Master License and Service Agreement

This Master License and Service Agreement (“Agreement” or “MLSA”") is made and
entered into by and between Learning A-Z, LLC (“Vendor”), having its principal offices at 17855
Dallas Parkway, Suite 400, Dallas, TX 75287, and the Board of Cooperative Educational
Seivices for the First Supervisory District, Erie County (‘Customer”), having its principal
offices at 355 Harlem Road, West Seneca, NY 14224. Vendor and Customer are sometimes
referred to herein, individually, as a “Party,” and collectively, as the “Parties.”

Boards of Cooperative Educational Services (“BOCES’), inciuding Customer, are
municipal corporations organized and existing under Section 1950 of the New York Education
l.aw, and are authorized to provide cooperative educational services to school districts in New
York State pursuant to cooperative educational service agreements ("CoSers”) approved by the
New York State Education Department.

Cooperative educational services provided by a BOCES (by the BOCES itself, or if
applicable, its respective RIC) include shared computer services, software, and technical training
and support that are provided to school districts that enter into applicable CoSers.

Customer is authorized to issue requests for proposals, award and enter into contracts for
the purchase of instructional software applications that can be made available to school districts
as part of applicable approved CoSers, on behalf of itself and other BOCES across New York
State that participate in a statewide School Online Library Informational Database Contract
Consortium (“SOLID"). Through Customer’s procurement process, Learning A-Z, LLC has been
identified and accepted by Customer as a provider of, Reading A-Z, Raz-Kids, Raz-Pius, ELL
Edition, Headsprout, Writing A-Z, Vocabulary A-Z, and Science A-Z, as more fully described
herein (the “Product(s)").

As Customer and several other BOCES throughout New York State have expressed an
interest in offering the Produci(s) to school districts as part of the applicable approved CoSers,
Customer wishes to make the Product(s) available through the SOLID. Accordingly, the Parties
have entered into this Agreement to set forth the terms upon which the Producti(s) will be made
available by Customer to itself and to other BOCES and school districts through the SOLID.

1. TERM and TERMINATION

11 Term of Agreement. The Effective Date of this Agreement shall be 06/30/2020.
The initial term of this Agreement shall commence on the Effective Date and continue until 11:52
pm June 30, 2023 (“the Initial Term”), unless earlier terminated as otherwise set forth herein. The
Initial Term may be extended for successive renewal terms of three (3) years (each a “Renewal
Term”) only by mutual execution by the Parties of either a written Amendment to this Agreement,
or, a new Agreement.
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1.2 Termination of Agreement. Either Party may terminate this Agreement for any
reason prior to the expiration of its Initial Term (or the expiration of any Renewal Term) upon
ninety (90) days’ written notice to the other.

1.3  Termination by Customer. Customer shall have the right to terminate this
Agreement at any time prior to the expiration of its Initial Term (or the expiration of any Renewal
Term) in the event of Vendor’s failure to cure any default or breach of this Agreement within (30)
days written notice from Customer.

2, SCOPE OF SERVICES

Acting as an independent contractor, Vendor will provide the Product(s) as more fully
described and at the prices stated in Exhibit A, attached to this Agreement and incorporated by
reference. Any services related to the Product(s) to be provided by Vendor, including but not
limited to consulting, educational, hosting, system administration, training or maintenance and
support services (“Services”), shall be as more fully described within this Agreement and at the
prices stated in Exhibit A, attached to this Agreement and incorporated by reference.

3. GRANT OF LICENSE

3.1 The Product(s) are provided under license. Vendor grants to Customer, as a
participating BOCES in the SOLID on behailf of Erie 1 BOCES, and to each other BOCES that is
a participantin the SOLID, a non-assignable, non-transferable and non-exclusive license to utilize
the Product(s) pursuant to the terms and conditions set forth hersin. Vendor further grants to
each individual school district that contracts for the Product(s) with a BOCES through the SOLID
by purchasing CoSer (s3I{c School Library Systems Service and provides professional
development through the same CoSer, a non-assignable, non-ransferable and non-exclusive
license to utilize the Product(s) pursuant to the terms and conditions set forth herein. For
purposes of the licenses granted by Vendor pursuant to this Agreement, Customer, each other
BOCES, and each individuat school district as described herein may also be referred to
individually as a “Licensee” and collectively as ‘Licensees.” Licensees shali not assign,
. sublicense or otherwise encumber or transfer the Product(s) without the prior written consent of
the Vendor. Nothing herein shall act to transfer any interest in the Product(s) to any Licensee,
and title to and ownership of the Produci(s) shall at all times remain with the Vendor.

3.2 Vendor may terminate the license granted to a Licensee under this Agreement if
the Licensee fails to comply with any terms and conditions of this Agreement that are specificaily
applicable to that entity as a Licensee. Within five (5) days of receipt of such termination, the
Licensee shall return all materials related to the Product(s) and, to the extent applicabie, arrange
with Vendor to remove the Product(s) from the computers located at the Licensee’s sites or under
the direct conirol of Licensee.

3.3 Vendor warrants that it has full power and authority to grant the rights herein
described. Vendor's obligation and liability under this Section 3 shall be to obtain any
authorization necessary to make effective the grant of license to Licensees to use the Product(s),
in such a manner or method as determined by Vendor, at Vendor's own cost and expense.
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4. USE of PRODUCTS, PROTECTION OF APPLICATION and CONFIDENTIAL
INFORMATION

4.1 Product(s) shall be utilized only at such licensed sites as shall be designated by
Licensees (or utilized in a cloud environment as designated by Licensees) and shall be used
solely for the benefit of Licensees. Licensees shall not permit or provide for transfer or
reproduction of the Product(s), or any portion thereof, to be placed on a computer not at the
Licensee’s designated sites or under the direct control of the Licensee, by physical or electronic
means, unless specifically authorized by Vendor and/or as otherwise provided in this Agreement.

4.2 The Product(s) are protected by copyright law. Vendor hereby confirms that
Vendor is the owner of the copyright in the Product(s) described in Exhibit A, as well as an
authorized source or reseller for the Product(s) in the state of New York. Licensees shall not
make or aiiow others to make copies or reproduction of the Product(s), or any portion thereof in
any form without the prior written consent of Vendor and/or as otherwise provided in this
Agreement. The unauthorized copying, distribution or disclosure of the Product(s) is prohibited
and shall be considered a material breach of this Agreement.

4.3 Except as expressly stated herein, no Licensee may alter, modify, or adapt the
Product(s), including but not limited to franslating, reverse engineering, decompiling,
disassembling, or creating derivative works, and may not take any other steps intended to
produce a source language state of the Product(s) or any part thereof, without the prior written
consent of Vendor.

4.4 Licensees shall be the sole owner and custodian of any information or data
fransmitted {o, received, or manipulated by the Product(s), excent as otherwise specifically set
forth in this Agreement.

4.5 Confidential information. Each Party will use the same degree of care to protect
the other Party’s Confidential information as it uses to protect its own confidential information of
like nature, but in no circumstances less than reasonabie care. "Confidential Information” for
purposes of this subparagraph means any information that is marked or ctherwise indicated as
confidential or proprietary, in the case of written materials, or, in the case of information that is
disclosed orally or written materials that are not marked, by notifying the other Party of the
proprietary and confidential nature of the information, such notification to be done orally, by email
or written correspondence, or via other means of communication as might be appropriate.
Notwithstanding the foregoing, (a) Confidential Information of Vendor shall include the Software
and the terms of this Agreement (except those portions of the Agreement that Customer may be
required to disclose by law or legal process) and (b} the Confidential Information of Customer
shall include personally identifiable information regarding its and other Licensees’ end users
provided in connection with the Produci(s). Confidential Information does not include information
which (a) was known to the receiving Party or in the public domain before disclosure; (b) becomes
part of the public domain after disclosure by a publication or other means except by a breach of
this Agreement by the receiving Party; (c) was received from a third party under no duty or
obligation of confidentiality to the disclosing Party; or (d) was independently developed by the
receiving Party without reference to Confidential Information. Disclosures of Confidential
Information that are required to be disclosed by law or legal process shall not be considered a
breach of this Agreement as long as the recipient notifies the disclosing Party, provides it with an
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opportunity to object and uses reasonable efforts (at the expense of the disclosing Party) to
cooperate with the disclosing Party in limiting disclosure to the extent allowed by law.

4.6 Vendor Obligations Under NYS Education Law 2-d. For Student Data, or
Teacher and Principa! Data, as such terms are defined in New York Education Law Section 2-d,
Vendor shall comply with all terms, conditions and obligations as set forth in the Data Sharing and
Confidentiality Agreement incorporated into this Agreement by reference as Exhibit D. In the
event that Vendor receives, stores or maintains Student Data, or Teacher and Principal Data
provided to it by a Licensee, whether as a cloud provider or otherwise, the Vendor assumes all
risks and obligations in the event of a breach of security of such data. Vendor shall not
subcontract or assign its obligation to store or maintain Student Data, or Teacher and Principal
Data provided to it pursuant to this Agreement to a third-party cloud provider unless granted
specific prior written permission from Customer.

5. REPRESENTATIONS, WARRANTIES AND DISCLAIMERS

5.1 Mutual. Each Party represents and warrants that it has the power and authority
to enter into this Agreement and that the Party's execution, delivery, and performance of this
Agreement (a) have been authorized by all necessary action of the governing body of the Party;
(b) do not viclate the terms of any law, regulation, or court order to which such Party is subject or
the terms of any agreement to which the Party or any of its assets may be subject; and (c) are
not subject to the consent or approval of any third party, except as otherwise provided herein.

5.2 inteilectual Property. Vendor warrants that use of the Product(s) does not
infringe any United States patent, copyright, or trade secret. Vendor will indemnify Customer and
any other applicable Licensee and hold it or them harmless from and against any and all claims,
actions, damages, liabilities and expenses in connection with any allegation that the use of the
Product(s) provided hereunder infringed upon any United States patent or pending application for
letters patent or constituted an infringement of any trademark or copyright. Customer or the other
Licensee, as applicable, will notify Vendor in writing of such suit, claim, action, proceeding or
allegation(s). Vendor shall have sole control of the defense. Customer or the other Licensee,
as applicable, shall provide reasonable information and assistance to the Vendor at the Vendor's
expense.

5.2.1 Vendor shall have the right to make such defense by counsel of its
choosing and Customer or the other Licensee, as applicable, shall cooperate with said counsel
and Vendor therein.

5.2.2 If the Product(s) are held to infringe, or in Vendor's opinion is likely to be
held to infringe, any United States Patent or pending applications for Letters Patent, or any
Trademark or Copyright, Vendor shall, in addition to its obligations as set forth in paragraphs 5.2
and 5.2.1 above, at its expense, (a) secure the right for Customer or the other Licensee, as
applicable, to continue use of the Product(s) or (b) replace or modify the Produci(s) to make it
non-infringing. If commercially reasonable efforts to perform the foregoing are unsuccessful,
Customer or the other Licensee, as applicable, shall be entitled to a pro-rata refund of fees paid
by Customer or the Licensee to Vendor pursuant to this Agreement, calculated as of the date
Customer or the Licensee, as applicable, was prohibited from using the Product(s).
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5.2.3 Vendor shall have no obligation with respect to any such claim of
infringement based upon modifications of machines or programming made by Customer or any
other Licensee without Vendor’'s approval, or upon their combination, operation, or use with
apparatus, data, or programs not furnished by Vendor by Customer or any other Licensee, without
Vendor's approval.

5.3  Warranties. Vendor represents and warrants that (a) the Product(s) will perform
substantially in accordance with the specifications set forth in the then-current Documentation, if
any, for such Product(s), and that (b) the Services will be performed in a professional and
workmanlike manner. in the event of a non-conformance of the Product(s) or Services, reported
to Vendor by Customer or any other Licensee, Vendor shall make commercially reasonable efforts
to correct such non-conformance. In the event that Vendor is unable to correct such non-
conformance, Vendor will provide Customer or the other Licensee, as applicable, with
replacement or repair of defective Product(s), re-performance of Services, or a pro-rata refund of
fees paid pursuant to this Agreement, calculated as of the date of commencement of any period
of non-conformance.

5.4  Remedies available to Customer or any other Licensee for damage or loss to the
Product(s) shall be the repair or replacement of the Product(s) or a pro-rata refund of fees paid
pursuant to this Agreement, calculated as of the date of commencement of the damage or loss.
Vendor shall have no liability or responsibitity for damage or loss to the Product(s) caused by any
alteration or modification by a Licensee not authorized by Vendor, or for damage or loss arising
out of the malfunction of Licensee’s equipment or other software not supplied by Vendor.

5.5  Disclaimers. EXCEPT AS EXPRESSLY PROVIDED HEREIN, VENDOR
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, OR
STATUTORY WITH RESPECT TO THE PRODUCT(S) AND SERVICES, INCLUDING
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
VENDOR DOES NOT WARRANT THAT THE PRODUCT(S) WILL PERFORM OR OPERATE
UNINTERRUPTED OR ERROR-FREE, OR THAT THE FUNCTIONS CONTAINED IN THE
PRODUCT(S) WILL MEET ANY LICENSEE'S PARTICULAR REQUIREMENTS OR PURPOSE.

5.6  Customer Representations and Warranties. Customer hereby represent and
warrants to Vendor:

5.6.1 That all BOCES that are participants in the SOLID, including Customer,
have agreed to be bound by the terms of this Agreement and perform their specific obligations as
participating BOCES herein.

5.6.2 Thatali BOCES that are participants in the SOLID, including Customer, will
take reasonable measures to ensure that all of the sites used by BOCES and school district
Licensees within their jurisdiction will meet the systems and network minimum requirements set
forth on Exhibit C, attached to this Agreement and made a part hereof.

5.6.3 That all BOCES that are participants in the SOLID, including Customer, will
take steps to ensure that BOCES and schoot disirict Licensees within their jurisdiction use their
best efforts to make staff available for training in how to utilize the Product(s) as requested by
Vendor.
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5.6.4 That all BOCES that are participants in the SOLID, including Customer, will
provide Vendor with the name of a contact person (hereinafter referred to as the “BOCES
Contact”) who will have the authority to act on behaif of the BOCES and school district Licensees
within their jurisdiction with regards to any questions or issues that may arise during the
installation or implementation of the Product(s). Unless directed by that BOCES Contact, the
Vendor will have no other contact within the BOCES regardless of previous working relationships.
The Vendor wili provide written communication 1o the BOCES Contact if it plans to demo/visit a
BOCES or school district Licensee within that BOCES’ jurisdiction. This communication will occur
a minimum of two (2) days prior to the demo/visit.

6. INDEMNIFICATION

Customer shall indemnify and hold harmless Vendor and its officers, directors, empioyees
and agents and hold them harmiess from any and ail third party claims, liabilities, costs, and
expenses, including attorney fees and expenses, arising from or relating to any breach by
Customer of this Agreement. Vendor shall indemnify and hold harmiess Customer and its officers,
directors, employees and agents and hold them harmless from any and all third party claims,
liabilities, costs, and expenses, including attorney fees and expenses, arising from or relating to
any breach by Vendor of this Agreement.

7. FEES AND PAYMENT

7.1 License Fees. In consideration of the licenses granted to all Licensees as
described herein, and the Services to be performed by Vendor, Customer agrees that each
participating BOCES (including Customer) shall pay Vendor the applicable fees set forth in
Exhibit A on behalf of each Licensee within its jurisdiction that participates in the applicable
CoSers during any fiscal year within the Initial Term of this Agreement or any Renewal Term.

7.2 Pricing. The fees set forth in Exhibit A shall be applicable during the period July
1, 2020 through June 30, 2021 (the first fiscal year within the Initial Term of this Agreement).

Vendor will provide to Customer proposed new pricing for each succeeding fiscal year
within the Initial Term of this Agreement (or each succeeding fiscal year within any Renewa! Term)
by November 1 of each fiscal year, by notification to Michelle Okal-Frink, Erie 1 BOCES by e-mail
at contracts@e1b.org or by certified letter addressed to 355 Harlem Road, West Seneca, NY
14224.  Michelle Okal-Frink will work with the Vendor to evaluate and accept pricing to be
applicable during each succeeding fiscal year; however, in no event shall pricing increase by more
than 2% annually. The Parties shall revise Exhibit A as needed to reflect any new prices as
mutually agreed. If no notification is received by November 1 of any fiscal year, the fees
established for the then current fiscal year will remain in effect for the subsequent fiscal year.

7.3  Quotes. Quotes applicable to any BOCES or school district Licensees based on
the fees set forth in Exhibit A shall be provided to each BOCES Contact (including Customer’s)
or his/her designee. The Vendor will not provide quotes directly to any school district Licensees.
Each quote will reference the SOLID contract number. Each participating BOCES (including
Customer) will issue a purchase order to Vendor on behalf of each Licensee within its jurisdiction
that wishes to participate in the applicable CoSers.
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7.4 invoices. When invoicing Customer, Vendor shail send invoices addressed to
355 Harlem Road, West Seneca, NY 14224 (Attention: Business Office); any other invoices shall
be sent by Vendor to the other participating BOCES initiating the request. Vendor shall contact
the BOCES contact at each other participating BOCCES to receive the proper invoicing address.
Payment shall be made by each participating BOCES (including Customer) within forty-five (45)
days of either completion of the activation of the Product(s) at the site of a Licensee, or the
implementation meeting for service.

7.5  Withdrawal. Vendor acknowledges that due to the nature of BOCES services,
individual Licensees may from time to time, during the Initial Term of this Agreement or any
Renewal Term, withdraw from or choose not to renew their participation in the applicable BOCES
service for a subsequent fiscal year. Each participating BOCES (including Customer) shall
provide written notification to Vendor of any such withdrawal or non-renewal by any Licensee
within its jurisdiction no later than thirty (30) days prior to its effective date (typically July 159,
without penalty. Upon receipt of notification, Vendor shall securely delete or otherwise destroy
any and all Protected Data received from that Licensee remaining in the possession of Vendor or
any of its subcontractors or other authorized persons or entities to whom it has disclosed the
Protected Data; if requested by the Licensee, Vendor will assist in exporting all Protected Data
previously received back to the Licensee pricr to deletion. Vendor will provide Customer and the
Licensee with written certification from an appropriate officer that these requirements have been
satisfied in full. For purposes of this subsection 7.5, “Protected Data” shall have the same
meaning as set forth in the Data Sharing and Confidentiality Agreement incorporated into this
Agreement by reference as Exhibit D. Notwithstanding the non-renewal or withdrawal of any
Licensee, the terms of this Agreement shall continue in full force and effect with respect to
Customer and any other remaining BOCES or school district Licensees.

8. IMPLEMENTATION ASSISTANCE SERVICES AND TRAINING SUPPORT

8.1 Training. The Vendor will provide initial training, at no cost, to Customer’s staff
and the staff of each participating BOCES so that they have the ability to turn key and train school
district Licensees using BOCES accounts or Product(s) provided to the BOCES at no cost, at four
(4} sites during each year of this Agreement. These accounis will be fully active within the system
and not simply a training site. This training should be in person or via webinar and be robust
whereas the BOCES librarians are able to provide the support and professional development to
the school district Licensee in order to promote a successful implementation. The Vendor will
provide on-site or webinar training to the BOCES staff as outlined in Exhibit B, attached and
incorporated herein by reference.

8.2 Use of Training Materials. Custcmer, all other paricipating BOCES, and all
school district Licensees may use the entire Vendor provided training materials, on an ongoing
basis, at no cost. Customer, all other participating BOCES, and all Licensee school districts may
modify the Documentation for use solely within the Licensee school districts that have purchased
the Product(s) pursuant to this Agreement.

8.3 Training Logins & Sites. The Vendor will provide Customer and all other

participating BOCES the Product(s) or application logins and demo sites, at no cost, for utilizing
the Product(s) while training Licensee school districts. The Vendor will provide administrative
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logins to Customer and aif other participating BOCES for each Licensee school district in order
for Customer and all other participating BOCES, as owners of the equipment/licenses, to manage
and maintain accounts as required by the State Department of Education. The Vendor may
provide updates and training each year for four additional sites throughout New York State for
new and current trainers to be coordinated through Michelie Okal-Frink or her designee. Michelle
Okal-Frink or her designee must approve any marketing that would include the name and or logo
of Customer or any other participating BOCES.

8. TECHNICAL SUPPORT SERVICES

9.1 Technical support and updates provided by Vendor shall include assistance and
consultation by phone to assist Customer, any other participating BOCES, or any school district
Licensee in resolving problems with the use of the Product(s), at no charge.

9.2  Vendor shall provide support for the Product(s) for at least one (1) year following
any notification by Vendor to Customer, any other participating BOCES, or any schoo! district
Licensee that the Product(s) has been discontinued.

9.3  Allrequests for assistance to Vendor by Customer, any other participating BOCES,
and/or any school district Licensee to resolve problems which cause the software to become
“inoperative” will be acknowledged by Vendor by phone within twenty-four (24) hours during
Vendor's normal support hours. For less severe problems, Vendor must acknowledge the request
for assistance by phone within forty-eight (48) hours.

8.4 Vendor also agrees to provide ithe following technical support services to
Customer, any other participating BOCES, and any school district Licensee:

9.4.1 Toll Free Number support 866.889.3729 from 8 AM. to 6 PM. EST
(Eastern Standard Time).

9.4.2 Bug Correction — Vendor shall use its best efforts to correct any sofiware
bugs in the Product(s). Customer, any other participating BOCES, and any school district
Licensee shall allow Vendor in each instance the opportunity to make repeated efforts within a
reasonable time to correct any such bugs.

9.4.3 Training, free of charge, for technical staff of Customer and/or any other
participating BOCES to install or upgrade any equipment. This training can be provided via
webinar.

i0. APPLICABLE LAW

This Agreement shall be governed by, construed and enforced in accordance with the
taws of the State of New York without regard to that State’s choice-of-law provisions. in the event
a dispute arises between the Parties in connection with this Agreement, the Parties shall use good
faith efforts to resolve such dispute by negotiation. In the event the Parties are unable to resolve
such dispute by negotiation, the matter shall be venued in any court of competent jurisdiction
located in the County of Erie, State of New York and the Parties hereby agree to submit to
personal jurisdiction in any such court.
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11. FORCE MAJEURE

Notwithstanding anything to the contrary contained herein, neither Party shall have any
liability to the other Party for any default or delay in performance of its obligations hereunder to
the extent attributable to unforeseen events beyond the reasonable control of the Party. Such
events shall include but not be limited to, natural disasters or “acts of God;” war; acts of public
enemies; terrorism; flood; government action, orders or reguiations; fire; civili disturbance or
unrest; work stoppage or strike; unusually severe weather conditions; disease, epidemic,
pandemic, outbreaks of infectious disease or any other public health crisis, including quarantine
or other employee restriction (each, a “Force Majeure” event). Vendot's performance of some or
all of its obligations hereunder may aiso cease at any time upon mutual written agreement
between the Parties. Any warranty period affected by a Force Majeure event shall be extended
for a period equal to the duration of such Force Majeure event.

12. CONSENT TO BREACH NOT WAIVER

No term or provision of this Agreement shall be deemed waived and no breach excused,
unless such waiver or consent to breach shall be in writing and signed by the Party granting the
waiver or consent. If either Party grants a waiver or consent to a breach of a term or provision of
- this Agreement, such waiver or consent shall not constitute or be construed as a waiver of or
consent to any other or further breach of that term or provision or any other different or subsequent
breach of any other term or provision.

13. SEVERABILITY

If any term, clause or provision of this Agreement is held invalid or unenforceable by a
court of competent jurisdiction, such invalidity shall not affect the validity or operation of any other
term, clause or provision and such invalid term, clause or provision shall be deemed severed from
the Agreement.

14. RISK OF LOSS OR DAMAGE

Vendor and its insurers agree at a minimum to assume all risks of loss and damage to the
Product(s) during transportation except for loss or damage caused by the gross negligence of
Customer, any other participating BOCES, and/or any school district Licensee.

Vendor assumes all risks for injuries to or death of its employees and for damage to its
tangible property, excluding damage to data, while on the premises of, or traveling to or from,
facilities of Customer, any other participating BOCES, and/or any school district Licensee. Vendor
shall provide assistance to recover or resolve any damaged data to the reasonable satisfaction
of Customer, any other participating BOCES, and/or any school district Licensee.

15. AMENDMENT

This Agreement may be amended by Customer and Vendor provided that any such
changes or madifications shall be in writing signed by the parties hereto.
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16. HEADINGS

The headings of the paragraphs and sections of this Agreement are inserted for
convenience only and shall not be deemed to constitute a part hereof.

17. NOTICES

Except as otherwise provided in this Agreement, ali notices required hereunder shail be
in writing and sent by certified mail, return receipt requested to the Party at the address written
above, or such other address as noticed to the other Party.

18. CONFLICT OF INTEREST

Vendor represents and warrants that Vendor presently has no interest and shall not acquire any
interest, direct or indirect that would confiict in any manner or degree with the performance of
Vendor's obligations under this Agreement. Vendor further represents and warrants that it has
not employed nor retained any person or company, other than a bona fide employee working
solely for Vendor or the Vendor's bona fide agent, to solicit or secure any agreement with any
other participating BOCES or any school district Licensee. Further, Vendor represents that
Vendor has not paid, given, or agreed to pay or give any company or person, other than a bona
fide employee working solely for Vendor or the Vendor's bona fide agent, any fee, commission,
percentage, brokerage fee, gift, contribution, or any other consideration contingent upon or
resulting from the award or making of any agreement with any other participating BOCES or any
school district Licensee. Upon discovery of a breach or violation of the provisions of this
paragraph, Customer shall have the right to terminate this Agreement in accordance with
subsection 1.3, however, it may do so immediately and without providing Vendor the opportunity
to cure such breach or violation.

19. EMPLOYMENT PRACTICES

Vendor warrants that there shall be no discrimination against any employee who is
employed in the work covered by the Agreement, or against any applicant for such employment,
because of race, religion, color, sex, age or national origin. This shall include, but not be limited
to, the following: employment, upgrading, demotion, transfer, recruitment, recruitment advertising,
lay-off, termination, rates of pay or other tools of compensation, and selection for training,
including apprenticeship. Vendor shall insert similar provisions in any authorized subcontracts
for the performance of Services covered by this Agreement.

20. EXECUTORY CLAUSE

This Agreement shaii be deemed executory only to the extent of monies appropriated and
available to Customer or any other BOCES or school district Licensee for the purpose of this
Agreement, and no liability on account thereof shall be incurred by Customer or any other BOCES
or school district Licensee beyond the amount of such monies. The Agreement is not a general
obligation of Customer or any other BOCES or school district Licensee. Neither the full faith and
credit nor the taxing power of any school district Licensee is pledged to the payment of any
amount due or to become due under this Agreement. 1t is understood that neither this Agreement
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nor any representation by any public employee or officer creates any legal or morat obligation fo
appropriate or to make monies available from the purpose of this Agreement.

21.  NON-ASSIGNMENT

This Agreement shall be binding on the Parties and on their successors and assigns.
Vendor is prohibited from assigning, transferring, conveying, subletting or otherwise disposing of
this Agreement, or its right, title or interest therein, or its power to execute this Agreement or any
amendment thereto, or its power to perform the obligations required by this Agreement to any
other person or corporation without the previous consent, in writing, of Customer; and any
attempts to assign the Agreement without Customer’s prior written consent are null and void.

22. ENTIRE UNDERSTANDING

This Agreement and all Exhibits attached hereto constitute the entire understanding
between Customer and Vendor.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly

authorized representatives as of the dates set forth below.

Learning A-Z, LLC

By:
Printed Name: Amy Otis
Title: Vice President, Bids and Contracts

Date: 4/29/2020

ERIE 1 BOCES

By: “4-'\4&»—\

J
Printed Name: James Fregeleite

Title: Executive Director, Administrative Services & Operations

Date: (:0 /}rﬂ [ to
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EXHIBIT A

Product Descriptions:

Reading A-Z (hitps:/iwww.readinga-z.com/} includes an extensive online collection of resources
for prek-6 reading instruction, including leveled books, lesson plans, and teaching materials that
are delivered in printable and projectable.

Raz-Kids (hitps:/iwww.raz-kids.com/) makes practicing reading fun with a library of eBooks and
corresponding eQuizzes at 29 levels of difficulty that students can access from computers or
mobile devices at school, at home, or on the go.

Raz-Plus {nttps://www.raz-plus.com/) combines Reading A-Z and Raz-Kids fo deliver a
personalized learning approach to iiteracy for grades preK-6. The program blends teacher-led
wholeclass and small-group instruction with online, technology-enabled resources that are
printable, projeciable, and digital.

o ELL Collection includes Raz-Plus and the ELL Edition, a sei of specifically designed

resources and research-based strategies that help English language learners achieve
success with academic and social English.

Headsprout (https.//www.headsprout.com/) is a research-proven online reading pragram that
takes students in grades K-5 on a digitai journey where they lear critical foundational reading
and reading comprehension skills along the way.

Science A-Z (hitps:/iwww.sciencea-z.com/} provides a captivating K-6 science curriculum that
combines engaging muitilevel content and lessons with hands-on activities and experiments that
encourage students to think and act like scientists.

Writing A-Z (https./iwww.writinga-z.com/) delivers leveled lessons and resources at five
developmentat levels for differentiated instruction and a collection of interactive tools for K-5
students to practice their writing enline,

Vocabulary A-Z (https://iwww.vocabularya-z.com/} contains an ondine database of 15,000+
words teachers can use to create ther own custom vocabulary word fists and five-day lessons or
choose from an abundance of pre-made word list and onling, game-based activities for studenis.
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s List f SOLIDYBOCES | Learning A-Z Product ftem Listing
Price | Price and %
P L ¥mnoand 1
$209.95 | $194.95 (7.14%) | Raz-Plus (Reading A-Z and Raz-Kids) (1-9 Classrooms)
$184.75 | $170.85(8.07%) | Raz-Plus {Reading A-Z and Raz-Kids) {16-49 Classrooms)
' $154.75 | $164.95 (10.72%) | Raz-Plus {Reading A-Z and Raz-Kids) {50+ Classrooms)
$115.45 1 $104.95 (9.1%) Reading A-Z (1-8 Classrooms)
$104.95 | $86.85 (7.72%) Reading A-Z (1049 Classrooms)
$104.95 | $87.67 (16.46%) | Reading A-Z {50+ Classrooms)
$11545 ;| $104.95 (80.1%) Raz-Kids (1-9 Ciassrooms)
$104.85 | $96.85 (7.72%) Raz-Kids (10-49 Ciassrooms)
$104.95 | $87.67 (16.46%) | Raz-Kids (50+ Classrooms)
$63.00 | $60.00 {4.76%) ELL Edition, requires Raz-Pius (1-8 Classrooms)
$57.75 1 $55.00{4.76%) ELL Edition, requires Raz-Plus (10-48 Classrooms)
$57.75 | $55.00 (4.76%) ELL Edition, requires Raz-Plus (50+Classrooms)
$209.85 ;| $194.95 (7.68%) | Headsprout (1-9 Classrooms)
$184.75 | $174.95 {5.3%) Headsprout {10-48 Classrooms)
$184.75 | $169.95 (8.01%) | Headsprout (50+ Classrcoms)
$104.95 | $94.95 (9.53%) Science A-Z (1-9 Classrooms)
$94.45 : $84.95 (10.08%) | Science A-Z {10-48 Classrooms)
$94.45 | $79.95 (15.35%) | Science A-Z (50+ Classrooms)
$89.95 | $89.95 (0%) Wiiting A-Z (1-9 Classrooms)
$79.95 | $79.95 (0%) Writing A-Z (10-48 Classrooms)
$79.95 | $71.35(10.76%) | Writing A-Z {50+ Classrooms)
$69.95 | $69.95 (0%) Vocabulary A-Z (1-9 Classrooms)
$64.95 | $64.95 (0%) Vocabulary A-Z (10-48 Classrooms)
$64.95 | $64.95 (0%) Vocabulary A-Z (50+ Classrooms)
$27295 | $254 95 (6.7%) Raz-Pius ELL Edition {Raz-Plus and ELL Edition) (1-9
Classrooms)
$242.50 | $225.95 (6.8%) Raz-Pius ELL Edition (Raz-Plus and ELL Edifion} {1049
Cilassrooms)
$242.50 | $219.95 (9.2%) Raz-Plus ELL Edition (Raz-Plus and ELL Edition) {50+
Classrooms)
$335.95 | $295.85 (11.9%) | Reading Essentials Collection {Raz-Plus and Headsprout} (1-9
_ Classrooms)
$316.00 | $280.95 (11.1%) | Reading Essentials Collection {Raz-Plus and Headsprout) (10-
: 49 Classrooms)
$316.00 ! $270.95 (14.3%) | Reading Essentials Collection (Raz-Plus and Headsprout)
{50+ Classrooms)
$299.20 ; $274.95 (9.18%) | Science Literacy Collection (Raz-Plus and Science A-Z) (1-9
Classrooms)
$268.75 | $239.95 (10.7%) | Science Literacy Collection (Raz-Plus and Science A-Z) (10-49
Classrooms}
$268.75 | $229.95 (14.4%) i Science Literacy Collection (Raz-Plus and Science A-Z) (50+
Ciassrooms)
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$582.70 | $512.97 (12%) Compilete Collection {(Raz-Plus, ELL Edition, Headsprout,
Science A-Z, Writing A-Z and Vecabulary A-Z) (1-9
Classrooms)

$498.70 | $424.74 (14.8%) | Complete Collection (Raz-Plus, ELL Edition, Headsprout,
Science A-Z, Writing A-Z, and Vocabulary A-Z) (1049
Classrooms)

$498.70 | $411.06 (17.6%) | Complete Collection (Raz-Plus, ELL Edition, Headsprout,
Science A-Z, Writing A-Z, and Vocabulary A-Z) (50+

Classrooms)

NA $445.95 Headsprout Classic Collection (Raz-Plus, Headsprout, Science
A-Z, Writing A-Z, and Vocabulary A-Z) (1-9 Classrooms)

NA $399.95 Headsprout Classic Collection (Raz-Plus, Headsprout, Science
A-Z, Writing A-Z, and Vocabulary A-Z) (10-49 Classrooms)

NA $364.95 Headsprout Classic Collection (Raz-Plus, Headsprout, Science
A-Z, Writing A-Z, and Vocahulary A-Z) (60+ Classrooms)

NA $319.95 Classic Complete Collection (Raz-Plus, Science A-Z, Wiiting
A-Z, and Vocabulary A-Z) (1-9 Classrooms)

NA $299.95 Classic Complete Collection (Raz-Plus, Science A-Z, Writing
A-Z, and Vocabulary A-Z) (10-49 Classrooms)

NA $294.95 Classic Complete Collection (Raz-Plus, Science A-Z, Writing

A-Z, and Vocabulary A-Z} {50+ Classrooms)

Licenses are sold on a per classroom yearly basis.

VOLUME DISCOUNTS ARE APPLIED AT LICENSE COORDINATOR LEVEL.

A current license is required for any teacher using Learning A-Z resources whether digital or
printed.

Additional professional learning can be purchased as follows:
Custom Webinar: $200 per webinar
Full-Day Onsite: $2,500 per trainer, per day

EXHIBIT B

iMPLEMENTATION ASSISTANCE SERVICES AND TRAINING SUPPORT

The Learning A-Z Professional Learning Department will provide initial training, at no cost, to
BOCES designated professional development staff to turn key and train schoo! district
subscribers using accounts provided to the BOCES at no cost, at up to four sites, during each
year of this agreement. Our “Train the Trainer” program is designed to give attendees a
comprehensive training of Learning A-Z program(s), preparing trainees to provide the support
and professional development to the school district subscriber in order to promote a successful
implementation.
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The following outiines the training agenda, training materials, and training Logins & Sites that will
be used for this service:

Training Details:

Learning A-Z initial training time commitment:

The Learning A-Z Professional Development Manager will host a planning meeting via
webinar with all necessary BOCES leaders who are involved in overseeing this service.
The purpose of the planning meeting will be to establish training logistics as well as set
agreed upon training goals.

The Learning A-Z will conduct (preferably on-site) training for those who will be
conducting the turn key trainings. If an on-site session is not a possibility, then the
Learning A-Z Manager will conduct the training via webinar in two virtual sessions (3
hours each in length). Note that for training that covers all products on the contract, we
recommend at least two, back-to-back onsite days of 6-hours each, or four 3-hour
webinar sessions.

The Learning A-Z Professional Development Manager will be available to conduct a
post-training webinar meeting with the turn key trainers to review the training sessions
and address any necessary follow-up questions.

Learning A-Z initial training materials and training log-in sites:

Each trainee will receive a training account that will contain the Learning A-Z program(s),
full program functionality, and loaded with demo students and data (not real students) for
training purposes.
In addition to receiving a LLearning A-Z training website with a unique log-in, each
attendee will receive the following resources to conduct their turnkey trainings (all
materials are Learning A-Z marketing approved customer training documents).

o Scripted slide deck
Facilitator Guide (with detailed agenda)
Participant Guide
Study Guides for preparation

C 00
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Learning A-Z Sample TOT Agenda

The following outlines and sample agenda for a 8-hour onsite Train the Trainer session. The
first three hours will be spent walking through the program with the attendees, explaining it to
them as if they are teachers in the classroom, therefore modeling for the attendees how they will
be leading the training during their turnkey delivery. Note that a final, official agenda will be
developed in collaboration and will be determinate on the needs of BOCES trainees.

{15 minutes) introductions & lce Breaker. Quick introductions, objectives/agenda overview
and ice breaker activity.

(30 minutes) Beginner Agenda ltems: Topics to be built out based upon needs analysis of
participants and preliminary planning discussion. Typical topics include:
» Rostering students and assigning student reading levels: Participants will create a demo
student for use throughout the training.
» Site Navigation: Explain how resources are organized and what the Saturn icon means
» Resource Tab: Learning A-Z professional learning manager will lead participants in
exploring key resource sets in the Resources Tab

(60 minutes) Resource Exploration Activity: Participants complete activities designed to
promote deep exploration of resources (jigsaw, scavenger hunt, etc.) and practice giving
assignments, and sharing out what they discovered.

(15 min) BREAK

(30 minutes) Trainer models using the program as a teacher would for a full instructional cycle
10 include the following:

1. Search for resources — Using advanced search or the Books-by-Skills Chart

2. Leveled book selection — How to select resources, determine the best format, and
digifally assign the resource.

3. Student Portal: Explanation of online student portal and explorations.

4. eBooks and Quizzes: Read, listen, and complete an ebook quiz.

(30 minutes) Student Management System
« Reporting exploration and explanation
* Rostering. Creating groups, controlling incentives, and finding support in the NEED
HELP button, and PDF’s of parent letters,
e Teachers Corner — Teacher support and correiations.

(3 hours) For the final three hours
+ The attendees will receive their turnkey training materials (as noted above)
+ They will have time to organize and review the materials
s The Learning A-Z PD Manager will walk through the materials in-depth
L J

The attendees will have time to collaborate in teams to rehearse and take a deeper dive
into the program features
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EXHIBITC

All Learning A-Z products require the following minimum system requirements.

| Category |
Minimum Intemet Browser | Internet Explorer 11.0, |- FireFox 52, Safari 9.1, Chrome 49
T Firefox 52, Chrome 43, | Chrome 49 '
Edge 13
Minirnum Operating System Windows 7 108 7520
Minimum Screen Resolution 1024x768 1024%768 10243:?53 C
PDF Reader Adohe Reader” 10.0 Built-in Mac PDF Reader or | Built-in PDF Viewer plugin
Adobe Reader” 100

Minimusn Mobile Operating
System

Android-devices -

Android 4.4

- Apple devices (iPhone;

iPod Touch & IPad)
i0s9

-Kindle-{Kindle Fire}

Kindle 05 4.5.5.3 or higher
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EXHIBIT D

DATA SHARING AND CONFIDENTIALITY AGREEMENT

INCLUDING
PARENTS BILL OF RIGHTS FOR DATA SECURITY AND PRIVACY
AND
SUPPLEMENTAL INFORMATION ABOUT THE MLSA

1. Purpose

(@) This Exhibit supplements the Master License and Service Agreement ("MLSA”) to which
it is attached, o ensure that the MLSA conforms {o the requirements of New York State
Education Law Section 2-d and any implementing Regulations of the Commissioner of
Education (collectively referred to as “Section 2-d”). This Exhibit consists of the terms of
this Data Sharing and Confidentiality Agreement, a copy of Erie 1 BOCES’ Parents Biil of
Rights for Data Security and Privacy signed by the Vendor, and the Supplemental
Information about the MLSA that is required to be posted on Erie 1 BOCES' website.

(b) To the extent that any terms contained within the MLSA, or any terms contained within
any other Exhibits attached to and made a part of the MLSA, conflict with the terms of this
Exhibit, the terms of this Exhibit will apply and be given effect. In the event that Vendor
has online or written Terms of Service (“TOS") that would otherwise be applicable to its
customers or users of its Product that is the subject of the MLSA, to the extent that any
term of the TOS conflicts with the terms of this Exhibit, the terms of this Exhibit will apply
and bhe given effect.

2. Definitions

Any capitalized term used within this Exhibit that is also found in the MLSA wili have the
same definition as contained within the MLSA.

in addition, as used in this Exhibit:

(a) "Student Data" means personally identifiable information, as defined in Section 2-d, from
student records that Vendor receives from a Participating Educational Agency pursuant to
the MLSA.

(b) “Teacher or Principal Data” means personally identifiable information relating to the annual
professional performance reviews of classroom teachers or principals that is confidential
and not subject to release under the provisions of New York Education Law Sections
3012-c or 3012-d, that Vendor receives from a Participating Educational Agency pursuant
o the MLSA.

{c) "Protected Data” means Student Data and/or Teacher or Principal Data to the extent
applicable to Vendor’'s Product.
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(d) “Participating Educational Agency” means a school district within New York State that
purchases certain shared instructional technology services and software through a
Cooperative Educational Services Agreement with a BOCES, and as a result is licensed
to use Vendor’s Product pursuant to the terms of the MLSA. For purposes of this Exhibit,
the term also includes Erie 1 BOCES or another BOCES that is licensed to use Vendor's
Product pursuant to the MLSA to support its own educational programs or operations.

3. Confidentiality of Protected Data

(a) Vendor acknowledges that the Protected Data it receives pursuant to the MLSA may
originate from several Participating Educational Agencies located across New York State,
and that this Protected Data belongs to and is owned by the Participating Educational
Agency from which it originates.

(b) Vendor will maintain the confidentiality of the Protected Data it receives in accordance
with federal and state law (including but not limited to Section 2-d) and Erie 1 BOCES'’s
policy on data security and privacy. Vendor acknowledges that Erie 1 BOCES is obligated
under Section 2-d to adopt a policy on data security and privacy, but that adoption may
not occur until a date subsequent to the effective date of the MLSA. Erie 1 BOCES will
provide Vendor with a copy of its policy as soon as practicable following adoption., and
Vendor and Erie 1 BOCES agree to engage in good faith negotiations to modify this Data
Sharing Agreement to the extent necessary to ensure Vendor's continued compliance with
Section 2-d.

4. Data Security and Privacy Plan

Vendor agrees that it will protect the confidentiality, privacy and security of the Protected
Data received from Participating Educational Agencies in accordance with Erie 1 BOCES' Parenis
Bill of Rights for Data Privacy and Security, a copy of which has been signed by the Vendor and
is set forth below.

Additional elements of Vendor's Data Security and Privacy Plan are as follows:

(a) In order to implement all state, federal, and local data security and privacy requirements,
including those contained within this Data Sharing and Confidentiality Agreement,
consistent with Erie 1 BOCES’ data security and privacy policy, Vendor will: Review its
data security and privacy policy and practices to ensure that they are in conformance with
all applicable federal, state, and local laws and the terms of this Data Sharing and
Confidentiality Agreement. In the event Vendor's policy and practices are not in
conformance, the Vendor will implement commercially reasonable efforts to ensure such
compliance.

(b) In order to protect the security, confidentiality and integrity of the Protected Data that it
receives under the MLSA, Vendor will have the following reasconabls administrative,
technical, operational and physical safeguards and practices in place throughout the
term of the MLSA: Learning A-Z products are on servers and equipment owned and
operated by its parent company Cambium Learning. Our servers and all user-specific
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data are hosted in a secure Tier 4 enterprise data center located in Texas with a failover
data center in Michigan. All of our administrative controls are behind firewalls and also
require username/password access, which is limited to Cambium Learning operational
staff.

(c) Vendor will comply with all obligations set forth in Erie 1 BOCES' “Supplemental

Information about the MLSA” below.

(d) For any of its officers or empioyees (or officers or employess of any of its subcontractors

or assignees) who have access to Protected Data, Vendor has provided or will provide
training on the federal and state laws governing confidentiality of such data prior to their
receiving access, as follows: Annually, Vendor will require that all of its employess (or
officers or employees of any of its subcontractors or assignees) undergo data security and
privacy training to ensure that these individuals are aware of and familiar with all applicable
data security and privacy laws.

() Vendor__ X will will not utilize sub-contractors for the purpose of fulfilling one or

more of its obligations under the MLSA. In the event that Vendor engages any
subcontractors, assignees, or other authorized agents to perform its obligations under the
MLSA, it will require such subcontractors, assignees, or other authorized agents to
execute written agreements as more fully described in Erie 1 BOCES' “Supplemental
Information about the MLSA,” below.

(f} Vendor will manage data security and privacy incidents that implicate Protected Data,

including identifying breaches and unauthorized disclosures, and Vendor will provide
prompt notification of any breaches or unauthorized disclosures of Protected Data in
accordance with Section 6 of this Data Sharing and Confidentiality Agreement.

(g) Vendor will implement procedures for the return, transition, deletion and/or destruction of

Protected Data at such time that the MLSA is terminated or expires, as more fully
described in Erie 1 BOCES’ “Supplemental Information about the MLSA,” below.

Additional Statutory and Regulatory Obiigations

Vendor acknowledges that it has the following additional obligations with respect to any

Protected Data received from Participating Educational Agencies, and that any failure to fuifill one
~.ormore of these statutory or regulatory obligations shall be a breach of the MLSA and the terms
of this Data Sharing and Confidentiality Agreement:

{a) Limit internal access to education records to those individuals that are determined {o have

legitimate educational interests within the meaning of Section 2-d and the Family
Educational Rights and Privacy Act (FERPA).

{b) Limit internal access to Protected Data to only those employees or subcontractors that

need access in order to assist Vendor in fulfilling one or more of its obligations under the
MLSA.
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(c} Not use education records for any purposes other than those explicitly authorized in this
Data Sharing and Confidentiality Agreement.

(d) Not disclose any personally identifiable information to any other party, except for
authorized representatives of Vendor using the information to carry out Vendor's
obligations under the MLSA, unless:

(i) the parent or eligible student has provided prior written consent; or

(i) the disclosure is required by statute or court order and notice of the disclosure is
provided to Participating Educational Agency no later than the time of disclosure,
unless such notice is expressly prohibited by the statute or court order.

(e) Maintain reasonable administrative, technical, and physical safeguards to protect the
security, confidentiality, and integrity of personally identifiable student information in its
custody;

(f) Use encryption technology that complies with Section 2-d, as more fully set forth in Erie 1
BOCES'’ "Supplemental information about the MLSA,” below.

(g) Provide notification to Erie 1 BOCES (and Participating Educational Agencies, to the
extent required by, and in accordance with, Section 6 of this Data Sharing and
Confidentiality Agreement) of any breach of security resulting in an unauthorized release
of Protected Data by Vendor or its assignees or subcontractors in violation of state or
federal law or other obligations relating to data privacy and security contained herein.

{h) Promptly reimburse Erie 1 BOCES, another BOCES, or a Participating School District for
the full cost of notification, in the event they are required under Section 2-d to notify
affected parents, students, teachers or principals of a breach or unauthorized release of
Protected Data attributed to Vendor or its subcontractors or assignees.

Notification of Breach and Unauthorized Release

(@) Vendor shall promptly notify Erie 1 BOCES of any breach or unauthorized release of
Protected Data in the most expedient way possible and without unreasonable delay, but
no more than seven (7} calendar days after Vendor has discovered or been informed of
the breach or unauthorized reiease.

(b) Vendor will provide such notification to Erie 1 BOCES by contacting Michelle Okal-Frink
directly by email at mokal@e1b.org, or by calling (716) 821-7200 (office) or (716) 374-
5460 (cell).

(c) Vendor will cooperate with Erie 1 BOCES and provide as much information as possible
directly to Michelle Okal-Frink or her designee about the incident, including but not limited
to: a description of the incident, the date of the incident, the date Vendor discovered or
was informed of the incident, a description of the types of personally identifiable
information involved, an estimate of the number of records affected, the Participating
Educational Agencies affected, what the Vendor has done or plans fo do fo investigate
the incident, stop the breach and mitigate any further unauthorized access or release of
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Prolecied Data, and contact information for Vendor representatives who can assist
affected individuals that may have additional questions.

(d) Vendor acknowledges that upon initial notification from Vendor, Erie 1 BOCES, as the
educational agency with which Vendor contracts, has an obligation under Section 2-d to
in turn notify the Chief Privacy Officer in the New York State Education Department
(“CPQ"). Vendor shall not provide this notification to the CPO directly. In the event the
CPO contacts Vendor directly or requests more information from Vender regarding the
incident after having been initially informed of the incident by Erie 1 BOCES, Vendor will
promptly inform Micheile Okal-Frink or her designees.

(e} Vendor will consult directly with Michelle Okal-Frink or her designees prior to providing

any further notice of the incident (written or otherwise) directly to any other BOCES or
Regional Information Center, or any affected Participating Educational Agency.
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EXHIBIT D (CONTINUED)

PARENTS BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY

Erie 1 BOCES is committed to protecting the privacy and security of student, teacher,
and principal data. In accordance with New York Education Law § 2-d, the BOCES
wishes to inform the community of the following:

(1) A student's personally identifiable information cannot be sold or released for any
commercial purposes.

(2) Parents have the right to inspect and review the complete contents of their child's
education record.

(3) State and federal laws protect the confidentiality of personally identifiable
information, and safeguards associated with industry standards and best practices,
including but not limited to, encryption, firewalls, and password protection, must be in
place when data is stored or transferred.

(4) A complete list of all student data elements collected by the State is available for
public review at http://mww.nysed.gov/data-privacy-security/student-data-
inventory, or by writing to the Office of Information & Reporting Services, New York
State Education Department, Room 863 EBA, 83 Washington Avenue, Albany, New
York 12234.

(5) Parents have the right to have complaints about possible breaches of student data
addressed. Complaints should be directed in writing to the Chief Privacy Officer, New

York State Education Department, 89 Washington Avenue, Albany, New York 12234.

Complaints may also be submitted using the form available at the following

website hitp://www.nysed.gov/data-privacy-security/repori-improper-disclosure.

BY THE VENDOR: fLearning A-Z, LLC

Signature
Amy Otis
Printed Name

Vice President, Bids and Contracts
Title

Date
4/29/2020

EXHIBIT D (CONTINUED)
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SUPPLEMENTAL INFORMATION

ABOUT THE MASTER LICENSE AND SERVICE AGREEMENT
BETWEEN
ERIE 1 BOCES AND LEARNING A-Z, LLC

Erie 1 BOCES has entered into a Master License and Service Agreement (“MLSA" with Learning
A-Z, LLC which governs the availability to Participating Educational Agencies of the following
Product(s): '

Raz-Plus, Reading A-Z, Raz-Kids, Writing A-Z, Science A-Z, Headsprout

Pursuant to the MLSA, Participating Educational Agencies may provide to Vendor, and Vendor
will receive, personally identifiable information about students, or teachers and principals, that is
protected by Section 2-d of the New York State Education Law (‘Protected Data”).

Exclusive Purpose for which Protecied Data will be Used: The exciusive purpose for which
Vendor is being provided access to Protected Data is to provide Participating Educational
Agencies with the functionality of the Product(s) listed above. Vendor agrees that it will not use
the Protected Data for any other purposes not explicitly authorized in the MLSA. Protected Data
received by Vendor, or any of Vendor's subcontractors, assignees, or other authorized agents,
will not be sold, or released or used for any commercial or marketing purposes.

Oversight of Subcontractors: In the event that Vendor engages subcontractors, assignees, or
other authorized agents to perform one or more of its obligations under the MLSA (including any
hosting service provider), it will require those to whom it discloses Protected Data to execute
legally binding agreements acknowledging the obligation under Section 2-d of the New York State
Education Law to comply with the same data security and privacy standards required of Vendor
under the MLSA and applicable state and federal law. Vendor will ensure that such
subcontactors, assignees, or other authorized agents abide by the provisions of these
agreements by: N/A Subcontractors have no access to school or student data.

Duration of MLSA and Protected Data Upon Expiration:

* The MLSA commences on 06/30/2020 and expires on 07/01/2023.

» Upon expiration of the MLSA without renewal, or upon termination of the MLSA prior to
expiration, Vendor will securely delete or otherwise destroy any and all Protected Data
remaining in the possession of Vendor or its assignees or subcontractors or other
authorized persons or entities to whom it has disclosed Protected Data. If requested by
Erie 1 BOCES andfor any Participating Educational Agency, Vendor will assist a
Participating Educational Agency in exporting all Protected Data previously received back
to the Participating Educational Agency for its own use, prior to deletion, in such formats
as may be requested by the Participating Educational Agency.

* In the event the Master Agreement is assigned to a successor Vendor (to the extent
authorized by the Master Agreement), the Vendor will cooperate with Erie 1 BOCES as
necessary to transition Protected Data to the successor Vendor prior to deletion.
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+ Neither Vendor nor any of its subcontractors or other authorized persons or entities to
whom it has disclosed Protected Data will retain any Prolected Data, copies, summaries
or extracts of the Protected Data, or any de-identified Protected Data, on any storage
medium whatsoever. Upon request, Vendor and/or its subcontractors or other authorized
persons or entities to whom it has disclosed Protected Data, as applicable, will provide
Erie 1 BOCES with a certification from an appropriate officer that these requirements
have been satisfied in full.

Challenging Accuracy of Protected Data: Parents or eligible students can challenge the
accuracy of any Protected Data provided by a Participating Educational Agency to Vendor, by
contacting the student's district of residence regarding procedures for requesting amendment of
education records under the Family Educational Rights and Privacy Act (FERPA). Teachers or
principals may be able to challenge the accuracy of APPR data provided to Vendor by following
the appeal process in their employing school district’s applicable APPR Plan.

Data Storage and Security Protections: Any Protected Data Vendor receives will be stored
on systems maintained by Vendor, or by a subcontractor under the direct control of Vendor, in a
secure data center facility located within the United Staies. The measures that Vendor will take
fo protect Protected Data include adoption of technologies, safeguards and practices that align
with the NIST Cybersecurity Framework and industry best practices including, but not necessarily
limited to, disk encryption, file encryption, firewalls, and password protection.

Encryption of Protected Data: Vendor (or, if applicable, its subcontractors) will protect
Protected Data in its custody from unauthorized disclosure while in motion or at rest, using a
technology or methodology specified by the secretary of the U.S. Department of HHS in guidance
issued under Section 13402(H)(2) of P.L. 111-5.
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Supplement to

MASTER LICENSE AND SERVICES AGREEMENT
{Term Ending June 30, 2023)

Learning A-Z, LLC having its principal offices at 17855 Dallas Parkway, Suite 400, Dallas, TX
75287, and Board of Cooperative Educational Services for the First Supervisory District, Erie
County having its principatl offices at 355 Harlem Road, West Seneca, NY 14224 (“Erie 1
BOCES"), have entered into a Master License and Services Agreement, the term of which ends
June 30, 2023 (the "Agreement”). By this Supplement, Leaming A-Z, LLC and Erie 1 BOCES
wish to provide for the potential purchase of Raz-Plus, ELL Edition {must also purchase Raz-
Plus} Raz-Kids, Reading A-Z, Writing A-Z, Vocabulary A-Z, Headsprout, and Science A-Z
licenses and services by cther Board of Cooperative Educational Services (BOCES) in the State
of New York (intermediate units of the NYS Education Department) on the same terms and
conditions.

Learning A-Z, LLC agrees to honor the pricing in Exhibit A only for the BOCES that adopt the
contract at their Boards of Education. |f a BOCES has not adopted the resolution Learning A-Z,
LL.C may not extend the same or lesser pricing than has been set forth in Exhibit A. Lower
prices will not be offered to school districts/BOCES/RICs in NY state. Vendors may utilize
national promotions or sales within the state of New York and those prices would be extended
through the contract after the approval of Michelle Okal-Frink or her designee. Special pricing
for specific BOCES is not allowable under this coniract.

Erie 1 BOCES and Learning A-Z, LLC hereby agree:

1. From time to time during the term of the Agreement, another BOCES in New York State (an
“Other BOCES") may adopt a Board of Education resolution that permits Erie 1 BOCES to
represent the Other BOCES’ interests and to enter into the Agreement on behalf of the Other
BOCES.

2. The Other BOCES shall purchase under the Agreement by issuing an Addendum in the form
of a Board resolution, appropriately amended to reflect that the Other BOCES is the purchaser.
By issuing that Addendum, the Other BOCES will agree to be bound by all of the terms of the
Agreement with respect to its purchase thereunder.

IN WITNESS WHEREOF, the parties have signed this Supplement to Agreement.

Erie 1 Board of Cooperative Educational Services Learning A-Z, L1LC

By: 4”'—-—' d‘tt_/‘ By: m -
Authéfized Signature 7 Authorized Signature

Name: James Fregelette Name: Amy Otis _

Title: Executive Director Title: _Vice President, Bids and Contracts -

Address: 355 Harilem Rd Address: 17855 Dallas Parkway, Suits 400, Dailas, TX 75287

West Seneca, NY 14224 Date: 4/29/2020
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Learning A-Z Privacy Policy

This Privacy Policy explains how information is collected, used, and disclosed by Learning A-7Z,
(“Learning A-Z,” “we,” “us,” or “our”) in connection with vour use of our websites, online
services, and mobile applications that link to this Privacy Policy (each a “Service”; collectively,
“Services”). Each time you use any Service, you consent to our collection, use, and/or disclosure
of your information as described in this Privacy Policy. Fach time you allow others to use any
Service via your account, you confirm that you have the right to consent on their behalf to our
collection, use and disclosure of their information as described in detail below. Accordingly, we
urge you to read this Privacy Policy in full, as well as our Terms of Service, and contact us if you
have any questions.

We market and sell our products to adults who purchase or otherwise subscribe to our Services,
which can then be used by children at the direction and under the supervision of these

adults. We respect all of our users’ privacy, but we recognize the need to provide additional
privacy protections with respect to the personal information we collect from children under 13
pursuant to the United States’ Children’s Online Privacy Protection Act of 1998

(“COPPA”). Accordingly, our privacy practices with respect to children under 13 are set forth in
our Children's Privacy Policy.

= A special note to children: If you are under 13, please get permission from your parent
or legal guardian before using our Services. You must be 18 or older to purchase or
otherwise subscribe to any Service. We do not market or sell to children under 18, and
we seek consent from a parent or legal guardian whenever we identify that a minor
attempts to purchase or register for a subscription to any Service.

* A special note to parents: Please help us protect your children’s privacy by instructing
them never to volunteer their personal information online without your permission.

1. The Information We Collect and How We Use It

Throughout this Privacy Policy, we use the term “Personal Information” to describe information
that can be used to directly or indirectly contact or identify you, such as your full name, home or
other physical address, email address, and telephone number. Personal Information also includes
anonymous information that is linked to information that can be used to directly or indirectly
contact or identify you. Personal Information does not include information that has been made
anonymous or aggregated so that it can no longer be used, whether in combination with other
information or otherwise, to contact or identify you.
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We use the term “Non Personal Information™ to describe information that cannot be used to
directly or indirectly contact or identify you and that is not linked to information that can be used
to directly or indirectly contact or identify you. Non Personal Information includes passively
collected information about your activities on our Services, such as usage data, to the extent that
information is not linked to your Personal Information.

1. Account Creation by Teacher and Parent Users

Teachers, parents, and other adult visitors over 18 must create accounts in order to purchase a
subscription to any Service or to secure [ree trial access to any Service. During our online
purchase process, we collect and store your first and last name, street address, email address,
phone number, and school and school district. We also collect the username, password, and
security question and answer you create, and if you volunteer your fax number, occupation, and
class grade level, we collect and store that information. If you choose to pay with a credit card,
we collect your credit card number, card type, expiration date, and security code. We transmit
this payment information for processing, and we do not store this information. If you choose to
pay via purchase order, check, or money order, we collect the payment information that you mail
to us. If you choose to create an account for free trial access to any Service, we collect and store
your full name, street address, and email address, occupation, school and school district
affiliation, and username during that process. Following both account creation processes, we
also collect information about whether you opt in to receive our eNews, updates, and offers.

We will not use the Personal Information collected during the account creation process for any
purposes other than securing verifiable parental consent; fulfilling requested transactions;
sending you order confirmations and other notifications you request or that are required by law;
providing you with access to the Services, including ensuring proper licensing and providing
necessary copyright permissions; and providing the customer service, technical support, and
sales support you request.

2. Teacher Login Credentials

Certain of our Services—Kids A-Z, Raz-Kids, Headsprout, Ready Test A-Z, and Writing A-Z—
offer tools for online learning beyond downloadable resources for teachers. We offer online
teacher portals, student portals, and parent portals that provide common access to all of these
Services that a school! district, school, teacher, or other adult has purchased.

If you are an adult with teacher access to these Services, we collect the username and password

you create during the purchase process or subsequently assigned to you by your school or school
district purchaser each time you login to the teacher portal. Any time you request that we reset
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your password, and submit your email address as part of that process, we collect your email
address.

We will not use this Personal Information for any purposes cther than verifying your identity and
authenticating your login; facilitating your access to content; and monitoring subscription
compliance. If you personally purchase access to any Service, we may use your user credentiais
to provide the customer service, technical support, and sales support you request. If a district,
school, or other individual purchases access to any Service on your behalf, we display your login
credentials on your designated Learning A-Z coordinator’s online “Accounts Site” to facilitate
access to content.

3. Parent Login Credentials

If you are the parent of a child whose teacher or school has access to Kids A-Z, Raz-Kids,
Headsprout, ReadyTest A-Z, or Writing A-Z, you may request access to the parent portal. We
collect your email address in order to send you an email to allow you to create a username and
password for access to the parent portal. We also collect your user credentials each time you
login to the parent portal. Any time you request that we reset your password, and submit your
email address as part of that process, we collect your email address.

We will not use this Personal Information for any purposes other than verifying your identity,
authenticating your login, and facilitating your access to the parent portal.

4. Student Login Credentials Created by Teacher and Parent Users

Adults with teacher access to our Services that provide tools for online learning— Kids A-Z,
Raz-Kids, Headsprout, ReadyTest A-Z, and Writing A-Z—must create a classroom roster and
assign students user credentials before students can access the Services,

We collect and store the student login credentials that you create. We will not use this Personal
Information for any purpose other than providing you and your students access to the Services.

5. Account Activity by Teacher and Parent Users

If you are an adult with teacher access to our Services that provide tools for online learning, the
first time you login to the teacher portal, you must enter your first and last name, class name,
grade level, and school name, and we collect that information.
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Once you create a classroom roster in the teacher portal, you can access classroom reports that
become available as your students complete assignments in our Services. These classroom
reports show the number of activities completed; each student’s progress on incomplete
activities; the number and time each student logged in; the bonus and incentive stars earned;
student rankings; and the accuracy level for any skill group you create. If you are an adult with
parent access to the Services, you can view similar reports regarding only your child’s activity
through the parent portal. If you have teacher access, you can review student activity on the
Services; give students assignments; access student voice recordings submitted for review and
grading; and send voice recordings or text messages to students. If you have parent access, you
can review the activity of your child on the Services, send text messages to your child and review
messages sent to your child, but you cannot give assignments.

We will not use any Personal Information we gather about you as you use the Services for any
purposes other than verifying your identity and authenticating your login; facilitating your access
to paid content; and monitoring subscription compliance. You control what information you
provide to and about your students as you interact with the Services. If you have teacher access,
the student information you provide as you use the Services should be limited to information that
is relevant to the legitimate educational purpose of improving student performance. We will not
ask you to enter, and you are specifically instructed not to enter, information about students that
is not relevant to this legitimate educational purpose. You are also responsible for keeping the
student information that you enter accurate, complete and up to date. If you recognize that
student information is inaccurate, incomplete, or outdated, you are responsible for correcting

it. Please note, however, that the “class chart” name that you assign to a student may be
anything you choose and need not be the student’s actual name. For assistance, or if you
experience difficulties making corrections to student information, please contact us. We will use
information about students entered by teacher and parent users to provide services to your school
educational institution. We will not keep such student information after you or the school
educational institution instructs us to delete it. You may not disclose or otherwise use the
student data entered on this site for any unauthorized purposes.

When you are logged in to the teacher or parent portals, we automatically collect Non Personal
Information about your use of the Service to support our internal operations, including
information about how various features of the Service are used, what you download, and the
number, frequency and length of each session. We do not combine this Non Personal
Information with or link it to any of the Personal Information mentioned above.

6. Correspondence With Us

We collect and retain Personal and Non Personal Information from you when you send us a
message or chat with us via our website, when you send us an email, or when you sign up for a
newsletter on our website. We use such information solely to provide the services or support
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you request.

7. Location Information

We collect and store information about your geographic location on our teacher-

facing ReadyTest A-Z website, which is a Service directed to users over 13, in order to provide
Texas-specific content to educators in Texas. Your location information is collected only if you
enable your computer or mobile device to send us location information and/or if you expressly
grant us permission to collect it by clicking “Allow” in a dialogue window that automatically
pops up when you navigate to this website.

8. Automated Information

We automatically receive and record certain technical information from your browser as you use
our Services, including your TP address, to improve the functionality of our Services. When we
collect an TP address, we combine it with other information submitted by the user’s browser,
such as requests for files from the web server. We compile this information to creale access
logs, which we analyze to determine trends, such as which pages are used the most, which
browsers are most frequently used by visitors to access the site, and which areas of the world site
users are accessing our products from most frequently. Our access logs do not contain any
information which can be uniquely associated with any particular IP address or Personal
Information about any individual user.

9. Cookies

We use "cockies™ to collect information on the non-student facing, commesrcial Site such as
www.learninga-z.com. For example, we may use these technologies to collect information about
the ways visitors use this Site - which pages they visit, which links they use, and how long they
stay on each page. We also use these technologies to support certain features of this Site. For
example, we use these technologies to personalize your experience when you use this Site and to
save you the trouble of reentering information already in our database or to prompt the settings
you established on previous visits.

The information we collect using cookies and similar technologies is not, in and of itself,
personally identifiable, but we may link it to personal information that you provide. If you do not
wish to receive cookies, you may set your browser to reject cookies or to alert you when a cookie
is placed on your computer. Although you are not required to accept cookies when you visit this
Site, you may be unable to use all of the functionality of this Site if your browser rejects our
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cookies.

2. How We Share the Information We Collect

We will not share any information collected through our Services with third parties, except as
described below, We do not share Personal Information with third parties for their own
marketing purposes.

1. Personal Information

1. Service Providers

We may share Personal Information with third-party service providers only if necessary for them
to perform services on our behalf, including without limitation service providers who provide
email services, process credit card payments, and provide services in support of our internal
operations.

2. Corporate Affiliates and Corporate Business Transactions

We may share Personal Information with our parent company and other Learning A-Z-affiliated
companies. If we enter into a business transition such as a merger, consolidation, acquisition,
sale of assets, joint venture, securities offering, bankruptcy, reorganization, liquidation, or
dissolution, your Personal Information may be among the assets we transfer. You acknowledge
and consent that such transfers are permitted by this Privacy Policy, and that any acquirer of ours
or that acquirer’s affiliates may continue to collect and use your Personal Information as set forth
in this Privacy Policy.

3. Legal Compliance and Security

We reserve the right to disclose Personal Information when required to do so by applicable
law—for example, in response to a court order, subpoena, legal process, or other claim or
inquiry. We also may disclose Personal Information in response to a law enforcement agency’s
request or where we believe it is necessary to investigate, prevent, or take action regarding illegal
activities, suspected fraud, situations involving potential threats to the rights, property, or safety
of any person, violations of our Terms of Service, or to verify or enforce compliance with the
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policies governing our Services and applicable laws, or as otherwise required or permitted by
law or legal requirements.

4, Consent

We may shate your Personal Information with a third party if you consent to the sharing.

5. Authorized Educational Institutions and Third Parties Thev Authorize

We may disclose the information we collect about a student to authorized employees or
representatives of the student’s educational institution. When, at the request of the educational
institution, we acquire assessment or other information, including students’ Personal
Information, from a third-party source, we will treat such information with the same
confidentiality and security safeguards as though it were provided directly by the educational
institution. Additional agreements may be required by the third party to authorize transmission
of such information to us.

An educational institution may from time to time request that we provide the information we
collect about students to third parties of its choosing. We will do so only with written
authorization from the educational institution that acknowledges that we are providing that
information as an educational institution’s agent, and that once the information is received by the
third party, we no longer have any control over the use or disposition of the information. Ifa
written request to disclose the Personal Information of students to a third party is provided to us,
the educational institution releases us from all responsibility over the use or disposition of such
information. ‘

Upon written request by an educational institution, we will destroy any information collected
from students for educational institutions who no longer participate in our Services. We will also
provide written verification that the data has been destroyed as requested. If an educational
institution has not used any Service for a period of ten years, upon request, we will provide
written notice that the student information pertaining to their educational institution will be
destroyed unless the educational institution requests the records be kept.

2. Non Personal Information

This Privacy Policy does not limit our use of any Non Personal Information, and we reserve the
right to use and disclose such information to third parties at our discretion. However, in the
event that we wish to release Non Personal Information that identifies a school or educational
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institution by name, we will enter into a separate agreement with a school or school district
purchaser to authorize release and publication.

3. Districts and School Systems

Under the terms of our contracts with schools, we agree to act as a “School Official” as defined
by the Family Educational Rights and Privacy Act (“FERPA™), meaning that we:

» Perform an institutional service or function for which the school or district would
otherwise use its own employees;

» Have been determined to meet the criteria set forth in the school’s or district’s annual
notification of FERPA rights for being a School Official with a legitimate educational
interest in the education records;

» Are under the direct control of the school or district with regard to the use and
maintenance of education records; and

. se education records only for authorized purposes and will not re-disclose from
education records to other parties (unless we have specific authorization from the school
or district to do so and it is otherwise permitted by FERPA).

4, Account Holders’ Communication Choices

We provide you the ability to exercise certain controls and choices regarding our collection, use
and disclosure of your information. If you opt in to receive our eNews, updates, and offers, you
consent to receive certain email communications from us, which may include newsletters,
administrative notices, and special offers. You have a choice at any time to stop us from sending
you emails for marketing purposes by updating your email preferences.

Please note that, despite any indicated email marketing preferences, we may still send you
administrative emails regarding the operation of our Services.

5. Changing or Removing Personal Information and Closing Accounts
1. Reviewing Your Own Information

If the Persenal Information you provided when you created an account changes, you must
promptly notify us of those changes. You have the right to access, update and correct factual
inaccuracies in the Personal Information that we collect through our Services, subject to certain
exceptions. If you want to access, update, or coirect your Personal Information, simply edit your
profile in your My Account section. To help protect your privacy and the security of your
Personal Information, we may request information from you to enable us to confirm your
identity and right to access such information, as well as to search for and provide you with the
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Personal Information that we maintain. For information about how to review the Personal

Information we collect from children under 13, please see our Children’s Privacy Policy section
below.

There are instances where applicable law or regulatory requirements allow or reguire us to refuse
to provide some or all of the Personal Information that we hold about you. In addition, your
Personal Information may have been destroyed, erased or made anonymous in accordance with
our record retention obligations and practices. In the cvent that we cannot provide you with
access to your Personal Information, we will endeavor to inform you of the reasons why, subject
to any legal or regulatory restrictions.

If you no longer wish to have your information collected by an application installed on a mobile
device, you may uninstall the application by using the standard uninstall processes available on
the mobile device or via the mobile application marketplace or network.

2. Closing Accounts

If you no longer wish to use our Services, you may close your account by contacting us. Adults
with teacher access may remove a student account by deleting the student from their classroom
roster. Adults with parent access may do this by contacting the account holder, such as the
school, to request deletion of their child’s information. The school may contact Learning A-Z
at support{@learninga-z.com by call 1-866-889-3729,

If you close your account, we have no obligation to retain your information, and we may delete
any or all of your information without liability. However, we may retain information related to
you if we believe it may be necessary to prevent fraud or future abuse, if required by law, or for
legitimate business purposes, such as analysis of aggregated, Non Personal Information, account
recovery, auditing our records, and enforcing our rights and obligations under our

agreements. We disclaim any liability in relation to the deletion or retention (subject to the terms
of this Privacy Policy) of information or any obligation not to delete your information.

6. Using the Services Qutside the United States

We are based in the United States, and the information we collect is governed by and operated in
accordance with United States law. 1f you are using the Services outside the United States, you
consent to having your information and data transferred to the United States. While users from
countries other than the United States may access certain of our Services, we make no
representation that the Services are operated in accordance with the laws or regulations of, or =
governed by, other nations. If you are from any jurisdiction with laws or regulations governing
the use of the Internet, including the collection, use and disclosure of Personal Information, that
are different from those of the United States, you may only use the Services in a manner lawful
in your jurisdiction.
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7. How We Protect Information

We use reasonable technical, administrative, and physical security measures designed to
safeguard and help prevent unauthorized access to your information, maintain data security. and
correctly use the information we collect. These measures include, but are not limited to, the use
of encryption, physical access controls, information access controls, and anti-virus and anti-
malware software.

Additionally, your account is protected by the password you use to access your online account,
and we urge you to take steps to keep your username and password safe. Teacher and parent
users are responsible for maintaining the confidentiality of their usernames and passwords,
including student usernames and passwords. If you feel your password or a password of a
student user has been compromised, you should change it immediately. When you are finished
using our Services, you should log out of your account and exit your browser. Teacher and
parent users are also responsible for notifying us immediately of any known or suspected
unauthorized use(s) of account, or any known or suspected breach of sccurity, including loss,
theft, or unauthorized disclosure of login credentials. Any fraudulent, abusive, or otherwise
illegal activity on your account may be reported to appropriate law enforcement agencies by us.

Please be aware that, despite our best efforts, no security measures are perfect or

impenetrable. We cannot guarantee or warrant the security of any information you disclose or
transmit to us on or through the Services and cannot be responsible for the theft, destruction, loss
or inadvertent disclosure of your information.

8. Links to Other Websites

We may provide links to other websites that we believe may be of interest to our

users. However, we are not responsible for the privacy practices employed by those websites,
nor are we responsible for the information or content they contain. This Privacy Policy applies
solely to information cellected by us through our Services; thus, when you use a link to navigate
to a third-party website, this Privacy Policy is no longer in effect. We encourage our users to
read the privacy policies of these other websites before proceeding to use them.

9, Contagt Us

Teac'hers, parents, and other adult visitors over 18 with questions or comments regarding this
Privacy Policy may contact us using the information below:

« Attn: Customer Service Manager

s Address: 1840 East River Rd. #320 Tucson, AZ 85718

« Email: supporti@learninga-z.com; COPPAPrivacy@ikeepsafe.org
+ Phone: 1-866-889-3729
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10, Changes to This Privacy Policy

We may periodically make changes to this Privacy Policy, including changes to keep pace with
changing technology and as new or changed Services are released. We expect most such
changes to be minor. Any non-material changes will take effect immediately upon posting of an
updated Privacy Policy on our Services. You should periodically check our Privacy Policy for
updates. However, there may be cases where changes to the Privacy Policy may be more
significant. In such cases, we will first provide notice to users who are affected. If we make
changes to this Privacy Policy that may affect our collection or use of Personal Information from
children under 13, we will give notice and obtain the prior verifiable consent of a parent or legal
guardian. See our Children's Privacy Policy for more information about those practices.

Your continued use of the Services after the effective date of the Privacy Policy will constitute
acceptance of any changes. If you do not agree to the revised Privacy Policy, please refrain from
using the Services.
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