Freckle

BACKGROUND

Feeckle is an edoucation lechriclogy company that has developed &
cloud-binsed pform-as-aservice that enables schools to use date to
Improve how students are taught for stadents, staff and parents fthe
*Hlatform™). Clentand Freckie have entered into the 8O and, from Sme
1o tine hearcealler, Cllant and Freckie miay erter ino additlonal Service
Orders {*Future S0 pursuant to which Clend will purchase flghts 16
use the Platfoem: and receive sendees. These Terms and Conditions ore

incorporated by reference tnie the SO 1o create this Agreement and wil:

be incorporeted by referente into esch Future SO to creale separste

future ogreements for the righly ond senvices

deseribed in the

applicabbe Future S0, in each case to the exclusion of any other terns
or conditions thiat either parly seeks to impose o incorporate or that ore
implied by course of dealing.
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RIGHT TO USE PLATFORM

Platformn. Subject to the terms and conditions of this Agreamant,
Freekle  hereby gramis Client the fimiied, norexclusive,
nemrangferable, non-sublicenseable right to access and use the
Platform via the Internet during e Tern solaly for Client's use
{including use by Client’s students, staff and parents, as described
iry ther 86, if applicabde {*Authorized Users"i

Limnitntions. The following imitations aned restrictions will apply o
the Platforem:

{a) Client will not provide access to the Platform Yo sy
person whe Is nol an employee or contractor of Clieat or an
Authorized User.

o) Except as eXpressly permitted hierednder, Cllent wilt ot
and wilt not permit or suthorize any iird posrty o @ reverse
engineer, decompite, diszssermiie or oferwise attempt o
discover the source code, oblect gode of underlying struckure,
ideas or aigorithms of te Platfosm; @y modify, translate ot create
dervative works based on the Platformi; {ii) copy, reat, lease,
distribute, pledge, assign or otherwise transfer or allow any lien,
SECUY interest oF other encumbranca on the Platform; {iv) use the
Pletformi for timesnhering o service Buregu purpeses or otherwise
for the benefit of a Pilrd party; (v} higek, manipulate, ntedere with
or digrept the Integrity or performanca of or ofherwlse attempt to
gain unauthorized aceuss 10 e Plaforny or 115 related systems,
hardware ar nelwerks o any conlent or technology incorporated
in any of the foregoing, o7 {4 remove of obsoure any proprietary
natices or inbels of Freckle of its supphiors on the Platforin.

DWNEREHIP; RESERVATION OF RIGHTS

Client Ownership.  Client owns (o) any data Client inputs ino the
Platform hat identifies Client or its students, sfoff or parents
{including Authorized Users} and any question reéponses provided
by Client, its students, s1af or parems (inchuding Authorzed Users)
Data™), and {b) any otier dala and content grovided by Client o
rizedd Users (o Freckle or mput irdo the Platform, such as
BhsSWers to mal questions (“Other Daln® add, tegether with the
Datn, “Chent Data®). Client . hereby grants to Freckie 8
non-exclusive;  worldwide, | royally-free,  fuly  poid  up,
sutficenseable {hrough multiple tiees) fi) right and ficense dusing
the Term to capy, distribute, dispiay and ereate destvative works of
and use the Cllent Data to perform Freeke 's obligations under this
Agreament; (i} perpetust, ifrevocable rght and keénse to copy,
madify arid use Chent Data to create sogregated, non-personsliy
identifiable dato or infofrmation [“Blind Data® amﬁ copY, distribute,
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benchmarking, fesearen or development purposes, including
published research, and i) perpolual, irvevecadie sight ond
ficense o copy; distribute, display and create derivative works of
and use Other Data for any and all purposes, In eny form, media or
manner.  Client raserves aay and ail right, ttie and interest in and
to lhe Cllent Bawe other than the licenses therain expressly
granted to Freckle under this Agreement.

Frockle Gwnetshlp. Freckie retains ol right; title and interest i
and 1o the Platform, all copies o poets thereof (by whomaver
producusdt and 8l inteliectual property rights thergin,  Freckle
grants o, and reservas any ang afl, fights ottier than the fdghts
expressly granted to Clien] under this Agreement with respect to
ke Platform.

Feedback, Cliert may from tdme to time provide suggestions,
comiments for antancements of funclionality of other leedBack
{"Feedback"} o Freckle with raspect to e Platform. Freckle has
full discrafion (o determine whatker to proceed with developmeant
of the requested enhancements, festures or functionality,.  Client
hereby gramis Frackle @ roysliy-free, fully peld-up, weldwide,
transferable, sublicenseable, irevocabie, perpetuat license 0 (%)
copy, distribule, transiit, display, perform, and ereate derivative
works of the Feedback In whole or in party ang (b) vse the
Faadback in whole or in part, inctuding without kinttation, the rfght
{o develop, manufacture, have manufactured, market, promow,
sell, have sold, offer for sale, have offered for sale, impoit, have
Impered, renl, provide and lesse products or serdoes that
praciice or erntbody, or are configured for use in practidng, the
Feedback in whoele or in-pan.

Client Responsibilies. Client will (6) use commercially reasonabie
efforts te prevent unsuthorized decess to or use of the Piatfore
and notify Freckle promptly of any such unauthorized access ar
use, and {b} use the Platforsn only in accordence wilk the
gocurnentation 406 agplicable knws snd regulations.

Data Security, Frackle wilf impdarsent and meiniein reasonable
administrative, physicel ang fechnicsl safeguords [“Safeguards™
WHICH atteindt o prevert any collection, use o disclosure of or
access to Cllent Data that this Agreement does not expeessly
Buthorize, including, vithout BEmitation, a¢ information Secuty
prageam thut meels commerciolly ressonabla industry praclice to
safequard Client Data.  Such information security peograrm
includes: {&) physical security of ail premites in which: Cllent Dats
will be processed andlor stored: and {B) reasonabie precaulions
tokei with respect to the employment of, access given fo, gog
education ond faining of any and all persoarel furiished or
engoged by Freckie o peform any gart of the services hareunder,

FEES; PAYMENT TERMS

Eees; Foyment Terms. Unless otherwise indicated on the 50,
Client will pay ofl fees within thiety (30§ days of the invoice dote, If
payment of any fee is not made when due and poyable, o late fee
will sccrue ot e rate of the lesser of one and one-half percemt
#.5%) per otk oF the highest legal rate permitted by low ang
Client will pay afl reasonable expenses of coliection. In additicn, I
any past due payment fios not been received by Freckle within
thirty {30} deys front the lime such paymaenl i due, Freckle may
suspend gocess W the Piatform untit suchk paymentis made.

Met of Taxes. AH amounts payable tiy Chent to Freckie hereunder

are exclusive of aiy sales, e atid other toxes or dulies, however
desigrated, including  without  limitation, withholding  taxes,
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royalfies, knowhow paymerds, customs, privilege, excise, sales,
use, valueadded and properly taxes (tolisctvely "Taxps™, Client
vill De solely responsible for payment of any Taxes, except for
those taxes based on the income of Freckle . Chent will not
withtold any Taxes from any smcunts due Freckle .

TER#M, TERMINATION

Ierm. The derm of this Agreement will cormmence on the Effective
Date and, usdéss sarlier terminsted in aceardance with this Seclion
4, wilt conéinue thraugh the date set forth on the SO (the “Term"].

1ns: 4  Terminafion. In addifion toc any cther
remeties §t may have, eilhar party may terminate this Agreement if
the other parly breaches any of the tesms or conditions of this
Agreement and fails fo cure such Yreach within thirty (20} days’
notica jor ten (10) days in the case of nonpayrmeni) sfter receiving
nofice thereof, Upon sny temmination of this Agreement, Client will
pay in fulf for the use of the Flatform up to and including the last
day on which the Plstiorn is provided, Upon aay termination of
thizs Agreement for any reason, Freckle may, but is not obligabed
1o, invits sole discretion snd without delivery of any notice to Cliant,
defete any Client Data stared or othédwlsg archiived on fhe
Platform or on Freckle 's netwack. Upon termination of s
Agreement, alf rights grarted hereunder znd all chiigutions of
Frackle 1o provide the Platform wilt Immadiately tesminate and
Client will §3) cease use of the Piatform; and {b) neturn or destroy ait
other coples of other embodiments of Freckle 's Confidential
fesformintiors,

Survival Ugpon éxpifation or temmination of this Agraement, alf
obtlgations in this Agreement witl terminate, provided that Seclione
2 (Qwmership; Reservation of Rights), 2 [Fees; Payment Terms), 4.2
fTermination; Effest  of Terminationh 4.3 (Survea) &
(Confidertialilyl, 6.2 (Disclaimer), 7 {Limiations of Cabllity;
Indemnification), and B (Generall will survive.

CONFIDENTIALITY

As used herein, "Co tipn” means, subject to the
exceplions set fartn in the ful%nmng semance asy Information or
date, regerdless af whather it s in tangible form, disciosed by
either pardy {the "Disciosing Party™t that the Disclesing Party has
gither marked g¢ confidéntial or progrictary, or has identifled in
virlting 43 confidentlal or proprietary. within thiny {30} days of
discipsure {o the other partly {the "Receiving Party'}) provided,
however, thal = Disclosing Pady's business plans, siratepies,
sechnology, research ard devslopment, current and prospective
Clients, biling records, and products or services will be desmed
Confideritial Informatior. of the Disclesing Parly sven ¥ nol so
mavked ar identifiad. Froackie % Confidential informatian includes,
vithout limitation, the Platicrrn and e ferms of this Agréament.
information: will not be deamed "Cenfidential information” if such
tformetion: (8} IS knawn to the Reveiving Party prior to receipt
frons the Disclosing Party direcily or indirgctly from a scurce other
than one haoving an obligation of confidentialify to the Dlstiosing
Faryy; |b} becomes known (independestly of disclosure by the
Disclosing Party] to the Receiving Party direclly or Indirectly froma
source othar than one hmving ar cbligation of confidentinkity to the
Disclosing Party; or {6y becomes publicly known or otierwise
ceases {o be serret ar confidentisl, excapt thraugh a breach of this
fgreemeant by the Recedving Pasty. Each pary acknovidedpes that
the Confidentinl 1nformation constitutes waiuable trade secrets and
proprietsry information of o party, and esch party sgrees that 1wl
use the Confidential information of the other party sofely in
accordance with the provisions of this Agreement snd € wiff not
disclose, or permit to be disdosed, fhe same directly or indirecily,
io any third party without the other parly’s prior writien consent,
excep! 85 otherwige permitted hereunder.  Sach gardy will use
repsenable measures to protect the confidemiality and value of the
other pary's Confidential information. . Motwithstanding  any
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pravisicn of this sgreement, aither party may disclose the ferms of
this Agreemént, in whole of in par (i) 1o its emotoyees, ofiffcers,
tirectors, grofessional advisers [g.g., attorneys, auditrs, fnanclal
advisors, accouniants and other professicnat represemiathves),
gxisting and prospective investors or scguirers comtemplating &
pofentisl investiment In or acquisition of & pady, souwrces of dei
finzncing, scouizers andfor subconttaciors who have a need to
krow and d@re legally bound to keep such Confidential Information
cenfidential by confidentiality obligations o, in the case of
professional adviscrs, sre bound by ethical duties 1o keep such
Confidential Information confidential consistert with the ferms of
this Agreerment and {if) #% reascnably deemsd by a party 1o he
reguired By faw (in which case esch party wilt provide the other
with prier written notification ihereo], will provide suck party with
the opposunity to contest swch disclosure, and will wse ds
reasgnable effors. to minimize such disciosure to the extent
pesmitted by applicable faw). Each pariy agrees 1o exercite due
care in protecting the Confidential Information from unauthorized
use and disclosure. in the svent of actual or threatened breach of
the provisions of this Section. the non-breaching party wilt ba
entified o sesk immediate injuncliva and other equitable refief,
without waiving any other rights or remedies svoilsble to it Each
parly wil aromptly notify the other inowriting If it becomes aware of
amy viclatons of the confidentialty cbiigafions set forth in this
Agreement.  Uporn the termination of this Ageeement, each
Receiving Parly agregs to prompily neturn to the Discfosing Party
©r destroy ail Confidental Information of the Disclosing Party tha
is in the possession of the Recelving Party and to carfify the feturn
or destruction of of sweh Confidestisl Informalion and
embodiments thereoi

REPRESEMNTATIONS, WARRANTIES AND DISCLAIMER

Each pary represents and
warrants Yo the other garty that |5} such perty has fhe reguired
power and auwthority to enter into this Agresment snd 0 perform
its obligations harsunder, {o) the execution of this Agreement ard
perfurmgné:e of s obligations thereunder do not and will not
violste any other agreement 1o which # s 2 parly, and (¢ this
Agreement constitutes a leged, velid and binding obligation wien
sigred by both parties. Clieni represents and warranis that i has
the right to provide the Client identifying Datd and Client Corntent
for the purposes contempisted by this Agreement.

Digcinimer. EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE
PLATFORM 15 PROVIDED ON AN *AS-IS" BASIS AMD Freckle
DISCLAMS ANY AND AL WARRAMTIES. EXCEPT AS
OTHERWISE EXPRESSLY PROVIDEDR IN THIS AGREEMENT,
NEITHER PARTY MAKES ANY ADDITIONAL REPRESENTATION OR
WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED (EITHER
IN FACT QR BY OPERATION OF LAWY, OR STATUTCRY, AS TO:
ANY MATTER WHATSOEVER. ALt OTHER EXPRESS OR IMPLED
CONDITIONS, REFRESENTATIONS AND WARRANTIES ARE
HEREBY EXCLUDED TO THE EXTENT ALLOWED BY APPLICABLE
LAW. EACH PARTY EXPRESSLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILETY, FITNESS FOR A
PARTICULAR PURPOSE, QUALITY, ACCURACY, TITLE, AND
NON-INFRINGEMENT, NEITHER PARTY WARRANTS AGAINGT
INTERFERENCE WITH THE ENJOYMENT OF THE PRODUCTS OR
SERVICES PRCVIDED BY SUCH PARTY OR AGAINST
INFRINGEMENT.  NEITHER PARTY 'WARRANTS THAT THE
PRGDUCTS OR SERVICES PROWIDED BY SUCH PARTY ARE
ERRORFREE OR THAT OFERATION OF BSUCH PARTY'S
PRODUCTS QR SERVICES WILL BE SECURE OR
UMINTERRUPTED. NEITHER RPARTY WILL HAVE THE RIGHT TO
MAKE DR PASS ON ANY REPRESENTATION OR WARRANTY ON
BEHALF OF THE OTHER PARTY TC ANY THIRD PARTY.
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LIMITATIONS OF LIABILYTY: INDEMNIFICATION

Disciairner of Consequential Damages. THE PARTIES MERETO
AGREE THAT, NOTWITHSTANDING ANY OTHER PROVISION IN
THIS AGREEMENT, EXCERT FOR {A) CLIENT'S USE OF THE
PLATEFORM OTHER THAN EXPRESSLY PERMITTED BY SECTIONY
{RIGHT TO USE PLATFORM] ABOVE, (B) EITHER PARTY'S BREACH
OF SECTION 5 (CONFIDENTIALITY) ABOVE, AND {C) LIABILITY
ARISING FROM A PARTY'S INDEMNIFICATION OBLIGATIONS SET
FORTH IN SECTION 74 AND 75 BELOW, IN NO BVENT WILL
EITHER PARTY BE LIABLE TO THE OTHER FOR AMY SPECIAL,
INDIRECT, RELIANCE, INCIDENTAL OR CONSEQUENTIAL
DAMAGES OF ANY KIND, LOST OR DAMAGED DATA, LOST
PROFITS OR LOST REVENUE, WHETHER ARISING IN CONTRACT,
TORT INCLUDING NEGLISENCE}, OR OTHERWISE, EVEN IF A
PARTY HAS BEEM NOTIFES OF THE POSSIEILITY THEREQE.

Generpt Cap on Lisbility, NOTWITHSTANDING ANY OTHER
PROVISION OF THIS AGREEMENT, EXCEPT FOR (A) CLIENT'S USE
OF THE PLATFORM OTHER THAN EXPRESSLY PERMITTED BY
SECTION t+ RIGHT 7O USE PLATFORM) ABOWVE, (B) EHHER
PARTY'S BREACH OF SECHOM 5 {COMFIDENTIALITY} ABOVE,
ANE (C) LIABILITY ARISING FROM & PARTYS INDEMNIFICATION
OBLIGATIONS SET FORTH IN SECTION 74 AND 75 BELOW, AS
APPLICABLE, UNDER NO CIRCUMSTANCES WILL EITHER
PAREY'S LIABILITY FOR ALL CLAIMS ARISING UNDER OR
RELATING TO THIS AGREEMENT (INCLUDING BUT NOT LIMITED
O WARRANTY CLAMS), REGARDLESS OF THE FORUM AND
REGARDLESS OF WHETHER ANY ACTION OR CLAIM 1S BASED
ON  CONTRACT, YORT, OR OTHERWMISE, EXCEED THE
AGGREGATE FEES PAID BY CLIENT TO Freckle UNDER THIS
AGHREEMEMT DURING THE TWELVE (12) MONTH PERICD
PRECEDING THE EVENT OR CIRCUMSTANCES GIVING RISE TO
SUCH LIABILITY. THIS LIMITATION OF LIABILITY 15 CUMULATIVE
AN NOT PER INCIDENT,

Independent Allocations of Risk EACH PROVISION QF THIS
AGREENENT THAT PROVIDES FOR A LIMITATION OF LIABILITY,
DISCLAIMER OF WARRANTIES, OR EXCLUSION OF DAMAGES 135
TO ALLOCATE THE RISKS OF THIS AGREEMENT BETWEEN THE
PARTIES. EACH OF THESE PROVISIONS |5 SEVERABLE AND
NDERFENGENT OF ALE OTHER PROVISIONS OF  THIS
AGREEMENT, AND EACH OF THESE PROVISIONS WIEL APPLY
EVEN IF THEY HAVE FALED OF THEIR ESSENTIAL PURPOSE,

Indemnification by Freckla . Except for tability for which Client is
rasponsible urder Secton 7.8, Frackie will Indemnify, defend anrd
pold Client and thee officess, directornd, agents, and employees of
Client ("Cierst _Indemnified Parties™) harmiess from settlenen
amounts and damages, liabilities, penalties, costs and expenses
{“Lisbitithes"} that are payable (o any third party or incureed by the
Client Indemnified Parlies {including reasonsble attarneys’ Tees)
arising from any third porly clafv, demand or allegation that the
use of the Platform in accordance with the lenns and conditions of
this Agreement infringes such third pary's copyright or fesults ia &
misapgropdstion of such third parly's trade secrets, Frecklie will
have no liability or obligation under this Section 7.4 1f such: Liabliity
i cunged in whole of in pavt by {a) modification of the Platiesm by
any parly oftier than Frackte without Freckle s axgress consent
{B) the combination, operation, or use of the Frackla with other
product(s), data or sendees nat pravided by Freckie where e
Platform would mot by Hseif be infringing, or {¢} unauthorized or
improger use of the Platform, ¥ the use of the Platform by Chant
hes hecome, or it Frecde 's oplsion is lkely to become, the
expense () procure for Cllent the rght to continge using the
Platform ux set forth hareunder §i} replece or modify the Platform
to make it naninfinging so fong as the Platform bas ot least
eguivelert functionality; {liij sobstitute an equivolent for the
Platform or (ivh if oplioss fill) are nel aveitable orni commercially
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regsonabie terms, terminate this Agresment Tols Section 74
Slates Freckie s entire obligation and Clients sole remediss in
conpection with any claim régarding the intellectun| property rights
of ary third party,

6.5, Indemnification by Chent.  Cliemt will Indemnify, defend and hold
Freckie and the officers, directors, agents, and employees of
Freckle {"Freckle Indemnified Parties") harmiess from Lablities
that sre payabte to any tird parly or incurred by the Fracide
Indetnriied Parties fncluding reasonable attarneys' fees) arigsing
from any thisd pary claim, dermand or allegation drising from oF
related ko fa) any use by Client or Authorized Users of the Platform
its vielation of this Agreement or (b} the Client Data.

6.6. Indemnification Procedure. ¥ & Clent Indemnified Party or &
Feeclde Indemnified Party {(each, an “indemnified Pariy* becormes
awdre of any matier it belleves it sheuld be ndemnified under
Section 74 or Section 75, a8 spplicabie, involing any clakn,
aetion, suit, investigation, sioitration or other proceading sgainst
the indemnified Parly by any thied parly (each an ‘Action”), the
Inderstified Party wili give the ofber porty (the “lademnbying
Party”} proenpt wiitten notice of sich Acticn. The indemuified Paiy
will cooperate, 3t the expense of e Indemnifying Party, with the
lndeisnifying  Party and s counsel in the defense and the
Indersnifiad Party wilk have the dght o porticipate lly, ot 4y own
expense, in the defense of such Action wilk counsel of its own
choosing. Asy compromise or settlement of an Action will require
the prior weitten consent of both panties hereunder, such consent
net 16 e unreasonably witliheld of delayed,

7. CENERAL

Chent mmay nol remove or export from, or use from outside, the United
States or allow the exporl or re-export of the Pletform or amything
relnted therelo, or eny direct product thereof in violatlen of any
restriclions, laws or regutalions of the United States Depariment of
Commerce, the Usited States Department of Treasury Office of Facelgn
Assets Cotitedl, or gny olher United Stotes or forgign agency o
autharity,  If any provision of this Agraemeat & found to be
anenforceable or Bwalid, that provisien will be limited or elirtinated to
the sl extent necessary o that this Agreamenl witl othenyise
remain it fall force and effect and enforceable. Neither party may
asstgn WS Agreemeant By operalion of lew & othersse or nssige o¢
delegate ks rights or obligations urider the Agreement without the other
party's prior writen consent; provided however, thal either pasty may
assign tis Agreement 1o on deguirer of of successor to alt or
substantimily all of e business or pssets to which this Agreemant
falitas, wihether Dy merger, sale of assets, sale of stoek, reorgrnization
or atherwise, Any assignment or atternpterd assignment by either party
otherwise than in accordance with this Seclion B will be null and void,
Boih parties agree that this Agreement & the complete and exciusiie
statement of the mubual understading of the poartles and supersedes
and cancels gl provious written and ol sgreemeals, communications
and  other urderstandings felating 10 the subject malter of this
Agreament, angd that all woivers and modificaions mugt be In o wiiting
slgned by both parlies, except as othervdse provided herein, No
aganey, pertnarshis, joint veature, or employment is created as a result
of this Agreertent and a party does 20t Bisve any authority of any kind
1o dind the other party In &ny resgest whatsoevern 1 any aclion of
proceading to enforce rights under this Agreerment, the prevailing perty
will Be enttled o recover eosts and altomeys fees. Cllent
acknawledges tiat any unauthorlied use of the Platform wilk cavse
ireparable barsy and injury to Frackle for which there is no adequaste
remedy st low. In addBlon fo alf other rermedies avadiable under this
Agreament, at law or In eguity, Client Turther agrees that Preckhe vl be
enliffed 1o injunctive relief i the event Cllenl uses the Pletform in
viotation of the linited fcerse granted herain or uses the Platform in
any wWay aot axpressly gersittad by his Agreement. Al nollves undser
this Agraement wilk be in writing and sent 16 1he recipient’s oddress sat
for® in the SO and will be dedmed 10 have baen duly givern whan
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received, | persongly defivered: when recelpt s electronically
confiemed, if transimited by facsiniie or el the doy after itis sent, i
sent for next day defivery by recogrized overight delivery service; and
ugen receiph, If sent by certified or reglstered owll, return receigl
requested. Notwithstanding snything hereln 1o the contrery, Freckie
may destify Chent and the relatfonship between Freckle and Clignt in
Frackle ‘s marketing collateral, website, and other promotional and
marketing materials. Bach purty will be exeused from performance for
ary perlod during which, and to the exient that, it is prevenied from
petforming any obligatioer or servite, [n whole or in part, us a resuli of ¢
cause beyond s reasenable contral and without its fault or negligence.
inchiding, but mot Emited to, ects of God, acls of war, epidemics, fire,
communication  fine failures, power filures, esrthguakes, flonds,
blizeard, or other naturgl disasters (but exeluding failure cousad by &
pashy’s Tinenciel condition of any imermal lober problems {inciuding
stikes, lockouts, work sloppuges or slowdowns, of the threat Hereot))
fo “Porce Majeure Event™. Delays in performing ebligatons due 10 2
Force Maojewre Evert will automatically extend the deadine for
performing such obligations for a period equal to the duration of such
Foree Mujeure Event. Except as otherwise agreed upoa by the paries
i weiting, in the event such non-perfaimance continges for a period of
thorty {30} deys of more, Lither porty may terminate this Agreament by
giving weitten riotice thereaf to the other party. Upon the occurrence of
ary Force Majeure Evant, the affected poarty will give the other gerly
written notice theraof s soon as reasorably pracicabile of its failure of
performance, describing the cause snd effect of such faiture, and the
anticipated duration of s inobiily to perfors. This Agresmert will be
governed by the lows of the State of Californie without regard to its
confiict of laws provisions, Fer #il dispudes relsting 1o this Agreament,
pach parly submils to he exclusive juksdiction of the state und federat
coutis [erated iy San Frandisco, Califeria and waives any jurisdictional,
venue, or incenvenient forum objections to such courls.

\quHe]
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DATA PROTECTION ADDENDUM

This Data Protection Addendum (“Addendum”) is attached to and forms a part of the
Freckle Education (the “Contract”) dated 8/29/2018
by and between Academy School District 20 (“District”) and
(“Contractor”) (the Addendum and the Contract are collectively referred to hereinafter as
“Agreement”). This Addendum supersedes the Contract by adding to, deleting from and
modifying the Contract as set forth herein. To the extent any such addition, deletion or
modification results in any conflict or inconsistency between the Contract and this Addendum, this
Addendum shall govern and the terms of the Contract that conflict with this Addendum or are
inconsistent with this Addendum shall be of no force or effect. In consideration of the mutual
covenants, promises, understandings, releases and payments described in the Contract and this
Addendum, the parties agree to amend the Contract by adding the following language:

1. Definitions

1.1 “Designated Representative” means District or Contractor employees as specified
on Schedule 1 to whom all notices required in this Addendum will be sent.

1.2 “District Data” means any Personally Identifiable Information, Record, Education
Record and all Personally Identifiable Information included therein or derived therefrom that is
not intentionally made generally available by the District on public websites or publications but is
made available directly or indirectly by the District to Contractor or that is otherwise collected or
generated by Contractor in connection with the performance of the Services.

1.3 “De-identified Data” means District Data from which all personally identifiable
information, as defined herein, and attributes about such data, have been permanently removed so
that no individual identification can be made.

1.4 “Education Records” means records, files, documents and other materials that: (a)
contain information directly related to a student; and (b) are maintained by the District, or by a
party acting for the District such as Contractor.

1.5  “End User” means individuals authorized by the District to access and use the
Services provided by the Contractor under the Contract.

1.6 “Incident” means a suspected, attempted, or imminent threat of unauthorized
access, use, disclosure, breach, modification, disruption or destruction to or of District Data.

1.7 “Mine District Data” means the act of searching through, analyzing, accessing, or
extracting District Data, metadata, or information not necessary to accomplish the Services or
purpose(s) of this Agreement for the benefit of the District.

l
APPROVED BY THE COLORADO COUNCIL OF SCHOOL BOARD ATTORNEYS, 12/10/2016




DocuSign Envelope ID: 41085ED8-18A2-4D7E-8F00-19A465FE1821

ACADEMY
DISTRICTZ0
The Peak of Excellence

1.8  “Personally Identifiable Information” or “PII” means information and metadata
that, alone or in combination, is linked or linkable to a specific student so as to allow a reasonable
person in the school community, who does not have personal knowledge of the relevant
circumstances, to identify the student with reasonable certainty. Personally identifiable
information includes but is not limited to: (a) the student’s name; (b) the name of the student’s
parent or other family members; (c) the address or phone number of the student or student’s family;
(d) personal identifiers such as the student’s state-assigned student identifier, social security
number, student number or biometric record; (¢) indirect identifiers such as the student’s date of
birth, place of birth or mother’s maiden name; and (f) demographic attributes, such as race,
socioeconomic information, and gender.

1.9  “Record”’ means any information recorded in any way, including, but not limited
to, handwriting, print, computer media, video or audio tape, film, microfilm, and microfiche.

1.10  “Securely Destroy” means to remove District Data from Contractor’s systems,
paper files, records, databases, and any other media regardless of format, in accordance with the
standard detailed in National Institute of Standards and Technology (“NIST”) SP 800-88
Guidelines for Media Sanitization so that District Data is permanently irretrievable in Contractor’s
and its Subcontractors’ normal course of business.

1.11  “Security Breach” means an event in which District Data is exposed to
unauthorized disclosure, access, alteration or use or a system configuration that results in a
documented unsecured disclosure, access, alteration or use, in a manner not permitted in this
Addendum, which poses a significant risk of financial, reputational or other harm to the affected
End User or the District.

1.12  “Services” means any goods or services acquired by the District from the
Contractor, including computer software, mobile applications (apps), and web-based tools
accessed by End Users through the Internet or installed or run on a computer or electronic device.

1.13  “Subcontractor” means Contractor’s employees, subcontractors or agents,
identified on Schedule 2, as updated by Contractor from time to time in accordance with the
requirements of this Addendum, who Contractor has engaged to enable Contractor to perform its
obligations under the Contract.

1.14  “Student Profile” means a collection of PII data elements relating to a student of
the District.

2
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2. Rights and License in and to District Data

District owns all rights, title, and interest in and to District Data and any and all now known or
hereafter existing intellectual property rights associated therewith, and any derivative works
thereof or modifications thereto, including without limitation, De-identified Data. The District
hereby grants to Contractor a limited, nonexclusive license to use District Data and De-identified
Data solely for the purpose of performing its obligations specified in the Contract or as otherwise
permitted by the Agreement. Contractor shall have no rights, title, or interest implied or otherwise,
to District Data or De-identified Data, except as expressly stated in the Agreement.

3. Data Privacy

3.1  Use of District Data. Contractor shall use District Data only for the purpose of
performing the Services and fulfilling its duties under the Contract.

3.2 Prohibited Uses of District Data. With the exception of De-identified Data that the
District has agreed in writing to allow Contractor to use as specified in Section 3.5, Contractor
shall not:

3.2.1 Use, sell, rent, transfer, distribute, alter, Mine, or disclose District Data
(including metadata) to any third party without the prior written consent of the District, except as
required by law;

3.2.2 Use District Data for its own commercial benefit, including but not limited
to, advertising or marketing of any kind directed toward children, parents, guardians, or District
employees, unless such use is specifically authorized by this Agreement or otherwise authorized
in writing by the District;

3.2.3 Use District Data in a manner that is inconsistent with Contractor’s privacy
policy;

3.2.4 Use District Data to create a Student Profile other than as authorized or
required by the Contract to perform the Services; and

3.2.5 Store District Data outside the continental United States unless Contractor
has given the District Designated Representative advance written notice of where and how the
servers are housed, managed, and secured, and that the security standards required herein can be
achieved.

3.3 Qualified FERPA Exception. If Contractor will have access to Education Records,
Contractor acknowledges that, for the purposes of this Agreement, pursuant to the Family
Educational Rights and Privacy Act, 20 U.S.C. § 1232¢g and its implementing regulations, 34

3
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C.F.R. Part 99 (“FERPA”™), it will be designated as a “school official” with “legitimate educational
interests” in the District Education Records and PII disclosed pursuant to the Contract, and
Contractor agrees to abide by the FERPA limitations and requirements imposed on school
officials. Contractor will use the Education Records only for the purpose of fulfilling its duties
under the Contract for District’s and its End Users’ benefit, and shall not share District Data with
or disclose it to any third party except as provided for in the Agreement, as required by law, or if
authorized in writing by the District. Contractor warrants and represents that during the five-year
period preceding the Effective Date of this Agreement, it has not been found in violation of FERPA
by the Family Policy Compliance Office.

3.4  Subcontractor Use of District Data. To the extent necessary to perform its
obligations specified in the Contract, Contractor may disclose District Data to Subcontractors
pursuant to a written agreement, specifying the purpose of the disclosure and providing that: (a)
Subcontractor shall not disclose District Data, in whole or in part, to any other party; (b)
Subcontractor shall not use any District Data to advertise or market to students or their
parents/guardians; (c) Subcontractor shall access, view, collect, generate and use District Data only
to the extent necessary to assist Contractor in performing its obligations specified in the Contract;
(d) at the conclusion of its/their work under its/their subcontract(s) Subcontractor shall, as directed
by the District through Contractor, Securely Destroy all District Data in its/their possession,
custody or control, or return such District Data to the District, at the election of the District; (¢)
Subcontractor shall indemnify the District in accordance with the terms set forth in Section 10
hereinbelow; and (f) Subcontractor shall utilize appropriate administrative, physical and technical
safeguards in accordance with industry standards and best practices to secure District Data from
unauthorized disclosure, access and use. Contractor shall ensure that its employees and
Subcontractors who have potential access to District Data have undergone appropriate background
screening, to the District’s satisfaction, and possess all needed qualifications to comply with the
terms of this Addendum. Contractor shall also ensure that its Subcontractors comply with the
insurance requirements specified in Section 12 of this Addendum.

3.5  Use of De-identified Data. Contractor may use De-identified Data for purposes of
research, the improvement of Contractor’s products and services, and/or the development of new
products and services. In no event shall Contractor or Subcontractors re-identify or attempt to re-
identify any De-identified Data or use De-identified Data in combination with other data elements
or De-identified Data in the possession of a third-party affiliate, thereby posing risks of re-
identification.

3.6  Privacy Policy Changes. Prior to making a material change to Contractor’s privacy
policies, Contractor shall send District’s Designated Representative written notice, which includes
a clear explanation of the proposed changes.

4
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4. Data Security

\

4.1 Security Safeguards. Contractor shall store and process District Data in accordance
with commercial best practices, including implementing appropriate administrative, physical, and
technical safeguards that are no less rigorous than those outlined in SANS Top 20 Security
Controls, as amended, to secure such data from unauthorized access, disclosure, alteration, and
use. Contractor shall ensure that all such safeguards, including the manner in which District Data
is collected, accessed, used, stored, processed, disposed of and disclosed, comply with all
applicable federal and state data protection and privacy laws, regulations and directives, including
without limitation C.R.S. § 22-16-101 et seq., as well as the terms and conditions of this
Addendum. Without limiting the foregoing, and unless expressly agreed to the contrary in writing,
Contractor warrants that all electronic District Data will be encrypted in transmission and at rest
in accordance with NIST Special Publication 800-57, as amended.

42  Risk Assessments. Contractor shall conduct periodic risk assessments and
remediate any identified security vulnerabilities in a timely manner.

4.3 Audit Trails. Contractor shall take reasonable measures, including audit trails, to
protect District Data against deterioration or degradation of data quality and authenticity.

44  Verification of Safeguards. Upon District’s written request, Contractor shall
provide or make available to the District for review, the following, verifying Contractor’s
administrative, physical and technical safeguards are in compliance with industry standards and
best practices: (1) a third-party network security audit report, or (2) certification from Contractor
indicating that an independent vulnerability or risk assessment of the Contractor’s data security
program has occurred.

S. Security Incident and Security Breach

51 Security Incident Evaluation. In the event of an Incident, Contractor shall follow
industry best practices to fully investigate and resolve the Incident, and take steps to prevent
developments that may result in the Incident becoming a Security Breach at Contractor’s expense
in accordance with applicable privacy laws.

52 Response. Immediately upon becoming aware of a Security Breach, or a complaint
of a Security Breach, Contractor shall notify the District Designated Representative in writing as
set forth herein, fully investigate the Security Breach, cooperate fully with the District’s
investigation of and response to the Security Breach, and use best efforts to prevent any further
Security Breach at Contractor’s expense in accordance with applicable privacy laws. Except as
otherwise required by law, Contractor shall not provide notice of the Security Breach directly to
individuals whose Personally Identifiable Information was involved, to regulatory agencies, or to
other entities, without first providing written notice to the District’s Designated Representative.

5
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53  Security Breach Report. If the District reasonably determines that Contractor has
committed a Security Breach, then the District may request Contractor to submit, within seven (7)
calendar days from discovery of such breach, a written report, and any supporting documentation,
identifying (i) the nature of the Security Breach, (ii) the steps Contractor has executed to
investigate the Security Breach, (iii) what District Data or PII was used or disclosed, (iv) who or
what was the cause of the Security Breach, (v) what Contractor has done or shall do to remediate
any deleterious effect of the Security Breach, and (vi) what corrective action Contractor has taken
or shall take to prevent a future Incident or Security Breach. The District reserves the right to
require Contractor to amend its remediation plans.

5.4  Effect of Security Breach. Upon the occurrence of a Security Breach, the District
may terminate this Agreement in accordance with District policies. The District may require
Contractor to suspend all Services, pending the investigation and successful resolution of any
Security Breach, and Contractor may be required to reimburse District all amounts paid for any
period during which Services were not rendered, as provided herein. Contractor acknowledges
that, as a result of a Security Breach, the District may also elect to disqualify Contractor and any
of its Subcontractors from future contracts with the District.

5.5  Liability for Security Breach. In addition to any other remedies available to the
District under law or equity, Contractor shall reimburse the District in full for all costs incurred by
the District in investigation and remediation of any Security Breach caused in whole or in part by
Contractor or Contractor’s Subcontractors, including but not limited to providing notification to
individuals whose Personally Identifiable Information was compromised and to regulatory
agencies or other entities as required by law or contract; providing one year’s credit monitoring to
the affected individuals if the Personally Identifiable Information exposed during the breach could
be used to commit financial identity theft; and the payment of legal fees, audit costs, fines, and
other fees imposed against the District as a result of the Security Breach.

6. Response to Legal Orders, Demands or Requests for Data

6.1  Received by Contractor. Except as otherwise expressly prohibited by law,
Contractor shall immediately notify the District of any subpoenas, warrants, other legal orders, or
demands or requests received by Contractor secking District Data; consult with the District
regarding its response; cooperate with the District’s reasonable requests in connection with efforts
by the District to intervene and quash or modify the legal order, demand or request; and, upon the
District’s request, provide the District with a copy of its response.

6.2  Received by District. If the District receives a subpoena, warrant, or other legal
order, demand or request seeking District Data maintained by Contractor, including but not limited
to a request pursuant to the Colorado Open Records Act, C.R.S. § 24-72-100.1 et seq., the District
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will promptly notify Contractor and, within two (2) business days, excluding national holidays,
Contractor shall supply the District with copies of the District Data for the District to respond.

6.3  Parent Request. If a parent, legal guardian or student contacts the District with a
request to review or correct District Data or PII, pursuant to FERPA or the Student Data
Transparency and Security Act, C.R.S. § 22-16-101 et seq. (the “Act”), the District will promptly
notify Contractor’s Designated Representative and Contractor shall use reasonable and good faith
efforts to assist the District in fulfilling such requests, as directed by the District, within ten
calendar (10) days after receipt of District’s notice. Conversely, if a parent, legal guardian or
student contacts the Contractor with a request to review or correct District Data or PII, within ten
calendar (10) days after receipt of such notice, Contractor shall promptly notify the District and
shall use reasonable and good faith efforts to assist the District in fulfilling such requests, as
directed by the District.

6.4  Access to District Data. District shall have the right to access and retrieve any or
all District Data stored by or in possession of Contractor upon written notice to Contractor’s
Designated Representative. If another timeline for response is provided herein, then that, more
specific, deadline shall control. Otherwise, Contractor shall make the District Data available to
the District within seven (7) calendar days from the date of request.

7. Compliance with Applicable Law

7.1 School Service Contract Providers. If Contractor provides a “school service,”
which is defined as an Internet website, online service, online application or mobile application
that: (a) is designed and marketed primarily for use in a preschool, elementary school or secondary
school; (b) is used at the direction of District teachers or other District employees; and (¢) collects,
maintains or uses District Data or PII, then Contractor is a “school service contract provider” under
the Act. To the extent not previously provided, within ten (10) calendar days after signing this
Addendum, Contractor shall provide to the District in a format acceptable to the District or that is
easily accessible through Contractor’s website in language easily understandable to a layperson:
(a) the data elements of District Data or PII that Contractor collects, generates or uses pursuant to
the Contract; (b) the educational purpose for which Contractor collects and uses the District Data;
(c) Contractor’s policies regarding retention and disposal of District Data; (d) how Contractor uses,
shares or discloses the District Data; and (e) statement whether Contractor’s Contract has ever
been terminated by another school district for failure to comply with the same or substantially
similar security obligations as those set forth herein. Contractor shall update this information as
necessary to maintain accuracy. -District reserves the right to terminate this Agreement, as
specified in Section 8, should the District receive information after the Effective Date that
significantly modifies Contractor’s representations made in this Section 7.1.
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7.2.  Children’s Online Privacy and Protection Act. In performance of the Services
required by the Contract, if Contractor collects personal information (as defined in the Children’s
Online Privacy and Protection Act of 1998, 5 U.S.C. 6501 to 6505, and its implementing
regulations) from children under thirteen (13) years of age, Contractor warrants, represents, and
covenants that such collection is and shall be for the use and benefit of the District and for no other
commercial purpose. Contractor has provided District with full notice of its collection, use, and
disclosure practices. '

7.3  Compliance with Laws. Contractor warrants that it will abide by all applicable
laws, ordinances, rules, regulations, and orders of all governmental agencies or authorities having
jurisdiction over the Services including but not limited to: COPPA; FERPA; the Health Insurance
Portability and Accountability Act, 45 C.F.R. Part 160.103, and Health Information Technology
for Economic and Clinical Health Act, Gramm-Leach-Bliley Financial Modernization Act of 1999,
15 U.S.C. 6809; Payment Card Industry Data Security Standards; Protection of Pupil Rights
Amendment, 20 U.S.C. 1232h, 34 C.F.R. Part 98; Americans with Disabilities Act, and Federal
Export Administration Regulations.

8. Termination

8.1 Term. This Addendum will become effective when the Contractor has executed
this Addendum (“Effective Date”). Subject to Sections 8.2 and 12.3, this Addendum will
automatically terminate without any further action of the Parties upon the termination or expiration
of the Contract between the Parties or successful completion of the Services. Alternatively, upon
re-execution of the Contract by the authorized persons of District and Contractor, this Addendum
shall also be revived and be of full force and effect.

8.2 Termination by the District.

8.2.1 The District may immediately terminate the Contract in accordance with
District policies if, at any time, the District determines in its sole discretion, that Contractor has
breached any of the requirements of this Addendum.

8.2.2 The District may terminate the Contract if District receives information that
Contractor has failed to comply with the same or substantially similar security obligations as set
forth herein with another school district.

8.2.3 The District may terminate the Contract if the District receives information
after execution of this Addendum, that any of Contractor’s representations or warranties have
substantially changed after execution of this Addendum, including but not limited to the terms of
Contractor’s privacy policy.
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9, Data Transfer Upon Termination or Expiration

9.1  Destruction or Return of District Data. With the exception of De-identified Data
that District has specifically agreed in writing to allow Contractor to use after termination or
expiration of this Agreement, or District Data for which Contractor has specifically obtained
consent from the parent, legal guardian or student to keep, within thirty (30) calendar days after
termination or expiration of this Agreement, Contractor shall ensure that all District Data and PII
that Contractor collected, generated or inferred pursuant to the Contract (“Contract Data”), is
securely returned or Securely Destroyed, as directed by the District. In the event that the District
requests destruction, Contractor agrees to Securely Destroy all District Data and Contract Data
that is in its possession and cause its Subcontractors to Securely Destroy all District Data and
Contract Data that is in the possession of any Subcontractors. If the District requests return,
Contractor shall securely return all District Data and Contract Data to the authorized person
specified by the District, using the methods requested by the District, in its discretion. The
Contractor shall promptly certify in writing to District that such District Data and Contract Data
has been disposed of or returned securely, using the form attached hereto as Schedule 3.

9.2 Transfer and Destruction of District Data. If the District elects to have all District
Data or Contract Data that is in Contractor’s possession or in the possession of Contractor’s
Subcontractors transferred to a third party designated by the District, such transfer shall occur
within a reasonable period of time but no later than thirty (30) calendar days after expiration or
termination of this Agreement, and without significant interruption in service or access to such
District Data. Contractor shall work closely with such third party transferee to ensure that such
transfer/migration uses facilities and methods are compatible with the relevant systems of the
District or its transferee, and to the extent technologically feasible, that the District will have
reasonable access to District Data during the transition. District will pay all costs associated with
such transfer, unless such transfer is as the result of termination of this Agreement following
Contractor’s breach of the terms of this Agreement. Upon successful transfer of District Data, as
confirmed in writing by the District’s Designated Representative, Contractor shall Securely
Destroy all District Data in accordance with Section 9.1.

93  Response to Specific Data Destruction or Return Requests. Contractor shall
Securely Destroy or return any specific District Data or Contract Data that is in its possession or

in the possession of its Subcontractors within five (5) business days, excluding national holidays,
after receiving a written request from the District.

10. Indemnification

Contractor shall indemnify and hold District and its directors, employees, board members and
agents from and against all losses, damages, liabilities, deficiencies, actions, judgments, interest,
award, penalties, fines, costs or expenses, including attorneys’ fees, the costs of enforcing any right
to indemnification hereunder and the cost of pursuing any insurance providers, arising out of or
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resulting from any third-party claim against District or its directors, employees, board members
and agents arising out of or resulting from Contractor’s failure to comply with any of its obligations
under Sections 3, 4, 5, and 9 of this Addendum. These indemnification duties shall survive
termination or expiration of this Agreement.

11. Insurance

11.1 Type. Contractor shall purchase and maintain during the term of this Agreement
Technology Errors and Omissions/Professional Liability Insurance, including Network Security
and Privacy Liability Insurance. Such policy shall cover professional misconduct or lack of
ordinary skill in providing services, systems and/or product as defined in the scope of services of

‘this Agreement. In the event that the professional liability insurance required by this Agreement
is written on a claims-made basis, Contractor warrants that any retroactive date under the policy
shall precede the effective date of this Agreement, and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two (2) years
beginning at the time work under this Agreement is completed. If such insurance is maintained
on an occurrence form basis, Contractor shall maintain such insurance for an additional period of
one (1) year following termination of this Agreement. If such insurance is maintained on a claims-
made basis, Contractor shall maintain such insurance for an additional period of three (3) years
following termination of this Agreement. If Contractor contends that it maintains other insurance
not specified herein that otherwise satisfies these requirements (or otherwise insures the risks
described in this section), then Contractor shall provide proef of same.

11.2 ,Cdbverage. The insurance required by this Section shall provide coverage for the
following risks:

11.2.1 Any error, misstatement, misleading statement, act, omission, neglect,
breach of duty or personal injury offense for the Contractor rendering or failure to render
technology services and the failure of the Contractor’s technology products to perform the function
or serve the purpose intended.

11.2.2 Liability arising from theft, dissemination and/or use of District Data stored
or transmitted in electronic form. :

11.2.3 Network Security Liability arising from the unauthorized access to, use of
or tampering with computer systems including hacker attacks, inability of an authorized third party
to gain access to Contractor’s services including denial of service, unless caused by a mechanical
or electrical failure.

11.2.4 Liability arising from the introduction of a computer virus, malware or
ransomware into, or otherwise causing damage to, a customer’s or third person’s computer,

10
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computer system, network or similar computer-related property and the data, software, and
programs thereon.

11.3  Additional Requirements. In addition to the foregoing requirements, the policy
shall provide a waiver of subrogation in favor of the District and shall be endorsed to include the
following additional insured language: “Academy School District 20, and its elected officials,
trustees, employees, and agents, shall be named as additional insureds with respect to liability
arising out of the activities performed by, or on behalf of the Contractor." Contractor shall provide
Academy School District 20 with certificates of insurance evidencing the policies and additional
insured status on stated policies. The policy shall be for the following amounts:

For Agreements with a contract price of $500,000 or less:

Minimum Limits:
Per Loss $ 1,000,000
Aggregate $ 3,000,000

For Agreements with a contract price exceeding $500,000:

Minimum Limits:
Per Loss $ 3,000,000
Aggregate $ 5,000,000

12. Miscellaneous

12.1  No End User Agreements. In the event that the Contractor enters into terms of use
agreements or other agreements or understandings, whether electronic, click-through, verbal or in
writing, with End Users, the parties agree that in the event of a conflict between the terms of any
such agreement and this Addendum, the terms of this Addendum and the Contract, in that order of
precedence, shall control.

12.2  Public Inspection of Agreement. Contractor acknowledges and agrees that this
Agreement and all documents Contractor provides District as required herein, are public records
for purposes of the Colorado Open Records Act, C.R.S. § 24-72-100.1 et seq. and shall at all times
be subject to public inspection.

12.3  Survival. The Contractor’s obligations under Sections 3, 4, 5, 6, 9, and 10, and any
other obligations or restrictions that expressly or by their nature are to continue after termination,
shall survive termination of this Agreement for any reason until all District Data has been returned
or Securely Destroyed.
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124  Governing Law. This Addendum shall be governed and construed in accordance
with the laws of Colorado, excluding its choice of law rules. Any action or proceeding seeking
any relief under or with respect to this Agreement shall be brought solely in the federal court
located in Colorado or the state court located in El Paso County, Colorado.

12.5 Immunities. The District retains all of its rights, privileges and immunities under
the Colorado Governmental Immunity Act, C.R.S. § 24-10-101 ef seq.

12.6 No Assignment. Contractor shall not assign or subcontract any of its rights or
obligations hereunder without the express written consent of District.

12.7 No Third Party Beneficiaries. Nothing in this Agreement shall be construed to give
any rights or benefits to anyone other than District.

12.8  Schedules. The following schedules are attached hereto, or shall be attached hereto,
and are specifically made a part hereof by this reference:

Schedule 1 -- Designated Representatives

Schedule 2 -- Subcontractors

Schedule 3 -- Written Consent to Maintain De-identified Data
Schedule 3 -- Certification of Destruction\Return of District Data

12.9 Counterparts. This Addendum may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date set
forth below each party’s signature.

ACADEMY SCHOOL DISTRICT 20 Freckle Education

NAME OF CONTRACTOR
DocuSigned by:
‘ : Mlana (spen
By: >ous Ao By: f
() Signature of Authorized Officer
Its: Porc) M Sagesisen Alana Lopez, Account Manager
Printed Name & Title of Authorized Officer
Date: __ %-30-\¥% Date: 8/29/2018
12
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SCHEDULE 1
District/Contractor Designated Representative

DISTRICT REPRESENTATIVE

CONTRACTOR REPRESENTATIVE

Name: Shelley Kooser
Title: Chief Information Officer

Address: 1110 Chapel Hills Drive
Colorado Springs, CO 80920

Phone: 719-234-1200

E-mail: shelley.kooser@asd20.0rg

Name: Alana Lopez
Title: Account Manager

Address: 100 Bush Street, Suite 700
Phone: (415) 851-2908

E-mail: Alopez@freckle.com
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