we wliil access the Environmintal Science content which is In the-thelr platform. lo, integrate irite our
standard classes seving more than 2,100 students, Edgeriuity will aisc be used in our credit recovery selings af eachof our secondary high §chéals where
théy will have adcéss to all courses for tha Credit Recavery students, These are rigarous, slandards based courses In math, science, English, social studies,
world languages, CTE, and electives lhat meal HS graduaiion fequiremants: Each colrsa offers bredlh of slandards apd develops ¢fitical thinking: skilfs and
deep understanding required for success in college and caredr. Lessons provida mulliple opporiunities.for students to explora ‘apply, praclics, and confirm
thelr learning, This program will meet the student at histher individual lave! 6f academic readiness -and provide support to masier the- ngorous conlent.
tndividuals reeive the Instrictional fevef they need,

CONTRACT REVIEW REQUIRED DOCUMENTS ATTACHED

if more space is needed, please attach Word docment, =

.X _Completed-Contract Review Form
X____ Original Contract and all Terms & Conditions that apply with the Contpact
2. SIGNED $BCC Addendum AF
“This Statement MUSTBEwrltren on Priginal Contratt: The terms dnd con ,“ Included in Addendum A shall be incorriorate into this agreement, if there [ FOEp
are any.conflicts ir the langiiage provided i the agreement and that of A Jum A, then the lang provided in Adﬁendum A shalf prevoil) R
X Certificate of Insurance {COI) for General L;abﬂity & WUrkers Compensation that mest these requirements;

COLmust list the Schoal Board of Cloy County as Additional Insured and as Certificate Holder. Insurer must be rated as A« of batter,
Gencral Lighility = $1,000,000 €och Occurrence & $2,000,000 General Aggregote,
duth Lmbihty $1,600,000 Camblncd Single L)mlt {45,000, 000 for Charter Buses),
Warkers” Compensation = $100,000 Mintmusi (Ij exenipt /ram Workers ‘Compensolion Insurance they must:sign o SBLC Release-and Hold Hurmless Form. If
they are not exempt; they must provide Warkers’ Compensation COI:

Approvals Comments
| Superintendent: - ’ Approy _d/./ﬂe/nied‘

Review Date:

District Attorney: | Appjorty | Denied | B fqeniuidy S“\omCard TP(N\ L Nugocy Fapplove

ReviewDater /> /4 /77 |/ AN /A [})ml»m,r

Information & Techifology: {“Appréved | Denled

Review Date: 12/6 /17 U;)
77

Finance: N Approved | Denied :
Review Date: DA B, vl ek arsled viefod —So cover Q:'Bl&_sf e
Insurance Cettificpta: Approved | Denied S N £ : w\b\o“"n
Review Date: || | Q¢ 7] (} T
Purchasing: Approved | Denied _Nﬁed NQW Quete di}{@. o D‘“\(,G. *’Xo{m Qo‘\ 5“{,
Review Dates | { llg l/"(’)n g?% ,i,i |30 l ~n/i7n l,x)i—m Q“\-o ot (\‘c‘ﬂ'@ q lm 71‘7 1‘7"

No Date on fa) dclsndum A RQquu ce.
PUR 1-3501 E. 01/26/2018 B anatuce Sinte We ad ie d wocdio

3\*0 que‘\'eg Cbame tbCﬁi—h\Qh““S. Qs . Cbhhat‘F

Peuiew # [80)4S5)




Chromebook™ Device Usage

CEdgenuity

where learniing clicks
Edgenuity Coursaewarse™ and MyPath® courses can be accessed and completed on Chromebooks. Schools and districts
utilizing the Edgenuity system on mobile devices will need to ensure devices meet the minimum system requirements below;

Information within this document contains detalls on interaction with Edgenuity, including a complete list for compatible and
incompatible courses, for these devices.

< Chrome™ OS 57+ .+ Acer® Chromebook 15 C910
» Google™ Chrome™ 58+ : * » Dell™ Chromebook 11
-+ Chromebook Pixel

Access to an Edgenuity Media Appliance is unavailable over a mobile data connection. Mobile data usage will average
110 MB per lesson. Semester courses consist of approximately 40-50 lessons.

Activity Bandwidth Average Bandwidth Peak Average Download per Activity
Vocabufary 40 kbps 480 kbps 2.1 MB
Warm-up 728 khps 22.4 mbps 11 MB
Instruction 856 Kkbps 47.5 mbps 73 MB
Online Content 200 kbps 3 mbps 10 MB

¥ Edgenuity Courseware runs on a web-based platform. Use of school Wi-Fi with an Edgenuity Media Appliance is
recommended. ,

R Without access to an Edgenuity Media Appliance, 2 Mbps per concurrent user is recommended when using mobile
devices.

K Smart phone and smart watch devices are not supported by Edgenuity.

H A small number of courses require third-party software Installation and are not supported on Chromebooks, A list
of non-compatible courfses is included for your reference within this document.

H  Secure Station, an Edgenuity feature that dllows educators to limit user access to certain computers, utilizes Java®
and is not compatible with Chromebooks,

K Districts can use the IP Registry feature to regulate which 1P addresses are approved to take assessments. Since
this feature-does not require a Java plugin, it is a mobile friendiy solution.

1|Page

Edgenuity Chromebaok Device Usage
Revised 7/12017

© Edgenuity, Inc. Al fights reserved.
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BOARD MEET!NG DATE::. 7"

\/AGREEMENT/CONTRACT REVIEW FORM

WHEN BOARD APPRDVAL l$ REQUIRED DO NDT PLACE
" TEM ON AGENDA UNTIL REVIEW IS COMPLETED -

Date Submitted: *’/« \/ 171

Contact Name Persor/Ovérseemgthe Contract): /’V\n C“J L\);wa NT‘Q Telephone Number: '<’Q()L BYNRS
144 > =R

School/Department Submitting Contract: () T

d he:
Vendor Name Pa(:\\. o \,\ f( :mVO 2% »

Contract Title:

SRR AR

. 0 G \\b'\/ .
Contract Type:—New-o-Renéwal & -Amendment o—Extension-o
Date Original Contract Approved: el Prior Year's Pricing'

Contract Term:

i Contract Cost

/V‘GN’ ~ 9/4 /3—0\7 - S/ l/gn\V

:FundmgSource, R

W AW‘&WLB

Strategic Plan Tie-in Explaniation; 7“\5 D”Jc&h‘?ﬂ\ UL LES A S“F’Tv!‘Q‘L PKO?: Ea PR CRINT
Rerow e 100 DRy 2 Ous = Frev sosiisn ' ASRarmC Aty AS 4 RRSuC. Ge
~F < )} T T M - i-/ o
VEAN GRS AN STooensS,  Jaus l;;<-:>o,<ﬂm Qozt BT etopmanioin Senwel 7o nigw
V(czfmj ’TK—F? PhogLaon, NAT ERor o plicd FQ}L V ) Cj’x’,'n{‘cg
1

Background/Discussion/Research/Alternatives;
T4 DHuesRCy QoSS ELy T FNR c,ﬁf“T\/wﬂr = A I%x/((l‘"sor\ul\h(d
e YD f;ww (cmf@\gf\

e

TN Z'\,«t\;/
’\’;/\ IR
- Y IV A R
= if more space fs needed, please attach Word ocument —
CONTRACT REVIEW REQUIRED DOCUMENTS ATTACHED SRR R3]

Completed Contract Review Form
Original Contract and all Terms & Conditions that apply with the Contract

v SIGNED SBCC Addendum A * y N
*This Statement MUST BE written on Original Contract: The terms.and conditions Included in Addendum A shall be incorporate into this agreement. If there -
are any conflicts in the languoge provided in the agreement and that of Addendum A; then the langunge provided in Addendym A shall prevall.) : AT 2L
/ Certificate of Insurance {CO!} for General Liability & Waorkers’ Compensation that meet thesa requirements: e

€Ol must list the School Board of Clay County as Additional Insured and as Certlficate Holder. Insurer must be ratéd as A- or better.
Geperal Libility = $1,000,000 Euch Otcurrence & $2,000,000 General Aggregaie, (\:O
Auto Liability = $1,000,000 Combined Single Limit {$5,000,000 for Charter Buses), Add). T ngide d COX Yo Wow
" Woerkers” Compensotion = $200,000 Minimum [if exempt from Workers’ Compensation Insurance they must sign a SBCC Release and Hold Hurmless Form. If +
they are not exempt; they must provide Warkers’ Compensation COJ,

Approvals Conmiments
Superintendent: ApprAved Denied
Review Date:

District Attorney: Apéroyag/ Denled *NO*CT!E, \:ﬁ\(‘a “\FASQM\\\; handadTIe

Review Date: //{///

Information & Technology: VAmﬂ({J\/&d Denied . i
Review Date: 8/’“ /172 " ~ has 3 0N 6/00,5/00,030F. 7007 1]
Finance: Approved | Denied - ‘- =

A

Review Date: %\am\w BYS froy Mhragocker Recerved 3

rortegs e S PG o0 o DRSS O e
Review Date: gl&q !q Btfsﬁg__}leque _

Purchasing: ' Af)proved Deénied q en, \LV i @d ('m pasd N() u)

Review Date: 29117 E):‘{Q' Tepms /(’ondjf;onS are Mnd’t‘[ E/C’IQEnut‘{‘i

thus' New T/C=Thus New Peview

' B @nuc&e j /C, s Adtack 4
PUR 1-3501 E. 01/26/2018 P 8 ae men S
i C.DaE Intorpocated and P(‘e\ms\




8/28/2017 SCHOOL DISTRICT OF CLAY COUNTY Mail - Response to Questions Regatding Edgenuity Standard Terms and Conditions - Attachment A (T-..

t ‘ )
v .

Staefe, Bertha <bertha.staefe@myoneclay.net>

Response to Questions Regarding Edgenuity Standard Terms and Conditions -
Attachment A (Third Party Terms)

1 message

Tammy Wilder <Tammy.Wilder@edgenuity.com> Fri, Aug 25, 2017 at 3:10 PM
To: "michelle.larson@myoneclay.net’ <michelle.larson@myoneclay.net>

Cc: Mike Donello <Mike.Donello@edgenuity.coms, "michael.wingate@myoneclay.net” <michael.wingate@myoneclay.net>,
"bertha.staefe@myoneclay.net" <bertha.staefe@myaneclay.net> P

& i b

Q . C{:’;@ braed Geview

nirar

Ms. Larson, \—« ’ » G RN ;m >_ 2
. | £ , = BoNsS

My name is Tammy Wilder, Corporate Counsel for Edgenuity. Per Mike Donello’s request, | am writing in response to
your email below,

Attachment A to Edgenuity’s Standard Terms and Conditions (“Terms”) contains. text that Edgenuity is contractually
bound to include in its end user contracts. The terms generally provide information to our customers but do not
create obligations greater than those agreed to by our customers in-our Terms (specifically Section 2(a}, Section 7,
Section 4 and Section 10(b)),

The web links listed in section 1(d) of Attachment A point to the site where our customers may view the licenses
under which Edgenuity is granted permission to incorporate the product as some component/element of Edgenuity’s
services/products. Again, neither of the licenses by which Edgenuity is granted permission to create derivate works
create responsibilities for our customers greater than those in Edgenuity’s Terms as specifically noted above.

Generally, Florida schools use our Terms with any forms required for Board approval, | hope this information is
helpful. Please let me know if you have any other questions or concerns.

Respactfully,

Tammy Wilder | Corporate Counsel

& tammy.wilder@ edqenuitv(co'm | T8 480-423-0118 (ext. 1040) | Edgenuity®

Begin forwarded message:

From: "Larson, Michelle" <michelle. larson@myoneclay.net>
Date: August 25, 2017 at'8:39:46 AM CDT
To: Mike Donello <Mike.Donello@edgenuity.com>

https://mail.google»com/maillu/OI?ui=2&ik=909chbb50&jsver=PX1Y7GngW4.en.&view=pt&search=inbox&th=1 Se1acd5156fabee3&simi=15e1acd515fa.., 1/2




