MAGNOLIA

PUBLIC SCHOOLS

Board Agenda Item # Agenda # III A

Date: September 5, 2017

To: Magnolia Board of Directors

From: Caprice Young, Ed.D., CEO & Superintendent
Staff Lead: Kenya Jackson, Chief Academic Officer

RE: MyOn contract for Magnolia Science Academy 4

Proposed Board Recommendation

Information item only, no action required.

Background

myOn is an award-wining personalized literacy environment that incorporates the following:
State-of-the art learning platform, enhanced digital reading, daily news articles written for
students, lexile framework for reading, cutting edge literacy tools and embedded metrics to
monitor activity and growth.

Budget Implications

e Title One Funding

How Does This Action Relate/Affect/Benefit All MSAs?
Personalization

* Providing optional scaffolds, including professionally-recorded audio, word and sentence
highlighting, and an embedded dictionary to support reading at every level

* Recommending book lists for each student based on individual reading level and interests
Content

* Building a collection of more than 10,500 enhanced digital books, which is made up of 70%
nonfiction titles and 10% Spanish or dual-language titles to provide content aligned to state and
national standards

* Representing esteemed content from more than 50 well-known third-party publishers, including
Disney, Warner Brothers, Sylvan Dell, OUP, and Little, Brown, to provide illustrated and picture

books, chapter books, graphic novels, literary nonfiction and informational text

\
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* Spanish third-party publishers include Arbordale (Previously Sylvan-Dell), Rourke, Arte Publico
Press, Flowerpot Early Learning Spanish, Encyclopedia Britannica Illustrated Science STEM, and
Raven Tree Press.

Access

* No check-in/check-out model allows unlimited use of the myON collection by all students

* Allowing students unlimited reading on the platform anytime on any Internet-based device, which
promotes reading everywhere: during the summer, over holidays, at home, and throughout the
community

* Supporting offline reading on mobile apps for iPad, Android, and Chromebooks.

Collaboration

* Promoting family engagement by allowing students to read on myON at home and allowing parents
to access their children’s reading data

* Empowering teachers to collaborate with every student to provide differentiated instruction through
individualized and group book lists

Success

* Providing teachers with real-time, actionable data on individual students, groups and classes to
inform instruction and intervention

Testing comprehension of main ideas, supporting details, vocabulary, inference and interpretation

through book quizzes
* Measuring and reporting on student reading activity and ability.

Name of Staff Originator:
Kenya Jackson, Chief Academic Officer

Exhibits (attachments):
myOn contract




CONTRACT #77007
BY AND BETWEEN
Magnolia Public Schools
AND myON, LLC
for the myON platform and services

THIS AGREEMENT, is dated April 27, 2017 for convenience, and is entered into by and between
Magnolia Public Schools (hereinafter called “District”) and, myON, LLC, located at Suite 200,
5050 Lincoln Drive, Edina MN 55436 (hereinafter called “Contractor”), collectively referred to
as the “parties”.

RECITALS

WHEREAS, Contractor is the provider of the online platform myON made available digitally by
Contractor to authorized users via the Internet, and of professional services associated with
myON, and

WHEREAS, the District wishes to make these services and platforms available to its staff and
students;

WHEREAS, Contractor represents itself able and, for a consideration, willing to provide such
platform and services to the district;

Now, THEREFORE, the parties agree to enter into this Agreement for Contractor to provide to
the District the services as detailed herein. This Agreement attaches and incorporates by
reference as though fully set forth herein the following documents: myON Order Form, myON
License Agreement, myON Privacy Policy, myON Professional Services Statement of Work.

1. Term of Agreement.
The term of this Agreement shall be from April 27, 2017 until August 31, 2020.

Notwithstanding the foregoing, this Agreement shall become effective only upon proper
execution by the parties.

2. Services Provided.

Contractor agrees to provide the District with the following services as finalized in the
myON Order Form:

e myON web platform access for students, faculty, specialists, and administrators
in 7 schools as listed in Exhibit A

e Access to download offline reading apps (iPad / Chrome / Android) for myON
e myON literacy toolkit, including reading tools like highlighting
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e Core myON digital books —a growing collection of over 6,000 books with audio
included at no additional cost — concurrent access for all students

e Additional titles from premium publishers, as listed in the attached order form

e myON news, featuring daily news for students

e Professional Services self-service assistance through a Professional Development
online portal

e myON reader assessments, featuring the Lexile® Framework for Reading,
delivered through platform

e Contracted Professional services, including virtual webinars.

Compensation.

Compensation to Contractor shall not exceed Two Hundred and Thirty-Seven Thousand,
Eight Hundred and Fifty-Three dollars and twenty-eight cents ($237,853.28). Contractor
shall submit invoices to the District for services rendered and in a form acceptable to
the District. A PO is not required. The District shall pay according to the following
payment terms:
e Aninvoice for the total amount will be sent upon contract execution
0 Payment one of $82,173 is due within 90 days of receipt of invoice.
0 Payment two of $79,164 is due within 365 days of invoice.
O Payment three of $79,164 is due within 730 days of invoice.
e The invoice will include annual school cost itemized for each building.
e Aninvoice for each building’s first payment will be sent May 9, 2017.

Contractor shall have the right to deny the Users access to Contractor’s educational
services if any payment is not timely received.

Notices.

All notices to be given by the parties hereto shall be in writing and served by
confirmation of email and/or depositing the same in the United States Post Office as
listed below. Either party may change the address to which notice is to be sent by giving
written notice thereof to the other party. Any notice of default or termination must be
sent by certified mail.

Notice to the District: Notice to the Contractor:

Magnolia Public Schools myON, LLC

Attention: Caprice Young, CEO Attention: Todd Brekhus, President
ceo@magnoliapublicschools.org sales@myON.com

13950 Milton Ave Suite 200B Suite 200

Westminster, CA 92683 5050 Lincoln Drive

(714) 892-5066 Edina, MN 55436
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Licensing Terms.

Access to and use of Contractor’s websites shall be subject to the myON License
Agreement, and the following terms:

a. Contractor hereby grants students enrolled in the District's school(s), and the
teachers and school administrators employed by the District a limited, non-transferable,
non-sublicensable, non-exclusive, revocable in the event of breach, right during the
term of this Contract to access and use Contractor’s websites solely for educational
purposes.

b. All use of Contractor’s websites by Users shall be subject to the Terms of Use
which are set forth at https://www.myon.com/terms.html including, but not limited to,
the restrictions on use set forth therein. In the event of conflict between such Terms of
Use and this contract, this contract shall prevail.

Use of Student Information.

Contractor's privacy policy (including its policy regarding use and management of
individually identifiable personal information of students under the age of 13) is set
forth at https://www.myon.com/privacy.html.

Termination

a. The District may terminate transactions under these terms and conditions for
cause as laid out in the myON License Agreement. In the event of such termination,
Contractor shall be entitled to retain or recover from the District all fees paid or due to
be paid for setup and staff development training that have been provided to the District.

b. Contractor shall be considered in breach of its obligations hereunder only if it
fails to cure material defaults in its performance within ten (10) days of its receipt of a
written communication from the District identifying such default(s).

C. Immediately upon any termination or expiration of any transaction under these
terms and conditions, the District and its Users shall immediately cease use of the
educational services and, except in the event of termination of Contractor for cause by
the District, the District shall pay all amounts owed to Contractor for use of the
educational service through the date that the termination or expiration takes effect. In
the event that the District terminates this contract for cause, the District shall remain
responsible for fees due for educational services provided prior to the event(s) that
constitute(s) the cause.

Infringement.
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10.

11.

Contractor agrees to indemnify and defend the District from and against any action,
claim, demand, or liability, including reasonable attorney's fees and costs, arising from
or relating to a claim that an educational service provided hereunder during the term of
this Agreement infringes upon the copyright of a third party. If any such educational
service is held to infringe, or if in Contractor’s opinion, such a claim is likely to occur,
Contractor may, at its sole option and expense, either: (i) procure for the District the
right to continue using the materials in question; or (ii) replace or modify the infringing
materials so that they become non-infringing as long as functionality is not materially
and adversely affected. If neither alternative (i) nor (ii) is reasonably available, then
Contractor may terminate the license to access the infringing educational services and
Contractor shall return the District's advance payment(s) for unconsumed educational
services. The foregoing remedy shall be the sole and exclusive remedy provided to the
Indemnified Party with respect to the subject of this indemnity.

Independent Contractor.

Contractor is an independent contractor and as such shall be solely responsible for all
payroll taxes, including FICA, Federal and State income tax withholding or quarterly
payments and such other taxes and obligations imposed upon independent contractors.
Neither this Agreement nor the performance or any obligations or duties hereunder
shall ever result in anyone employed by one party being deemed an employee, agent,
servant or representative of the other party.

Warranty.

Contractor warrants that it has the full authority to grant the rights granted herein to
the District. EXCEPT FOR THE FOREGOING EXPRESS WARRANTY, CONTRACTOR
DISCLAIMS ANY AND ALL WARRANTIES WITH RESPECT TO THE SERVICES PROVIDED
HEREUNDER, WHETHER EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR
NONINFRINGEMENT, AND ANY WARRANTY THAT THE SERVICES WILL BE AVAILABLE AT
ALL TIMES OR WITHOUT INTERRUPTION OR THAT THEY WILL OPERATE IN AN ERROR-
FREE MANNER. THE SERVICES ARE PROVIDED "AS IS" AND WITH ALL FAULTS.

Limitation of Liability.

IN NO EVENT SHALL EITHER PARTY, INCLUDING ITS DIRECTORS, OFFICERS, EMPLOYEES,
REPRESENTATIVES AND AGENTS, BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL, PUNITIVE, RELIANCE, OR COVER DAMAGES, INCLUDING LOSS OF
PROFITS, REVENUE, DATA, OR USE, INCURRED BY EITHER PARTY OR ANY THIRD PARTY,
EVEN IF THAT PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO
EVENT SHALL CONTRACTOR BE RESPONSIBLE OR LIABLE FOR ANY INJURY THAT MAY BE
ATTRIBUTED TO THE CONTENT OF COMMUNICATIONS TRANSMITTED BY MEANS OF THE
SERVICE BY ANY PERSON OTHER THAN EMPLOYEES OR AGENTS OF CONTRACTOR. EACH
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12.

13.

14.

15.

PARTY’S TOTAL LIABILITY TO THE OTHER PARTY ARISING FROM OR RELATED TO THIS
ORDER FOR ANY REASON SHALL BE LIMITED TO DIRECT DAMAGES UP TO THE TOTAL
AMOUNT OF FEES PAID HEREUNDER DURING THE TERM OF THIS AGREEMENT. THE
FOREGOING LIMITATIONS APPLY TO ALL CAUSES OF ACTION IN THE AGGREGATE,
INCLUDING BREACH OF CONTRACT, BREACH OF WARRANTY, STRICT LIABILITY,
NEGLIGENCE AND OTHER TORTS.

Assignment.

This Agreement is not assignable or otherwise conveyable without the express written
consent of the other party, which consent shall not be unreasonably withheld except
Contractor may assign this Agreement without any consent pursuant to a Change of
Control or to any entity controlling, controlled by or under common control with
Contractor. For purposes of this Agreement, “Change of Control” means, with respect
to Contractor, any direct or indirect ownership change, or series of ownership changes,
of such that the result of which is that a person or group of persons that does not
currently control Contractor shall beneficially own securities giving such person the right
to vote a majority of the voting securities or elect a majority of the board of directors of
Contractor or a sale or transfer of all or substantially all of the assets of Contractor to an
entity other than Contractor’s ultimate parent or an entity controlled by such ultimate
parent. Any attempted assignment in breach of this Section shall be null and void. In
the event that Contractor assigns the Agreement in accordance with this Section, the
entity controlling, controlled by or under common control with Contractor shall assume
Contractor’s responsibilities under the Agreement.

No Waiver.

None of the provisions of this agreement shall be considered waived by either party
thereto, unless such waiver is reduced to writing and signed by the party to be charged.
No waiver shall be construed as a modification of any of the provisions of this
agreement or as a waiver of any past or future default or breach hereof, except as
expressly stated in such waiver.

Severability.

If any one (1) or more of the provisions contained in the agreement, for any reason are
held to be invalid or unenforceable, in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof and this Agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained

herein.

Construction of this Agreement.
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16.

17.

18.

19.

20.

These parties acknowledge that this Agreement was prepared under Minnesota Law
and therefore shall be interpreted under the laws of the State of Minnesota, without
regard to its conflict of law provisions.

Amendments.

This Agreement may not be amended, altered or modified in any manner, except in
writing, signed by the parties hereto.

No Intended Third Party Beneficiaries.

The rights and obligations of each party established herein are intended for the sole use
and benefit of the District and Contractor and no one else. Accordingly, these terms and
conditions confer no rights upon any third party, including any of the District’s students,
parents, teachers or administrators.

Force Majeure.

Neither party shall be responsible for any delay or failure in performance to the extent
such delay or failure is caused by causes beyond the party’s reasonable control.

Survival.

Paragraphs 5-7, 10, 11, 14, 15, 17 and 20 will survive the expiration or termination of
this Agreement.

Entire Agreement.
This Agreement, including any Appendixes, contains the parties’ entire agreement and

understanding, and supersedes all prior oral and written agreements and
understandings regarding its subject matter.
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22.

Signatures of the Parties.

IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed
by their duly authorized representatives effective as of the date set forth above.

Accepted and Agreed: Accepted and Agreed:
Magnolia Public Schools myON, LLC

Caprice thoung 7okl B L
By: Caprice Young By: Todd Brekhus

CEO President

Date: 05/05/15 Date: April 27, 2017
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Exhibit A

Schools included in contract for term of license:

School Name Year 1 Price Year 2 Price Year 3 Price
MSA-1 $12,153 $12,152 $12,152
MSA-2 $12,153 $12,152 $12,152
MSA-3 $12,153 $12,152 $12,152
MSA-5 (small school) $9,203 $9,202 $9,202
MSA-6 (small school) $9,203 $9,202 $9,202
MSA-8 $13,654 $12,152 $12,152
MSA-Santa Ana $13,654 $12,152 $12,152

Licenses by school:

MSA-1

myON reader, myON news, myON Classics, premium publishers: Arte Publico — English Grade 7-12, Arte Publico Spanish
MS/HS, DK Eyewitness Books, Little Brown — James Patterson, Little Brown — Middle School, Orca Hi/Lo, Orca Picture
Books, Reference Point — History, Reference Point Careers, Reference Point Science & Research, Saddleback (Audio).

myON reader, myON news, myON Classics, premium publishers: Arte Publico — English Grade 7-12, Arte Publico Spanish
MS/HS, DK Eyewitness Books, Little Brown — James Patterson, Little Brown — Middle School, Orca Hi/Lo, Orca Picture
Books, Reference Point — History, Reference Point Careers, Reference Point Science & Research, Saddleback (Audio).

myON reader, myON news, myON Classics, premium publishers: Arte Publico — English Grade 7-12, Arte Publico Spanish
MS/HS, DK Eyewitness Books, Little Brown — James Patterson, Little Brown — Middle School, Orca Hi/Lo, Orca Picture
Books, Reference Point — History, Reference Point Careers, Reference Point Science & Research, Saddleback (Audio).

myON reader, myON news, myON Classics, premium publishers: Arte Publico — English Grade 7-12, Arte Publico Spanish
MS/HS, DK Eyewitness Books, Little Brown — James Patterson, Little Brown — Middle School, Orca Hi/Lo, Orca Picture
Books, Reference Point — History, Reference Point Careers, Reference Point Science & Research, Saddleback (Audio).

myON reader, myON news, myON Classics, premium publishers: Arte Publico — English Grade 7-12, Arte Publico Spanish
MS/HS, DK Eyewitness Books, Little Brown — James Patterson, Little Brown — Middle School, Orca Hi/Lo, Orca Picture
Books, Reference Point — History, Reference Point Careers, Reference Point Science & Research, Saddleback (Audio).

2 webinars, myON reader, myON news, myON Classics, premium publishers: Arte Publico — English Grade 7-12, Arte
Publico Spanish MS/HS, DK Eyewitness Books, Little Brown — James Patterson, Little Brown — Middle School, Orca Hi/Lo,
Orca Picture Books, Reference Point — History, Reference Point Careers, Reference Point Science & Research, Saddleback
(Audio).

MSA-Santa Ana

2 webinars, myON reader, myON news, myON Classics, premium publishers: Arte Publico — English Grade 7-12, Arte
Publico Spanish MS/HS, DK Eyewitness Books, Little Brown — James Patterson, Little Brown — Middle School, Orca Hi/Lo,
Orca Picture Books, Reference Point — History, Reference Point Careers, Reference Point Science & Research, Saddleback
(Audio).
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Price Proposal / Order Form
Magnolia Ed & Research Fdn
April 27, 2017

myON, LLC, formerly known as Capstone Digital
5050 Lincoln Drive, Suite 200
Edina, MN 55436
Phone: (800) 864-3899 Fax: (888) 262-0705
Email: orders@myON.com
Customer Billing Information
Attention: Caprice Young
250 E. 1st Street, Suite 1500
Los Angeles, California 9oo12
Products and Services
Sites Price (per
Ttem # Description Term Start Term End /QTY building) Subtotal
CDL500112 | myON reader (annual license - 1 year) 8/31/2017 8/31/2020 5.00 $20,850.00 $104,250.00
CDL500112 | myON reader (annual license - 1 year) 8/31/2017 8/31/2020 2.00 $20,850.00 $41,700.00
CDL507382 | myON addon - Arte Publico (1 year) 8/31/2017 8/31/2020 7.00 $720.00 $5,040.00
CDL507541 | myON addon - Arte Pablico (Spanish MS / HS) (1 8/31/2017 8/31/2020 7.00 $675.00 $4,725.00
yT)
CDL507167 | myON addon - DK Eyewitness books (1 year 8/31/2017 8/31/2020 7.00 $2,700.00 $18,900.00
license)
CDL507429 | myON addon - Little, Brown: James Patterson (1 8/31/2017 8/31/2020 7.00 $363.00 $2,541.00
yr)
CDL507388 | myON addon - Little, Brown MS (1 year) 8/31/2017 8/31/2020 7.00 $1,344.00 $9,408.00
CDL507111 myON addon - Orca Picture Books (1 year license) 8/31/2017 8/31/2020 7.00 $468.75 $3,281.25
CDL507580 | myON addon - ReferencePoint - history (1 yr) 8/31/2017 8/31/2020 7.00 $1,140.00 $7,980.00
CDL507248 | myON addon - ReferencePoint - research & science 8/31/2017 8/31/2020 7.00 $1,320.00 $9,240.00
(1year)
CDL507102 | myON addon - Saddleback books (annual license - 8/31/2017 8/31/2020 7.00 $3,489.00 $24,423.00
1 year)
CDL504101 | myON reader professional development webinar 8/31/2017 8/31/2018 4.00 $750.00 $3,000.00
CDL507719 | myON addon - ReferencePoint: Careers (1 yr) 8/31/2017 8/31/2020 7.00 $510.00 $3,570.00
CDL507675 | myON Classics for HS 8/31/2017 8/31/2020 1.00 $0.00 $0.00
CDL507675 | myON Classics for HS 8/31/2017 8/31/2020 6.00 $0.00 $0.00
CDL507674 | myON Classics for MS 8/31/2017 8/31/2020 1.00 $0.00 $0.00
CDL507674 | myON Classics for MS 8/31/2017 8/31/2020 6.00 $0.00 $0.00
CDL508192 | myON News (powered by News-O-Matic) - 1 yr 8/31/2017 8/31/2020 7.00 $8,985.00 $62,895.00
license
Subtotal: $300,953.25
Discount: $63,099.98




Sales Tax: $0.00
Total: $237,853.28

Start Dates

Unless otherwise specified in this order form, the renewal date for your license(s) will be:
»Renewal: the day following expiration of the prior license term.
»New License: 30 days after receipt and acceptance of the signed Contract. After
we have received your signed Contract, we will confirm the applicable start date.

Services

Any service offering that is not used during the applicable year may not be carried over or used in subsequent years.

Invoice and Payment Terms

The myON, LLC invoice will be sent upon receipt of your signed Contract. Payment of entire amount is due based on the signed
Contract terms:
« An invoice for the total amount will be sent upon contract execution
Payment one of $82,173 is due within 9o days of receipt of invoice.
Payment two of $79,164 is due within 365 days of invoice.
Payment three of $79,164 is due within 730 days of invoice.
« The invoice will include annual school cost itemized for each building.
« An invoice for each building’s first payment will be sent May 9, 2017.

Quote valid for 30 days.

Page | 2 This proposal is confidential and proprietary between g
Magnolia Ed & Research Fdn and myON, LLC. W




Price Proposal / Order Form
Magnolia Ed & Research Fdn
April 27, 2017

System Requirements

All myON, LLC software has minimum and recommended system requirements. By ordering the software, you acknowledge that you
have read and understand the system requirements, and that it is your responsibility to fulfill them. myON, LLC retains the right to
update the requirements document from time to time, and you agree to comply with them as updated. You also confirm that all
buildings and / or sites included in this order are in full compliance of the system requirements.

Professional Services

If your order includes Professional Services, they are described in a separate statement of work, which outlines your roles and
responsibilities in support of myON, LLC Professional Services. Your support is critical to the successful delivery of these services.

Terms and Conditions

Your purchase of licensing rights to software and/or professional services contained in this order is subject to myON, LLC license
Terms and Conditions, which are attached. This order and any documents it incorporates (including the Standard Terms and
documents it references) form the entire agreement between You and myON, LLC about your purchase.

Purchase Order

No purchase order is required to invoice. Your order will not be scheduled for delivery until You have submitted a signed Contract
referencing and conforming to this order. You acknowledge that any terms and conditions in any other documents You provide are
superseded by the Terms and Conditions of this agreement.

Acceptance

myON, LLC has presented this order form to You as an offer to contract under the Terms and Conditions of this agreement,
including the standard terms, statement of work, and license agreement. Submitting a check or signed Contract for this proposal to
myON, LLC will constitute your acceptance to contract on these Terms and Conditions; this offer will expire thirty (30) days after the
date of order form, unless we withdraw or extend the offer in writing.

Quote valid for 30 days.
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Statement of Work

This statement of work is executed in accordance with the myON, LLC order form agreement, and is effective as of the date of the
signed Contract.

myON, LLC (“We”, “Us”, “Our”) Magnolia Ed & Research Fdn (“You”, “Your”)
Suite 200, 5050 Lincoln Drive 250 E. 1st. Street, 15th Floor
Edina, Minnesota 55436 Los Angeles, California 9oo12
Customer Experience Coordinator Caprice Young
888-728-1266 (213) 628-3634 ext. 117
orders@myON.com ceo@magnoliapublicschools.org
1. Overview and Purpose. The purpose of this Statement of Work is to define and communicate the goals, scope of services,

work plan, milestones, and roles and responsibilities of each party as they relate to the Professional Services to be provided by
Us to You. We have entered into this Statement of Work with a mutual desire to enable Your successful implementation and
use of the myON, LLC solutions. Completion of this Statement of Work is the first step to achieving these goals and is critical to
maximizing the benefit of Our Professional Services.

2. Description of Work. myON, LLC will provide the following professional services as indicated on the myON, LLC order
form. The Professional Services You have purchased from us to be implemented under this Statement of Work are as follows:

« Implementation services including technical support and student data load assistance.
¢ Login credentials to an online portal of additional educator resources.
3. Program Goals. We are providing You the Professional Services identified under Description of Work in order to assist You
in the implementation of the myON, LLC solution.

4. Roles and Responsibilities. We commit to cooperating with You reasonably and in good faith in the performance of the
Professional Services and You agree to do the same. If You do not, delays may result or You may not achieve the full benefits of
our services. Other important roles and responsibilities are as follows: We agree to provide:

¢ Certain myON, LLC personnel and agents, which may include a customer experience coordinator, a myON, LLC
certified trainer, or a Customer support specialist(s).
e The above personnel will, with Your assistance and dedication, strive to enhance Your experience using myON, LLC
product.
e Certain Training materials to support the training regimen will be provided.
You agree to provide:

¢ Administrative lead empowered to make program and policy decisions associated with the implementation of the
proposed myON, LLC solution.

e Technical lead who can ensure access to the appropriate technology resources required to implement the solution;
including technical resources required for successful training of Customer staff.

¢ Instructional staff, including Site Administrators, who will implement and monitor the solution with the targeted
student population.

e Training facilities, suitably equipped to access the myON, LLC software in accordance with the System Requirements.

e Access to office workspace, telephone, computer with Internet access, and other facilities as may be requested by the
myON, LLC staff in the performance of the Professional Services.

¢ Coordination of customer personnel for onsite, online, and telephonic meetings.

e Other resources as reasonably required by the myON, LLC staff for satisfactory and timely performance of the
Professional Services.

«  Sufficient access to hardware and equipment necessary to provide adequate time-on-task for those learners selected
to participate in the program.

¢ Adequate time for staff professional development to ensure the competence of Your staff in operating and
implementing the solution.

e Coaching and follow up opportunities for Your staff to enhance implementation of the solution.

5. Work Plan and Schedule. Unless otherwise agreed to by You and Us in writing, Professional Services will be scheduled
within 30 days of our receipt of the signed Contract. We will work with You to identify dates for conducting the Professional
Services outlined in this Statement of Work. Subsequent scheduling changes requested by You may result in additional fees. If
You need to change previously agreed-upon dates, You agree to provide Us no less than five (5) business days advance notice of
a cancellation of an onsite Professional Services session or three (3) business days advance notice of a
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cancellation of a virtual Professional Services session. If You do not provide such notice, and we have not been able to re-assign
myON, LLC staff assigned to You, or we incur additional expense or efforts, You may be responsible for additional charges.

6. Review and Acceptance. Upon completion of each Professional Services session, myON, LLC will send an e-mail requesting
your acknowledgement and acceptance of the Professional Services delivered. After 10 business days, unless there is a negative
response your acceptance of the Professional Services session will be considered final.

7. Confidentiality. You agree to keep the information, materials, logins, passwords, data, documentation or similar (the
“Information”) that we provide you in connection with the services hereunder confidential and take all reasonable steps to
ensure that the Information is only disclosed to Your teacher or Your students as appropriate and is not disclosed to or made
accessible to third parties. Upon notice of termination or expiration, send back all materials, passwords, software and anything
else You receive in connection with Your license and ensure that neither Your teacher, students nor anyone else that You
supplied access to Our products attempts to access Our product.
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License Agreement

The terms and conditions contained in this document (the “Standard Terms”) apply to any sales by myON, LLC (sometimes referred
to in this document as “We”, “Us”, and “Our”) of license rights to software products and associated professional services. These
Standard Terms are an integral part of an agreement (the “Agreement”) between Us and the Customer (referred to as “You” and
“Your”) identified on a myON Order Form (an “Order Form”). The Agreement consists of (in order of precedence) an Order Form,
these Standard Terms, and any documents incorporated by reference into either the Order Form or Standard Terms (including those
incorporated by hyperlink reference (https://www.myon.com/terms.html, and https://www.myon.com/privacy.html). You
acknowledge that the Order Form and the Standard Terms will supersede and replace any conflicting provisions in Your Contract or
other purchasing documents. The Agreement will be effective as of the Order Date specified on the Order Form and will be binding
when the Contract has been signed by Your authorized representative. These Standard Terms may only be superseded by other terms
and conditions You and We have specifically documented in a signed Contract.

1.0 myON SOFTWARE.
The following terms and conditions will apply to the Software listed on the Order Form. During the Subscription Term, We grant You: A
limited license to have Your Users access and use the Subscription Software and associated Documentation solely for Your internal
educational purposes.
1.1 Maintenance and Access.
During the Subscription Period, We will maintain the Subscription Software on Our data center servers and will use commercially
reasonable efforts to make the Subscription Software available (subject to routine maintenance windows) to You and Your Users via the
Internet 24 hours a day, 7 days a week. All access rights for You and Your Users will be via the worldwide web using a browser and
Internet connection compliant with the System Requirements (described in section 1.5).
1.2 Outage Periods.
The term “Outage Period” applies to Subscription Software and means a period of more than 48 consecutive hours in which Your Users
are prevented from accessing the Subscription Software due to factors within Our control. Outage Periods exclude (a) planned
downtime (for which We will give at least 8 hours notice by publishing maintenance windows on the login pages; or (b) any
unavailability caused by an event of Force Majeure. In the unlikely event an Outage Period occurs, upon Your written request we will
issue you a credit for the pro-rated share (based on the number of days of any Outage Period in the applicable month) of fees You have
paid for the month during which the Outage Period occurs. Your request for this credit must be made within 30 days after the end of the
Outage Period. You will not be entitled to this credit for any period during which You are in breach of this Agreement. Your sole and
exclusive remedy for an Outage Period will be the credit described in this subsection.
1.3 General License Terms.
All of the above license grants are specifically subject to the following general terms and conditions:

1.3.1 All license grants to access and use myON Software and Documentation are non-exclusive, non-transferable and non-
assignable.

1.3.2 All licenses granted are under intellectual property rights in the myON Software and Documentation, including
copyrights and trade secrets, which We either own or have licensed from third parties. We and our licensors own and
retain all rights, title and interest in and to the Software and all ideas, concepts, methodologies, formats,
specifications, and other know-how furnished by Us or our licensors in connection with this Agreement, as well as all
related patents, copyrights, trademarks, trade secrets and other intellectual property rights.

1.3.3 All access and use of Software under this Agreement will be subject to Our Privacy Policy, which is expressly made a
part of this Agreement.

1.3.4 Licenses granted under this Agreement will be automatically revoked if this Agreement is terminated. We reserve the
right to revoke any license granted under this Agreement if You fail to promptly cure a material breach of this
Agreement after We have provided You with notice of the breach.

1.4 Restrictions.

You and Your Users will use the myON Software and Documentation solely for the purposes stated in the applicable license grants and
will not: (i) modify, copy or create derivative works based on the myON Software or Documentation; (ii) frame or mirror any content
forming part of the MyON Software or Documentation, other than for Your own internal educational or training purposes; (iii) reverse
engineer, decompile or disassemble the myON Software; (iv) access or allow others to access the MyON Software or Documentation in
order to build, market or offer a competitive product or service, or copy any ideas, features, functions or graphics of the myON Software;
(v) license, sublicense, sell, resell, rent, lease, transfer, assign, distribute, time share or otherwise commercially exploit or make the
myON Software available to any third party, other than to Users or as otherwise contemplated by this Agreement; (vi) send spam or
otherwise unsolicited messages in violation of applicable laws; (vii) send or store infringing, obscene, threatening, libelous, or otherwise
unlawful or tortious material, including material that is harmful to children or violates third party privacy rights; (viii) intentionally
send or store any viruses, worms, time bombs, Trojan horses or other harmful or malicious code, files, scripts, agents or programs; (ix)
interfere with or disrupt the integrity or performance of the myON Software or the data contained therein; or (x) attempt to gain
unauthorized access to the myON Software or its related systems or networks.

1.5 System Requirements.

You acknowledge receipt of Our System Requirements document which details the necessary hardware, system configuration, network
infrastructure, and bandwidth requirements to successfully operate and use the myON Software. The System Requirements are subject
to periodic change without notice. You also acknowledge that You are responsible for the cost, operation and availability of, and
compliance of Your Users with, all elements of the System Requirements.
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1.6 Responsibility for User Activity.

You are responsible for all activities that occur in User accounts and for compliance by Your Users with these Standard Terms. You will:
(i) have sole responsibility for the accuracy, quality, integrity, legality, reliability, and appropriateness of all Customer Data; (ii) provide
user information to myON if bulk importing is required. myON will limit the distribution of Your User accounts to employees and
contractors associated with Your account; (iii) use commercially reasonable efforts to prevent unauthorized access to, or use of, the
myON Software, and notify Us promptly of any such unauthorized access or use; and (iv) in connection with this Agreement, comply
(and ensure compliance by Your Users) with all applicable local, state and federal laws, rules and regulations, including but not limited
to the Children’s Online Privacy Protection Act (“COPPA”) and the Family Educational Rights and Privacy Act (“FERPA”).

1.7 Intellectual Property

1.7.1 Reservation of Rights. The myON Software We are providing is licensed to You, not sold. Subject to the limited rights
expressly granted to You and Your Users under these Standard Terms, We reserve all rights, title and interest in and
to the myON Software and Documentation, including all related intellectual property rights (except for those owned
by our third party vendors, which are reserved to them). No rights are granted to You or Your Users hereunder other
than as expressly specified in these Standard Terms.

1.7.2 Rights to Customer Data. Customer Data is deemed Your Confidential Information under this Agreement. You hereby
grant Us a nonexclusive license to use, modify, communicate and distribute the Customer Data solely for the purpose
of performing Our obligations to You as specified by the Agreement.

1.7.3 Suggestions. We will have a royalty-free, worldwide, transferable, sub-licensable, irrevocable, perpetual license to use
or incorporate into the myON Software any suggestions, enhancement requests, recommendations or other feedback
provided by You or Your Users.

1.8 Limited Warranty for Software Products.

Subject to the terms of section 3.4, We warrant that the Subscription Software will perform in substantial accordance with the
applicable Documentation during the Subscription Term. This warranty is contingent on the authorized use of the Software in
accordance with the applicable Documentation. If We breach this express warranty, We will at our option and expense: (a) as soon as
commercially practical, consistent with industry practice, modify the affected myON Software to conform in all material respects with
the applicable Documentation, or (b) provide a replacement for the affected myON Software which conforms in all material respects
with that Documentation, or (c) accept the return of the affected myON Software and refund You the portion of Your purchase price
attributable to the returned product. This will be Our sole obligation, and Your sole remedy, with respect to any breach of this warranty.
EXCEPT FOR THE EXPRESS WARRANTY PROVIDED IN THIS SECTION, THE SOFTWARE IS PROVIDED ON AN “AS IS” AND “AS
AVAILABLE” BASIS, WITHOUT ANY ADDITIONAL WARRANTIES OF ANY KIND. WE DO NOT WARRANT THAT THE LICENSED
PROGRAM WILL PERFORM UNINTERRUPTED OR BE ERROR-FREE OR THAT THE FUNCTIONS CONTAINED IN THE
SOFTWARE WILL MEET YOUR PARTICULAR REQUIREMENTS OR PURPOSE. THIS LIMITED WARRANTY GIVES YOU SPECIFIC
LEGAL RIGHTS. YOU MAY HAVE OTHERS, WHICH VARY FROM JURISDICTION TO JURISDICTION.

2.0 PROFESSIONAL SERVICES.

Professional Services listed on the Order Form will be provided subject to the following terms and conditions:

2.1 Statement of Work.

If this Agreement includes Professional Services, the Order Form will include a Statement of Work (“SOW”) in our standard form and a

description of the Professional Services. The SOW will define and communicate the goals, scope of services, work plan, and roles and

responsibilities of each party as they relate to the delivery of Our Professional Services. The SOW will be governed by the terms of this

Agreement.

2.2 Mutual Cooperation.

We mutually agree to cooperate with each other in a professional and courteous manner in the performance of our respective duties in

the delivery of Professional Services. We may suspend delivery immediately upon written notice if Your employees or agents fail to act

accordingly.

2.3 Changes to SOW and Schedule.

Any changes to the scope of work under a SOW will be made by a written amendment to the SOW signed by You and Us prior to

implementation of the changes. Changes to the scope of work under a SOW may result in additional fees to You. Any changes You make

to previously agreed upon dates for onsite delivery of Professional Services may likewise result in additional charges to You.

2.4 Acceptance of Services and Warranty.

2.4.1  Acceptance. Upon completion of each Professional Services session, We will provide You with an e-mail requesting
Your acknowledgement and acceptance of the Professional Services delivered. If You reasonably determine that the
Professional Services have not met the objectives and expectations outlined in the SOW, You must provide Us written
notice specifying any deficiencies in detail within 10 business days after our request. We will use reasonable
commercial efforts to cure any such deficiencies promptly and then resubmit the sign-off form for Your signature. If
You do not provide notice of any deficiencies to Us within the 10 day period, Your acceptance of the Professional
Services will be considered final. If the objectives and expectations stated in the SOW are subsequently determined by
the parties to be inappropriate or to require modification due to changed circumstances, incorrect assumptions or
other reasons at the time of actual delivery, You and We will cooperate in good faith to appropriately modify such
requirements.
2.4.2  Warranty. We warrant that the Professional Services We provide will be performed in a worker-like manner, in

accordance with generally accepted industry standards. For any material breach of this service warranty reported
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within 30 days after acceptance (under the preceding subsection), We will provide additional Professional Services at
Our expense in an effort to promptly cure the breach.

2.4.3  Failure to Cure. If You give us notice of a material deficiency under subsection 3.4.1 or of a material breach under
subsection 3.4.2, and we are unable to cure the deficiency or breach within 60 days after Your notice, You may
terminate the directly affected portions of serviced covered by the applicable SOW and obtain a refund of amounts
You have paid for the terminated services.

2.4.4  Sole remedies. The remedies specified in this section 3.4 are Your only remedies for Our breach of service warranties
or failure to meet the acceptance criteria.

2.5 Compliance with Workplace Rules.

We will have the person or persons We assign to perform the Professional Services comply with those of Your workplace rules You have
provided to them in advance.

2.6 Subcontractors.

We may, in our reasonable discretion, use third party subcontractors to perform any of Our obligations regarding delivery of the
Professional Services.

2.7 Expiration of Unscheduled Professional Services.

We will use all reasonable efforts to schedule and deliver the Professional Services in accordance with Your schedule and requirements.
However, unless we agree otherwise, we retain the right to terminate our obligations to deliver any Professional Services that have not
been delivered within 12 months of the Order Date. In this case, We will provide You with 30 days notice of our intent to terminate and
You will have 30 days after receipt of Our notice to schedule the Professional Services and avoid expiration.

Student Data Privacy

3.1 Access to Confidential Data.

myON’s employees, agents and subcontractors (as well as licensed third parties who are held to the same standard as myON) may have
access to confidential data maintained by the District to the extent necessary to carry out myON's responsibilities under the Contract.
myON shall presume that all information received pursuant to the Contract is confidential unless otherwise designated by the District.
Confidential information shall not include information which (i) is in the public domain prior to or after the time of disclosure, other
than as a result of any improper inaction or action of myON hereunder, or thereafter comes into the public domain without breach of
any confidentiality obligation; (ii) is known by myON prior to disclosure, as shown by written records existing prior to such disclosure;
(iii) is disclosed to myON by an independent third party not in violation of any obligations of confidentiality to the District; or (iv) is
independently developed by myON as demonstrated by myON's contemporaneous business records and without reference to or reliance
on any confidential information received hereunder.

3.2 No Dissemination of Confidential Data.

No confidential data collected, maintained, or used in the course of performance of the Contract shall be disseminated except as
authorized by law and with the written consent of the District, either during the period of the Contract or thereafter. Any data supplied
to myON shall be considered the property of the District unless otherwise stated in writing. myON must return any and all data
collected, maintained, created or used in the course of the performance of the Contract, in whatever form it is maintained, promptly at
the request of the District. Data pertaining to the District in these systems will be shared with the District as needed for financial and
use reporting.

3.3 Adherence to Data Privacy Laws.

myON complies with all applicable local, state, and federal laws, rules and regulations. In addition, myON secures all confidential data
to the best of our ability, and adhere to security best practices and industry standards. As an example of these best practices, each
student and teacher account in myON uses a login with password. This information is SALT encrypted and building specific.

3.4 Data Destruction.

myON destroys personally identifiable information 2 months after the school license period expires. Upon license expiration, school
data can be retrieved by the system administrator upon request.

3.5 Subpoena.

In the event that a subpoena or other legal process is served upon myON for records containing confidential information, myON shall
promptly notify the District and cooperate with the District in any lawful effort to protect the confidential information.

3.6 Survives Termination.

myON’s confidentiality obligation under the Contract shall survive termination of the Contract.

3.7 Marketing.

No students will ever be contacted regarding any service or opt-in marketing information. Supplying adults’ email addresses (school
administrators and faculty) is entirely optional. Supplying an email guarantees that you will be notified of changes to the system,
changes to the license agreement, privacy policy, or terms of use, and other myON professional development opportunities.

4.0 GENERAL TERMS

4.1 Fees and Payment
4.1.1 Fees. You agree to pay all amounts due to Us as shown on the Order Form (“Total Fees”). Except in the case of
Outages (as stated in section 1.2), all such amounts are non-cancellable and non-refundable. Amounts due for
Software are based on access to Software and are not dependent on actual usage, nor are they contingent upon
delivery of any future functionality or features.
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4.1.2

4.1.3

4.1.4

4.1.5

Fiscal Funding. This subsection will apply to You only if (a) the Order Form specifies amounts due after the end of
Your fiscal year in which the Order Date occurs (the “Current Fiscal Year”) and (b) You are a government-funded
entity subject to fiscal funding restrictions. If so: (a) You represent that You have received funding authority to pay
the aggregate amounts due in the Current Fiscal Year; (b) for each subsequent fiscal year, You agree to include in
Your budget request the portion of the Total Fees to become due during that year and use all reasonable and lawful
means at Your disposal to obtain appropriations to pay such amounts when due under the Agreement. If despite these
efforts You do not obtain funding in any future fiscal year for any portion of the Total Fees, You may terminate those
licenses not covered by funding, but only if You (1) give Us written notice of a possible funding failure (including an
explanation of the reasons, timing and extent) promptly after You become aware it is likely, (2) promptly provide Us
with evidence of the funding failure when it actually occurs, and (3) certify to Us in writing that funds are not
available to purchase any products similar to the affected MyON Software within the affected fiscal year(s). For any
licenses You terminate under this subsection, You must pay pro rata license fees for the portion of the fiscal year prior
to termination. Likewise, You must also pay for any Professional Services You actually receive during the affected
fiscal year.

Acceptance. All Software will be deemed accepted upon delivery to You (or, for Subscription Software, upon making
available to You online) and will thereafter be subject to the warranty provisions of this Agreement.

Invoicing & Payment. Unless otherwise stated in the Order Form, fees for products and services will be invoiced at the
time of order with payment due net 30 days from the invoice date.

Suspension of Access to MyON Software for Non-Payment. If Your account is 30 days or more overdue (except with
respect to charges then under reasonable and good faith dispute), in addition to any of Our other rights or remedies,
We reserve the right to suspend Your access to the MyON Software and the delivery of Professional Services, without
liability to You, until such amounts are paid in full.

4.2 Indemnities.

4.2.1

4.2.2

4.2.3

4.2.4

Our Indemnification of You. Subject to the conditions described below and the provisions of section 4.4, We will
defend, indemnify and hold You harmless against any loss, damage or costs (including reasonable attorneys' fees)
incurred in connection with claims, demands, suits, or proceedings (collectively called “Claims”) made or brought
against You by a third party, as follows: a. For Personal Injury or Property Damage. Our indemnity covers Claims
alleging personal injury or property damage to the extent caused by the willful misconduct or negligence of Our
personnel while on Your premises. b. For Infringement: Our indemnity covers Claims alleging that the use of the
MyON Software as specified in this Agreement, or Our Professional Services, or any information, design,
specification, instruction, software, data, material (collectively called “Material”) furnished by Us in connection with
this Agreement infringes the intellectual property rights of a third party. If the MyON Software becomes, or in Our
opinion is likely to become, the subject of an infringement claim, We may, at Our option and expense, either procure
for You the right to continue using the MyON Software; replace or modify the MyON Software so that it becomes non-
infringing and remains functionally equivalent; or require the return of the affected MyON Software and refund You
the portion of Your purchase price attributable to the returned product.

Your Indemnification of Us. Subject to the conditions described below and section 3.4, and to the extent not
prohibited by applicable law, You will defend, indemnify and hold Us harmless against any loss, damage or costs
(including reasonable attorneys' fees) incurred in connection with Claims made or brought against Us by a third party
alleging that the Customer Data, Your use of the MyON Software in violation of this Agreement, or any Material
provided by You either: (a) infringes the intellectual property rights of a third party, or (b) has otherwise harmed a
third party.

Conditions. These indemnities will be conditioned on the party seeking indemnity: (a) promptly providing the other
with a written notice of the Claim; (b) giving the other party sole control of the defense and settlement of the Claim,
provided that the other party may not settle any Claim unless the party seeking indemnity is unconditionally released
from liability; and (c) at no charge, providing the other party with all reasonable assistance relative to the defense of
the Claim.

Exclusive Remedies. Our and Your responsibility for infringements is stated in this section 3.2. The indemnities in
this section will be the exclusive remedies for infringements in connection with this Agreement.

4.3 Force Majeure.

The term “Force Majeure” means circumstances beyond the reasonable control of a party (such as acts of God, government restrictions,
wars, insurrections, labor strife, or failure of suppliers, subcontractors, or carriers) which delay or prevent the party from performing
under the terms of this Agreement. The party affected by an event of Force Majeure will promptly notify the other of the circumstances
and the expected impact on its performance. Affected performance obligations will be suspended during the duration of the Force
Majeure. In the event the Force Majeure persists for more than 9o days, the other party may terminate the affected portions of this

Agreement.

4.4 Disclaimers, Limitations and Exclusions.

4.4.1

Warranty Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN SECTIONS 1.8 AND 3.4 OF THIS AGREEMENT, WE
MAKE NO WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND
WE SPECIFICALLY DISCLAIM ALL IMPLIED WARRANTIES, INCLUDING ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW.
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4.4.2 Limitation of Liability. EXCEPT FOR BREACHES OF CONFIDENTIALITY OBLIGATIONS OR INDEMNIFICATION
OBLIGATIONS ARISING OUT OF PERSONAL INJURIES OR PROPERTY DAMAGE CLAIMS, IN NO EVENT WILL
EITHER PARTY'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER
IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, EXCEED THE AMOUNTS ACTUALLY
PAID BY AND DUE FROM YOU FOR A PERPETUAL LICENSE OR, FOR SUBSCRIPTION SOFTWARE, DURING
THE SUBSCRIPTION TERM. BECAUSE SOME STATES AND JURISDICTIONS DO NOT ALLOW THE EXCLUSION
OR LIMITATION OF LIABILITY, THE ABOVE LIMITATION MAY NOT APPLY TO YOU.

4.4.3 Exclusion of Consequential and Related Damages. EXCEPT FOR INDEMNIFICATION OBLIGATIONS, IN NO
EVENT WILL EITHER PARTY HAVE ANY LIABILITY TO THE OTHER FOR ANY LOST PROFITS OR FOR ANY
INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND,
WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, WHETHER OR NOT THE
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE PRECEDING SENTENCE WILL
NOT APPLY TO INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING FROM A
BREACH OF A PARTY’S CONFIDENTIALITY OBLIGATIONS HEREUNDER, PROVIDED ANY SUCH DAMAGES
WILL BE LIMITED TO $100,000.

4.5 U.S. Governmental Users.

myON Software and Documentation are "Commercial Items," as defined at 48 C.F.R. §2.101, and are licensed subject to Restricted
Rights applicable to Commercial Items and only with those rights expressly granted under this Agreement. The U.S. Government will
not be entitled to technical information that is not customarily provided to the public or to use, modify, reproduce, release, perform,
display, or disclose the Software or Documentation except as allowed under this Agreement.

4.6 Term and Termination

4.6.1  Term of this Agreement. This Agreement will begin on the Order Date and will, unless earlier terminated in
accordance with this section, continue in effect until:

(a) with respect to Subscription Software, the end of the last Subscription Term covered by this agreement;
(b) with respect to Professional Services, 90 days after acceptance.

4.6.2  Termination for Cause. A party may terminate this Agreement for cause: (i) 30 days after written notice of a material
breach to the other party if such breach remains uncured at the expiration of such period; or (ii) if the other party
ceases to conduct business in the ordinary course, files a petition for liquidation bankruptcy, fails to have an
involuntary petition for bankruptcy dismissed or converted to a non-liquidation bankruptcy within 60 days after
filing, or makes an assignment of essentially all assets for the benefit of creditors.

4.6.3  Outstanding Fees. Termination will not relieve You of the obligation to pay any fees payable to Us prior to the
effective date of termination.

4.7 Surviving Provisions.

The following provisions will survive any termination or expiration of this Agreement: 1.4, 1.7, 1.8, 3.6, 4.2.2, 4.2.3, 4.2.4 and 4.4.

4.8 Assignment.

Neither party may assign any of its rights or obligations hereunder, whether by operation of law or otherwise, without the prior written
consent of the other party (not to be unreasonably withheld). Notwithstanding the foregoing, We may assign this Agreement in its
entirety without consent of the other party, in connection with a merger, acquisition, corporate reorganization, or sale of all or
substantially all of its assets. Any attempt by a party to assign its rights or obligations under this Agreement in breach of this section will
be void and of no effect. Subject to the foregoing, this Agreement will bind and inure to the benefit of the parties, their respective
successors and permitted assigns.

4.9 Counterparts.

This Agreement may be executed by e-mail or facsimile and in counterparts, which taken together will form one legal instrument.
4.10 Entire Agreement.

This Agreement constitutes the entire agreement between the parties, and supersedes all prior agreements, proposals or
representations, written or oral, concerning its subject matter. No modification, amendment, or waiver of any provision of this
Agreement will be effective unless in writing and signed by both parties. To the extent of any conflict or inconsistency between the
provisions in these Standard Terms and an Order Form, the terms of the Order Form will prevail.

4.11 Governing Law.

If You are a publicly funded, non-profit educational institution, this Agreement will be governed by the internal laws of the State in
which You are situated, without regard to its conflicts of laws rules. In all other cases, this Agreement will be governed by the internal
laws of the State of Minnesota, without regard to its conflicts of laws rules.

4.12 Third Parties.

There are no third-party beneficiaries to this Agreement.

4.13 Notices.

All notices under this Agreement will be in writing and will be deemed given upon: (a) personal delivery; (b) the second business day
after mailing; (c) the second business day after sending by confirmed facsimile; or (d) the second business day after sending by
confirmed email. Notices to Us will be addressed to the attention of Director of MyON Finance. Notices to You will be addressed to the
attention of the person signing the Order Form for You.

4.14 Relationship of the Parties.

The parties are independent contractors. This Agreement does not create a partnership, franchise, joint venture, agency, fiduciary or
employment relationship between the parties.
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4.15 Severability.

If any provision of this Agreement is held by a court of competent jurisdiction to be contrary to law, the provision will be subject to
modification by the court and interpreted so as best to accomplish the objectives of the original provision to the fullest extent permitted
by law, and the remaining provisions of this Agreement will remain in effect.

4.16 Waiver and Cumulative Remedies.

No failure or delay by either party to exercise a right under this Agreement will be a waiver of that right. Other than as expressly stated
in this Agreement, the remedies provided in this Agreement are in addition to, and not exclusive of, any other remedies of a party at law
or in equity.
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