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VIRTUAL CLASSROOM & WEB ADMINISTRATOR AGREEMENT 

This Virtual Classroom & Web Adm inistrator Agreement for services ("Agreement" ) is ma<1e and 

entered into by and between Edgenuity In c. (hereinafter 'Provlder" or "Edcenulty") having 

principal offices at 8860 East Chaparral Road , Su ite 100, Scottsdale, Arizona 85250 and the School 

Board of Suwannee County (hereinafter "Suwannee County Schools') located at 

l7Z9 Wa l ker Avenue, SW, Ste. 200 , Li ve Oak, FL 32054. 

Provider desires to enter this Agreement as a Virtual Classroom provider for Suwannee 
County Schools. The parties, by signature of their authorized representatives below, enter into 
th is Agreement as of July 1, 2017 (the "EHectiveDate·). 

Suwannee County Schools elects to use the Virtual Classroom for meeting its district-specific 
needs for core and/ or elective curricu lum, credit recovery, grade and/or concept remediation, 
career and technical education, special popu lations, summer school, incarcerated youth. and/or 

blended learning models. 

Edgenulty shall provide the Virtual Classroom products and services detailed in Attachment A, 
Price Quote for Services, # 12137. Suwannee County Schools will purchase the services at the 
costs shown on Attachment A pursuant to the Subscription Agreement and Standard Terms and 
Conditions attached hereto as Attachment B. The attachments are incorporated herein by this 

reference and made part of this Agreement. This Agreement shan replace any other agreements 

previously between the parties as to the virtual classroom and web administration. 

EDGENUITY INC., a Nevada Corpontion THE SCHOOl80ARD OF SUWANEE COUNTY 

flORIDA 

r=(~~ 
Signature David Alderslade 

ntle 

Dale 

Chief Financial orncel 

S'. 15 ' 'J.p'7 

Signac:Y;;~ 
ntle Ted t. Roush,Superintendent of Sc.hoo l s 

AUG 08 2017 
Date 

Rwnbcrgcr, Kirk. & Caldwell, P A. 

Suwannee SclIool Board Attorney" 



ATTACHMENT A 

It Edgenuity 
SC~B I II 18·68 I R E\ ·ISI:. D'R •• N E\\ ALI 

Price Quote for Services 

EdgenuHy Inc 
8860 E. Chaparral Road 
Suile 100 
Scottsdale AZ 85250 
480-423-0 118 

Suwannee County School District 
L,ve Oak FL 

Dale 

Quole # 

Venaor ;; 

4/1212017 

1213 7 

Payment Schedule Pricing Elcpires Contract Start Contract End 

3 Years BIlled Annually 5126/2017 

Dlsco!..n ! Discount· 3 Year Commlttrent 

ProfeSSional Develop On-Site ProfessIOnal O~elopmenl Day 

711 120 17 

75.000.00 

· 11 .250 00 

2.500 00 

6/3012020 

75.000.00 

· 11 .250 00 

2.500 00 

Total 5ii6,250.00 

This Quote IS subject to EdgenUlty Inc. Standard Terms and CondrtJons r Terms and CondIOOnS
M

). These Terms and Conditions are available at 
http://www edgenulty comIedgenUlty-standard-terms-anc-conditions--of-sale,pdf. may change with(]\j( notice and are incorporated by thiS reference 8'1 
signing thiS quote or by submitting a purchase order or form purchaSing dOOJmenl. Customer expliCItly agrees to these Terms and Conditions 
resulting In a legally blndlng agreement. 

If Itlls Quote Indudes any Sophla® Learning Inc, courses fer purchase, the follOWIng language applies to any such purchase (and thiS language IS 
also found In the above Irnked Terms and Conditions), 'Use of any Sophia course IS prohlbtted for all students under the age of 13 years,' 

Please sign quola and send accompanying PQ back to me. ($198,750 Is 3YR Total, billed annually al $66,250) Quote does 
not include training, 

Customer 

Signature 

Prrnt Name 

Title 

oate 

Edgenuity Inc. Representative 
O. Greg Guy, Ed.S 
850 445-5617 
greg.guy@edgenuily com 

Not va lid unless accompanied by a purchase order 

Please specify a shIpping address If applicable 

Please e..",all th is quole, the purchilse order and order documentation to AR@edgenulty,com or fax to 490 ... 23..Q213, 

8860 E Chaoarral Rd SUite 100 Scottsdale Anzona 85250 877 2020 EDU Fax 480 423 0213 WWN edQenultv.com 



ATTACHMENT B 

Edgenuity 
STAl'l DARD TERMS AND CONDITI ONS 

These Terms and Conditions govern the provision of products and services as set forth in the applicable Edgenuity quote. customer-accepted proposal, 
or purchase order (collectively the "Quote:' and with these Terms and Conditions, the "Agreement"). These tandard Terms arc updated from time
to-time by Edgenuity and the current version can be found at hnp \\\n\ edl!~nult\ (Clmed.!~nUl[\-SLlnd.uJ·I~nlB-J.nJ.,:onJlllon .. pdf 

I. DEFINITI ONS. 

a. Subscription refers to Edgenui£y's internet based learning management software as a service. The Subscription includes assess to the 
Licensed Material (defined below) and Third Party Services (defined in Anachment A) 

h. Licensed Material refers to Edgenuity Courseware which may include audio. video and other content, curriculum, documentation and 
software including applets and animations. 

c. Profess ional Development refers to all implementation planning, program design, administrative and instructional training, consulting and 
coaching for education professionals provided by Edgenuity as described in the applicable Quote. Professiona l Development services are 
also subject to the additional terms contained in Attachment B. 

d. Instructional Services refers to services provided by Edgenuit) including student access to teachers and coaches, the development and 
implementation of policies and procedures for purposes of improving student outcomes. and other services as stated in the applicable Quote. 
Instructional Services are also subject the additional terms contained in Anachment B. 

2. LICENSE and SERVICES. 

a, license, Edgenuity grants Customer a non~exclusive, non~transferable license to access and use Licensed Material for internal educational 
and training purposes solely for the Subscription as set forth in the Quote. This Agreement provides only Customer and Customer's 
specifically authorized instructors, administrators, students and parents C'End Users") access to and use of the Subscription solely for internal 
education- and training-related purposes. 

b. Services. If set forth in the Quote. Edgenuity will also provide Professional Deve lopment and/or Instructional Services, subject to the 
additional terms and conditions in Anachment B. Customer's access to any Professional Development or Instructional Services will expire 
at the end of the Term set forth in the app licable Quote, or if the Subscription is terminated fo r any reason. 

c. Edgenui ty Technical and Customer Support. Edgenuity will provide technical and customer support for the Service under the tems of 
Edgenuity's support policies found at www.edgenuitv.com/suPQOrt including all updates, bug fi,xes, and enhancements when generally made 
available. 

3. USE OF SUBSCRlPTION. 

tl . Customer Owned Data. All data and materials uploaded or entered during use of the Subscription by Customer remains the property 
of Customer (Customer Data). Customer grants Edgenuity the right to use the Customer Data solely for purposes of perfonning under 
this Agreemenl. During the term of this Agreement. Customer may export Customer Data to the extent allowed by functionaliry within 
the Subscription, Customer represents and warrants that it has appropriate rights to any Customer Data. For training and demonstration 
purposes. Edgenuity may use and share Customer Dala.. including protected student data. but will share only wi th supervisors, instructors and 
other Customer employees who have appropriate authorization. 

b. Customer Responsibilities. Customer must (i) keep its passwords secure and confidential; (ii) be solely responsible for Customer Data 
and all activity in its account; (iii) use commercially reasonable efforts to prevent unauthorized access to ils account and notify Edgenuity 
promptly of any such unauthorized access; and (iv) use the Subscription as described in Edgenuity's written technical guides. Customer 
authorizes its integrators or other th ird party vendors and Edgenuiry to conduct initial setup and allow continued access to the Subscription 
for the sole bene fi t of Customer. Customer will provide Edgenuity the name and contact infonnation for all third parties authorized by 
Customer necessary for Customer to use the Subscription. Customer is solely responsib le for compliance with all federal. state and local 
privacy laws and regulations. and fo r compliance by its authorized integrators or other third party vendor(s). 

4. WARRANTIES and DISCLAL~ERS. 

a. Compliance Warranty, Edgenuity will comply with, and will cause each of its employees, agents. and contractors to comply with, all 
state, federal and municipal laws and regulations applicable to its performance under Ihis Agreement ("Applicable Laws"), including without 
limitation the Family Educational Rights and Privacy Act ("FERPA") and Children's Online Privacy Protection Act ("'COPPA"). 
Edgenuity's Privacy Policy may be found at hUD. w,n." edgenUltvcom,.(nformatloI\lPnvac\ . Customer is responsible for providing notice 
of its pri vacy policy to parents of its student and ror obtaining any necessary parental consents fo r students to use the Subscription as may 
be required by Applicable Law. 

b. Professional Development and Instructional Services Warran ty. Edgenuiry warrants that it will provide Professional Development 
and/or Instructional Services in a professional, workmanlike manner consistent with the tems of this Agreement and under generally 
accepted industry standards. 

c. Edgenuity Service \Varranry. Edgenuity warrants that commercially reasonable efforts will be made to maintain the online availability 
orth. Subscription. CUSTOMER'S EXCLUSIVE REMEOY A D EDGENUITY"S ENTIRE LIABILITY UNDER THIS WARRA TY 
WILL BE FOR EDGENUITY TO REPAIR THE NON-CONFORMING SERVICE. OR IF EDGENUITY CANNOT MAKE SUCH 
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REPAIR WITHlN A REASONABLE PERIOD OFTIME. THEN EDGE, UITY MA Y TER."'INATE ACCESS TO THE SUBSCRIPTION 
AND REFUND A PORTION OF THE FEE. 

d. DISCLAIMERS. THE SUBSCRIPTION IS PROVIDED "A IS" AND WITH ALL FAULTS. EXCEPT FOR THE ABOVE 
WARRANTIES, THE SUBSCRIPTION AND ANY PROFESS IONAL DEVELOPMENT AND INSTRUCTIONAL SERVICES ARE 
PROVIDED ON AN "AS-IS" AND ·'WI·IE N AVAILABLE" BASIS. ALL OTHER REPRESENTATIONS AND WARRANTIES 
CONCERNING THE SUBSCRIPTION AND SERVICES ARE HEREBY EXPRESSLY DISCLAIMED TO THE EXTENT ALLOWED 
BY LAW. INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THERE IS 
NO WARRANTY THAT THE OPERATION OR CONNECTIVITY OF THE SUBSCRIPTION WILL BE UNTNTERRUPTED OR 
ERROR-FREE. OR THAT THE SUBSCRIPTION \VlLL BE FREE OF AlLL POSSIBLE METHODS OF UNAUTHORIZED ACCES . 
ATTACK, OR INTRUSIO . 

S. PA ~[ENT. INVOICING AND TAXES. Unless otherwise provided in the Quote, Customer will pay the amount of each invoice net 30 
days after the invoice dale . Except to the extent that Customer provides Edgenuity with a val id Ia.x exemption certificate authorized by the 
appropriate taxing authority. Customer must pay any ta.xes, impositions, or olher charges imposed or levied by any governmental authority, 
including any sales. use. va lue-added. or withholding taxes. in connection Wilh the Quote, excluding Edgenuity income and payroll ta.xes. 

6. MUTUAL CONFIDENT IAlLITY. 

a. Oefinjtion of Confidential Information. Confidential Information means all non-public information including Personally Identifiable 
Information ("'P[J") as defined by Applicable Law, disclosed by a party ("'Discloser") to the other party (··Recipient"'). whether orally or in 
writing, that is designated as confidential or that reasonably shou ld be understood to be confidential given the nature of the information and 
the circumstances of disclosure (" Confidential Information"). Edgenuity ' s Confidential Information includes without limitation the 
Service. its user interface design and layout, pricing information. and the Licensed Material. 

b. Protection of Confidential Information. The Recipient must use the same degree of care that it uses to protect the confidentiality of its 
own confidential information (but in no event less than reasonable care) not to disclose or use any Confidential Information of the Discloser 
fo r any purpose outside the scope of this Agreement. The Recipient must make commercially reasonable efforts to limit access to 
Confidentia l Information of Discloser to those of its employees and contractors who need such access for purposes consistent with this 
Agreement and who have signed confidentiality agreements with Recipient no less restrictive than the confidentiality terms of this 
Agreement . 

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

7. EDGENUITY PROPERTY. 

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

b. Restrictions. Customer may not (i) se li, resell. rent or lease the access to the Subscription or use it in a service provider capacity: (ii) use 
the Subscription to store or transmit infringing. unsolicited marketing emails, libelous, or otherwise objectionable, unlawful or tortious 
material, or to store or transmit material in violation of third-party rights; (iii) interfere with or disrupt the integrity or performance of the 
Subscription or anempt to gain unauthorized access to the Subscription or its related systems or networks; (vi) use the Subscription for other 
than internal Customer educational purposes; tv) reproduce, frame, mirror. modify. translate, enhance, decompile. disassemble, copy, 
download or reverse engineer the Subscription or modify. create derivative works based on the Subscription: or (vi) access the Subscription 
to build a competitive service or product, or copy any feature, func tion or graph ic for competitive purposes. 

8. TERM AND TER.~DNATION. 

11. Term. The Term of this Agreement and Customer" s access to the Subscription. Services. and any instructional Services or Professional 
Development services will continue for the period indicated on the applicable Quote. unless terminated by Edgenuity for material breach. 

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

c. Non·payment of Fees. Edgenuity may terminate the Agreement and access to the Subscription in a Quote within ten t lO) days after 
Customer receipt of a notice of non-payment of amounts owed under that Quote. 

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

e. Return of Customer Data. For a period of up to si."'<ty (60) days after termination. upon request. Edgenuity will make the Subscription 
available for Customer to export Customer Data. 
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( uspe nsion for Violations of Law, Edgenuity rna) temporarily suspend the Subscription or remove the applicable Customer Data, or 
both. if it in good faith believes that, as part of using the Subscription, Customer has violated a law. Edgenuity will attempt to contact 
Customer in advance. 

g. Return or Destroy Edgenuiry Property Upon T erminacion. Upon expiration or tennination of this Agreement for any reason, Customer 
must pay Edgenuity for any amoums owed, and destroy or return all property ofEdgenuiry. Customer will confinn its compliance with this 
destruction or return requirement in writing upon request of Edgenuity. 

9. LIABILITY LI MIT. 

• . EXCLUSION OF INDIRECT DAMAGES. EDGE NUlTY IS NOT LIABLE FOR ANY lNDIRECT, SPECIAL. lNCIDENT AL OR 
CONSEQUENTIAL DAMAGES ARISlNG OUT OF OR RELATED TO THlS AGREEMENT (lNCLUDlNG, WITHOUT L1l1-UTA TlON. 
COSTS OF DELAY; LOSS OF DATA, RECORDS OR lNFORMATION; AND LOST PROFITS), EVEN IF IT KNOWS OF THE 
POSS IBILITY OF SUCH DAMAGE OR LOSS. 

b. TOTAL LIMIT ON L1ABLLlTY. EDGENUITY'S TOTAL LIABILITY ARlSlNG OUT OF OR RELATED TO THIS AGREENLENT 
(WHETHER IN CONTRACT, TORT OR OTHERWISE) DOES NOT EXCEED THE AMOUNT PAID BY CUSTOMER WITHlN THE 
12·MONTH PERIOD BEFORE THE EVENT THAT GAVE RISE TO THE LIABILITY. 

10. IN DE~·L'i ITY . 

a. Edgenuiry will defend or settle any third pany claim against Customer to the extent that such claim alleges that Edgenuity technology used 
to provide the Subscription vio lates a copyright, patent, trademark or OIher intellectual property right. Customer must promptly nOlify 
Edgenuity of any such claim in writing, cooperates with Edgenuity in the defense, and allow Edgenuity to solely control the defense or 
settlement of the claim. If such a claim appears likely, then Edgenuiry may modify the Subscription, procure the necessary rights, or rep lace 
the infringing pan of the Subscription with a functional equiva lent. If Edgenui ty detennines that none of these are reasonably available, 
then Edgenuity may terminate the Subscription and refund any prepaid and unused fees. Edgenuity has no ob ligation for any claim, in whole 
or in part. aris ing fro m information. items or technology not provided by Edgenuity or fo r any third party services not O\vned by Edgenuity . 
THlS SECnON CONTAlNS CUSTOMER'S EXCLUSIVE REMED IES AND EDGENUITY'S SOLE LIABILITY FOR 
INTELLECTUAL PROPERTY lNFRlNGEMENT CLA IMS. 

b. To the extent pennitted under Appl icable Law. each party will defend. indemnify and hold harmless the other party fro m and against any 
third party claims, injuries, losses. damages. settlements, penalties, fines, costs, or expenses (including reasonable attorneys' fees) that arise 
from or relate to (i) the indernnjfying party ' s negligence, misconduct or breach of this Agreement; and (i i) an indemnify ing party's violation 
of Applicable Law. 

I I. OTHER TERMS. 

a. Governing Law. Any action related to lhis Agreement shall be governed by and construed in accordance with the laws of lhe state of 
Florida, without refe rence to conflicts of laws principles that would result in the application of the laws of another jurisdiction. The State 
courts of the Third Judic ial District o r Suwannee Count), Florida shall have exclusive jurisdiction and venue over any dispute arising 
hereunder or related hereto, and the panies hereby consent to the personal jurisdiction and venue of these courts. Notwithstanding the 
fo regoing, Edgenuity shall have the right to seek injunctive or pre-judgment relief in any court of competent jurisdiction to prevent or enjoin 
the misappropriation, misuse, infringement or unauthorized disclosure of Edgenuity's Confidential Information or intellectual property 
rights. No Federal Acquisition Regulations sha ll be construed to apply to Edgenuiry without Edgenuiry's \\Ti tten agreement thereto. The 
United Nations Convention for the International Sale or Goods shall not apply to this Agreement. 

b. Entire Agreement and Cha nges. These Terms and Conditions (and any Attachments) and the Quote constitute the entire agree ment 
between the parties and supersede any prior or contemporaneous negotiations or agreements. whether oral or wrinen, related to this subject 
matter. Customer is not relying on any representation concerning this subject matter, oral or wrinen, not included in this Agreement. This 
Agreement may only be modified in writing signed by both parties. 

c. No AssignmenL Neither party may assign or transfer this Agreement or a Quote to a third parry, except that this Agreement with all Quotes 
may be assigned, without the consent of the othe r party as pan of a merger or sale of all or substantially all the assets of a party . 

d. Independenc Contraccors . The parties to this Agreement are independent contractors, and this Agreement does nOI creale any partnership, 
joint ve nture. employment, franchise, or agency between the parties. Neither party wi ll have the power to bind the other or incur obligations 
on the other's beha lf without the other's prior wrinen consen!. 

e. Feedback. By submining ideas. suggestions or feedback to Edgenuity regarding the Subscription. Customer agrees that items submitted 
do nol contain confidential or proprie tary information: and Customer grants Edgenu ity an irrevocable. unlimited, royalty-free and fully-paid 
perpetual license to use such items for any business purpose. 

f. Enforceabili ty and Fo rce Majeure. Ifany term of this Agreement is invalid or unenforceable, the other terms remain in effect. Exce pt 
for the payme nt of fees, neither party is liab le for events beyond its reasonab le control, including, witho ut limitation force majeure events, 
failure of Internet services, any third party service and telecommunications services. 

g. Money Damages Insufficient. Any breach by a party of this Agreement or violation of the other party 's intellectual prope ny rights could 
cause irreparable injury or hann to the othe r party. The other party may seek a COUll order to stop any breach or avoid any future breach. 

h. No Additional T erms aDd Order of Precedence, This Agreement supersedes any additional or conflicting tenns of any Customer ronn 
purchasing document. If there is an inconsistency bel\yeen these Tenns and Conditions and any Quote, the Quote will prevail only wi th 
respect to pricing. duration and service specific lenns. 

i. Survival of Terms. Sections 5 through 10. II (a) (e) (g) (h) and (i) shall survive tennination oflhis Agreement. 
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Attachment A 
T hird Par ty Terms 

I. T hird Party Services refer to web based software. content or services licensed by Edgenuity from a third party for use by Edgenuity for the 
Subscription or Hardware . Customer's use of Third Party Services may be subject 10 additional terms from the third parties. some of which arc listed 
below or can be found al the web links indicated: 

a. Explor eLearning. Access to and use arany Ex.ploreLeaming Gi=mos (Gizmos) provided by Edgenuity are governed by the following additional 
terms: (i) Neither Customer nor any of its users are authorized to access or use any Gizmos, except: (a) users who are studenrs and who are 
authorized by Customer to access and use the Service thai includes or incorporates the Gizmos; and (b) users who are teachers of those same 
students. provided that such teachers may use the Gizmos on ly for the purposes of assigning and managing assignments for those studenls; (ii) A 
Gizmo may only be used in connection with the Service with which that particular Gizmo has been provided. and may not be used in connection 
with any other class. program. application. or software: and (iii) Customer understands and agrees that any access to or use orany Gizmo provided 
by Edgenuity by Customer or any of ilS users in contravention of the foregoing terms constitutes a malerial breach of the Agreement. and that if 
Customer desires to use a Gizmo in a manner that is not authorized by the Agreement. it is solely the responsibility of Customer (and not of 
Edgenuity) to obtaln authorization for such use from the appropriate third party . 

b. Education Testing Services (ETS) e-rater® Scoring Service. If the Agreement includes any ETS services. Customer agrees as follows: (i) the 
score and/or feedback received from the e-rater® technology should be considered as one piece of evidence about a student' s writing ability . 
When a score from the e-rater® engine is being used for an important decision about a student"s performance. instruct'Ors should review and 
evaluate the score and/or feedback to ensure that the appropriate decision about placement or performance has been made: (ii) the user understands 
and agrees that the Scoring Service may not be used for any other purpose. or provided to any other party, than as described herein. As permined 
under state or federal law, user shall indemnify and hold Edgenuity andlor Educationa l Testing Service (ETS) harmless from any and all claims 
arisi ng out of the use of the Scoring Service or use of the scores and/or feedback to determine placement of, or grades for students, or any other 
purpose; (iii) THE E-RA TERlil SCORING SERVICE (SCORE AND GRAMMAR CHECKING FEATURE) PROVIDED BY ETS IS 
PROVIDED "AS-IS". WITHOUT WARRANTIES OF ANY KIND AND ETS DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE 
E-RATER~ SCORING SERVICE. INCLUDING, BUT NOT LIMITED TO, THE ~\>IPLiED WARRANTIES OF NON-INFRINGEME T, 
TITLE, MERCHANTABILITY. A, D FITNESS FOR A PARTICULAR PURPOSE. IN 0 EVENT WILL ETS BE LIABLE TO CLIENT 
OR ANY THIRD PARTY FOR ANY DIRECT, INDIRECT. P ITIVE, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL 
DAMAGES ARISING OUT OF THE THIRD PARTY PRODUCTS. EVEN IF THEY HAVE BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DA.l\1AGES OR LOSSES: and (iv) with regard to essays submined (Q the site, you (Customer) hereby grant to ETS a non-exclusive, 
royalty- free , world-wide, irrevocable license to reproduce, transmit, display. disclose, archive and otherwise use any such files you submit to the 
site for the purposes of scoring and providing feedback.. ETS will not retain any personally-identifiable information that may be associated with 
the essays. This license shall survive the termi nation of any license granted herein to ETS but in no event longer than 18 months. Any cessation 
of use of the site shall not result in the termination of any license you grant herein to ETS. olhing herein shall preclude ETS from using 
infonnation independently created by ETS. 

c. Sophia® Learni ng Inc. If this Agreement includes any Sophia Learning Inc. courses for use, the following tenn applies to any such purchase 
or use : ··Customer agrees that the use of any Sophia course is prohibited for all students under the age of 13 years." 

d. Compass Learning Third Party Information. (i) CKEditor (10 2003-20 13 CKSource - Frederico Knabben. a\l rights reserved). is II third party 
software text edito r, licensed pursuant to the CKEditor Enterprise OEM License 2.3.2 and the GNU Lesser Ge neral Public License Version 3 
CnLGPL"), available al http : w,,,",w gnu.org licengSi gpl.html· (ij) SSHNET ((0 2010 RENCI, all rights reserved), is a third parry secure 
connectivity software too l, licensed pursuant to the terms found at hugs : ::tshn~t.codeple'(.com/ IH.::cnssr (iii) Agi lix Labs. Inc.'s xLi platform, (lO 
Agilix Labs, Inc _, all rights reserved), is distributed with other licensed third party components under the MIT License andlor the Apache License 
found at hurs: 'jguervora license and hnD cdn.malhjll'<..Or<l m:::tthja."(,.1 .0- lah!stlJCE~SE. 

2. Hardware refers to any equipment with any pre-installed software marketed or supplied by Edgenuity and identified on a Quote. Edgenuity is 
not the manufacturer of Hardware and it is provided subject to the separate sale terms provided by the manufacturer (including without limitation. return 
and exchange terms). Customer grants Edgenuity permission to provide remote technical support for setup and diagnostic purposes fo r any HllCdware 
if required. Customer owns the Hardware and has a license to any pre- installed software, subject to the app licable license agreement. During the tenn 
of this Agreement. if Customer modi fies Hardware in any way. it may void the manufacturer's warranty. Upon el(pirat ion or tenn ination of the 
Agreement, Edgenuity will remote ly remove any and all Edgenuity content and software from the Hardware. 

3. D[SCLAIMERS. ALL THIRD PARTY SERVICES A, D HARDWARE ARE PROVIDED BY EDGENUITY "AS [S." EDGENUITY MAKES 
NO REPRESENT A TIO OR WARRANTY OF ANY KIND. EXPRESS OR IMPLIED. Edgenuity "ansfers '0 Cus.omer, '0 .he <X1en. Ir.ll\sferable. 
warranties and indemnit ies Edgenuity receives from the manufacturer of the Hardware or Third Party Service. Edgenuity 's so le ob ligation with respect 
to Hardware and Third Party Service will be to use reasonable commercial efforts to faci litate warranty and indemnification claims that Customer 
makes against the manufacturer of the Hardware or Third Party Service. Customer, recognizing that Edgenuity is not the manufacturer of Hardware 
or Third Party Service, expressly waives any claim that Customer may have against Edgenuity for product liability or infringement of any intellectual 
property right with respect to any Hardware or Third Party Service, as we ll as any right to indemnification from Edgen uity on account of any such 
claim made against Customer by a third party . 

EdgenUlty Standard Terms and CondItIOns rev 2017 06 06 
Page 4 of5 



Attachmen t B 
Additional Terms for Instrucrional Services & ProfessionaJ Development 

I. APPLICABILITY. These additional terms and conditions apply if the Quote includes the purchase of Instructional or Professional 
Development Services from Edgenuity. In the event of a connict bet\veen these additional terms and the Edgenuity Standard Terms and 
Conditions. these additional terms shall control, but solei) with respect to the provision of Lnstructional andlor Professional De"elopment 
Services. 

2. CUSTOME R LIAISON. Customer will designate an individual to serve as its primary liaison to Edgenuity for all communications related to 
the provision ofInstructional and Professional Development Services. sening up access for End Users, and use of the Subscription. 

3. HO URS OF AVAILABILITY. Edgenuity Instructional and Professional Development Services will be available during the business hours 
spec ified by Edgenuity, or if Customer requires Instructional Services for certain times or additional hours, such requirements must be specified 
in the Quote prior to the beginning aflhe Subscription. Requests far access 10 Instructional or Professional Development Services not already 
provided for in the Quote must be made or 3pproved by the Customer Liaison. and may result in additional charges. 

4. NO CUARANTY OF OUTCOMES. Edgenuity cannot make any guarantees, representations or warranties as to any student. teacher, or other 
End User outcomes or results from the lnstructionlll or Professional Development Services. 

5. INSTR UCTIONAL SE RVICES. Ifspecified in the Quote, Edgenuity will provide virtual access to teachers or coaches (or both) ("Edgenuity 
Instructors") who are hired. trained, supervised. and paid by Edgenuity, and who will assist in the virtual delivery of the Licensed Material to 
students and their use of the Subscription (the "Virtual Programs"). Customer shall be responsible for (a) providing secure internet access for End 
Users to use the Virtual Programs, (b) all day-to-day management of the Virtual Programs, subject in all cases to compliance with Applicable Law 
and Customer policies; (c) obtaining all necessary consents lor the provision of Instructional Services where they will involve direct contact 
between Edgenuity Instructors and students and parents; (d) determining appropriate student courses and verifying student schedules; (e) 
monitoring student anendance and insuring compliance \.\ ith applicable state requirements; and (0 assisting students not making adequate progress . 

a. Instructor Requirements. Customer shall be responsible for advising Edgenuity of any special certification. training, background checks. 
insurance, fingerprinting or s imilar requi rements for the Edgenuity Instructors as may be imposed by Applicable Law (" Instructor 
Requirements"). Edgenuity shall be sole ly responsible for all decisions regarding hiring. supervision. discipline, and dismissal of Edgenuity 
Instructors. and for insuring that all Edgenuity Instructo rs meet and comply with Instructor Requirements. 

b. Exceptional Student Services. If Customer is a public entity receiving federal funds , Customer is considered the "Local Educational 
Agency," or LEA, as that tenn is defined by Applicable Law, and Customer is solely responsible tor the provision of any special education 
services. Edgenuity's serv ices do not include (i) providing special education services; (ii) creating, implementing or providing Individualized 
Education Programs (LEP); (iii) providing reasonable accommodations or any services to insure compliance with the Individuals with 
Disabilities Education Act (IDEA), the Americans with Disabilities Act (ADA). section 504 of the Rehabilitation Act. or any other Applicable 
Law. Notwithstanding the foregoing, Edgenuity will discuss, formulate and make reasonable adjustment's and accommodations in furthe rance 
of student lEPs or reasonable accommodations established by Customer. provided that Customer provides necessary 'EPs and section 504 
documentation to Edgenuity. Customer sha ll be solely responsib le for the costs of any required adjustments or accommodations. 

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

d. Reporting and Witbdrawal of StudentsfEnd Users. Where reporting of student results is required by Applicable Law. Customer shall be 
responsible for insuring the accuracy and completeness of student information used, relied upon, or reported by Edgenuity in providing the 
Instructional Services. and shall promptly not ify Edgenui ty if any student information needs to be corrected or updated. Upon notice to 
Customer, Edgenuity reserves the right to withdraw End User access for students who fail to take required tests or maintain adequate progress. 

6. PROFESSIONAL DEVELOPMENT SERVICES. If included in the Quote. Edgenuity may also pro vide Professional Deve lopment Serv ices, 
(" PO Services") whic h may include training and instruction to Customer's instructors and administrators on the implementat'ion and use of the 
Subsc ri ption, curriculum workshops, use of student information to monitor progress, and other related topics as may be specified in the Quote . 
Customer shall be so lely responsible for providing necessary equipment and secure internet access to facilitate the PO Services, and for scheduling 
the PO Services at least t\vo (2) weeks in advance, 

a. Charges for PO Services. Before delivering Professional Development Services, Edgenuity must receive a signed Quote specifying the 
number of hours included and the cost of the services provided. and all necessary serup and implementation services required to demonstrate 
and use the Subscription must be completed. PO Services will be available for use by Customer only during the Term of the Subscription. 
PO Services purchased but not scheduled and delivered within the first year of the Term may be forfeited without notice . If there are any 
changes or cance llations of PO services less than 72 hours prior to the scheduled delivery date. Customer agrees to reimburse Edgenuity for 
travel and other out-of-pocket expenses incurred. Any grace periods or extension of time for delivery of PO Services must be agreed to in 
writing signed by both parties. 

b. Use of Customer 's facilities. If Professional Development services are to be provided by Edgenuity at Customer's premises. Customer 
shall advise Edgenuity in advance of any Instructor Requirements for Edgenuity personnel, and Edgenuity will be responsible for insuring 
that all Pro fessional Development personnel meet and comply with all such requirements. 
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