Pearsorn

AGREEMENT FQR ACCESS ANP USE OF PEARSON PRODUCTS

(Institutional)

Parties: This Agreement js-madé as of June 23, 2018 (the “ Effective Date™) between:-

Black Hawk College FPearson Education, 1¢. o
6600 34™ Avenue ' | {221 River Street e ) 3 '
Moling; IL 61265 ' Hoboken, NJ 07030

A Definiitions: For éase of reference: 5

“Access Period” means the period in which an’ Authorized User may access-an onliné Pearson Product,

“Agréenieni” means this Agreement for Access and Use. of Pearson Products, togetlier with any attachrents, amendments,
schedules and exhibits hereto, all of which are incotporated hereini by reference.

“Approved Distributor” meats a third party, desigiated by Customer, to perform certain functions under an Qrdering Document
issued pursuant to this Agreetient,

“Authorized Student User nieans an individual for whom Customer has;purchased accessfo one.or more Peaison Products
pursuantfo.an Ordering Document, and such individual has chosen to-access the Pearscn Product-adopted for such Course.

“disthorized User?. means (i) an _Au_i']_iqrizcd Student User or (i} a. Custoriier- Agent who requires.access to a Pearson Prqdi:ct for
classraoom or administrative purposes. :

“Clonrse™ means acourse.offered by Customer, through any of.its'_operating-schccjls_or caripuses, and far whiclh a Pearson Product
has been adopted. '

“Customei 4gent” means afuil-time or part-time faculty. member, employee, admiinistrator or agent of Customer and its affiliates.

“C’z_r_s(qmer LMS" means a leaming. management systor or onling leaming platform provided by Customer or-its third party
_partner frém which-one or more online.Pearson Products may be accessed by Authorized User's.

“Lnroliment” means one student registeréd in one Course using 4 Pearson Product -idenfified in an Grd:cing.Documem_. An
Enrollment will not be counted if the student has withdrawn from the Course priorto-the end of Customier’s published add/drop :
period for such Course.. :

“EULA" means the terms of use provided by Pearson on the website through which-an online Péarson Product is sccessed, which:
governs-an Authorized User’s access to such Pearson Product. For a Pearson Platform or Third Party Produet, the EULA. shall
be provided on the website(s) through-which such Pearson Platform or Third Party Produicts is accessed,

“Maximum Resale Price™ feans the maximim tesale price set forth in an Ordering Do_cumeut-'atwlﬁch a Pearson Product
purchased under this Agreement may be resold (or charged as.a materials fee) to an Authorized Stadent User during the applicable
Purchase Period.

“Minjimium Usdge Rate” means, with respect to-g_'Pears_cn Pr'p_d'u;t offered in an Ordering Docuiient, tie qtiantity of such Pearson-
Prodnet that Customer.must purchase, on behalf'of Antherized Users. ' '

“Net Price” means.the price per Authorized User, per Enrollment o per unit for each Pedrson Product, as applicable, as set forth
in an Ordeting Document. '

“Ordering Dociiment” means a dotument issued pursuant to t'l_ﬁs Ag_rg_e_ment- under whick Cistomgr has agreed to purchase, and
Pearson has agreed to sell, one or Toore Pearson Products for the use-by Authorized Users. The purchase of"an onlitie Pearsen
Product means the purchase of time-limited online access ta such Pearson Product for'the use by Authorized Users. ’
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“Partigs” mieans Customer and Pearsory, and “Pdriy™ means. one of (Hem as the context provides,

“Pearson Fulfillment Partner” means a third party authorized by Pearsor to perform certain feporting, collecting and/or
fulfiliment fiinctions,.on behaif of Pearson, 1o Cugtomer and its. Avthorized Useérs.

“Pearson Platfornr means a learning management system; online learning plalform or fulfillmerit platform provided by Pearson
or its thivd party partners from which one or rhore online Pearson Products may be accessed by Authorized Users.

“Pearson Prodicts” means those commercially availableé products, platforms and services offered by Pearson to Customer
pursuant to an Ordering Doeument, for the use by Autharized Users,

“Pearsoir Title” means a tex{ af educalional matérial published by Pearson for the U.S. Higher Educafion market, which can be
fotind ‘at hits:/Awww.pearson.com/us/higher-education/products-services-teachingfeourss-content/iextbooks-and-etextshtmi,

“Print Upgrade™ means a blaclcarid white; loose leaf (unless.anbilier format is otherwise agreed to by Pesrson) printed version
of the ¢Text incorporated into a Revel, MyLab or Mastéring product;

“Purchase Period” theans the pefiod of time, as set forth in an Ordering Doéuinent_, in‘which Customer has the 'fig_[1t' to purchase
Pearson Products for use by Authorized Usévs, pursuant.to the ferms, prices and conditions set farth finsuch Ordering Docuinent,

“Third Party Producis” mean thase commercially available products; platforms and services offered to Customer by Pearson, on
behalf of Pearsen’s third party-partiers, as described in an Orderirig docament, for the use: by Authorized Users,

B. Use: Customer will have the right to purchase agreed upo Pearsori Products-and Third Parly Producis, solely for use
by Autherized Users, pursuant to the terms, prices.and conditions of'this Agreement and each applicable Ordering Decument.

C. Pricing: Pearson will chatge Customer the Net Price for each Peatson Product and Third Party Product, as set forih in
each QOrdering Document. Net Prices are exclusive of all sales aud use iaxes applicable {o the transactions covered. by ‘this
Agreement, for which Cusiomer is responsnbie Unless otherwise stated in an Ordering Document, Pearson reserves the right 1o
adjust Net Prices twice per yéar, effective on May 1 and Movember 1.:

D. Payment: Customer-will pay atl amounts mvmccd w:tlun thn'ty (30} days of invoice date {unless stated otherwise in'
an Ordering Docuinent) ind will be responszble for any taxes in connection with its resale and/or distribution of the Pearson
Products and Third Party. Prodiwcts to. Authorized Users. If Custorner clatms tax-exemp! status, Customer will pmwde Pearéon
with evidenceef such tax cxcmptlon upon request, All paymenis must be made in U.S; Dollars.

E. Term: The term of this Agreement (the “7erm”).shall cominence an the Effective: Date and continue for a pefiod of
three {3) years, unless ferniinated-eartiér in accordance with this Agreement. Aﬁer the expiration ofthe initial three-year: peried,

the Term will-be automatically extended for successive one-year renewal tlefms-until either Party gives the other sixty days’ prior
wiitten wotice of its intertich not'to renew. During the Tersn, (he Parties shall have the. right to enter into individual Ordering
Documents for the purchase and use of Pearson Praducts and- Thlrd Party Products. ‘Any termination of this Agreement without
¢anse shall-not relieve any Parly s abli gatlons tmdler an executesl OIdermg Document,

F. Termination of Previous Agreement. This Agreement supersedes, as of August 1, 2018, the. Direct Digital Access
Agreemient for Access and Use of Pearson Digital Learniing Products dated October 27, 2017 by. and between the Parties heraio
(the “Previgus Agreement), Notwithstanding thie-forégoing, any. outstanding invoices and amounts owed to Pearson under the
Previous Agreement, along with any other terms that the Previous Agreement states will survive, shall survive the Previous
Agreement..

G. Additional Terms and Conditisns. Additional Terms and Conditions appl}cablc to this Agreement and the use of the
Pearson  Products and Third Party- Products offersd in an  Ordering Doocument. can. be found  at
https:/wwy.pearson. cmn!us!adchtwnal-tenns tmil and arc hereby expressly incorporated hecein, except that the Additionial
Terms and Canditicns are améndad.as tollows..

1. The “Securify Audit” Section is hereby’ amended by deleting the first sentence and replacing it with the following:
“Pearsan il have.the right fo request wriften evidence sufficient fo verify the Cusiomer LMS's compliance with
any aiid all security reguirevitents and liniitations imposed wider the Agreement.”

H, Insurance: Upon written-request of Customer; Peatson shall pravide a Certificate of'its Professiotial Liability Insurance
wuh limits of two million doliars ($2,000,000) for each glaim. The meessmna] Liability Insurance ncludes toverage for-credit
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monitoi‘ih‘g services post breach for one year in the evet_;t'of.b_reach or unauthorized disclosure of an Authorized User’s financial
information.. In addition, Péarson maintains & Blanket Additional Insured endarsement, a copy of which can be provided ta

Customer. In the gvent of change.or caricellation of the Professional Liability Insurance policy, Pearson will provide Customer

with thirty (30) days® prior written notice,
L -Acceptmme_& Authority: By sighing below, each Patty accepts ¢his Agréement; agrees to all the obligations and
limitations set forth in this' Agreement, and represents that the individual execuiting this Agreemient on behalf of the Party has i
been authorized by all necessary actiogs (corporate:or otherwise) to bind that Party.
stomer:. Blatk-"Hm Pearson Education, Inc.
Sﬁ' shature ; ] M M _' . ] .
V{inlcd Nn:n.: - ] ; ? . o L ) . Prinded Mame
1t Pesidondt fov Instructon £ Sutees”
Tite . : A itle
k22| (€ e

Signature

[ d‘Sigmlun!' Date of Signiire




Ordering Document

‘Reference: This Ordering Document-dated June’ 25 2018 is issied pursuant to the Agreement for Access and Use of Pearson
Products dated as of June 25, 2018 betweén:

Black Hawk College Pearson Education, Inc,
6600 340 'Avenuc ) o ] 22! River Street
Moline? I, 61263 Hoboken; \H 07030

Customer desires to purchase and utilize the Pearson P'I'Odut':t(s}_,:l ditailed bilow pursuant fo the terms. 6f this Ordering Document:

Usage: Under this Qrdering Document, Pearscn will offer access to digital packages (each, a “Digitaf Package™) comprised of
one eBook dnd oue MyLab product for use by Authorized Users in the Courses detailed in Exhibit A, annexed heteto. The
Parties acknowledgg that Exhibit A mdy change from time to time during the Purchase Pericd.

Purchase Period: The Purchase Period shalt commeénce on Abgust 1, 2018 arid continue until July 31, 2021. Each twelve-
menth period of August 1 to July 31 shall be:deemed a “Contract Year”. Upon the expiration of the Purchase Period, Customer
shall no'longer have the right fo purchase the Pearson Products at the ferms and prices offered hereunder. All purchases made
hersunder by Customser shall be solely for the use of Authorized Users, ' o

Minimum Usage Rate:
« 830 Enroliments from August 1, 2018 through December 31, 2018;
» 1,660 Enroliments during the 2019 calendar year;
. 1_',660 Enroliments during the 2020 calendar year; and
e.  §54 Enrollments from January 1, 2021 through July 31, 2021.

The Pearson Product Net Prices offered-hereunder. are-conditioned upon Customer achieving the Minimum Usage Rates. If'such
Minirum Usage Rates are niot met by the spécified timefraimes, Pearson will have the right to invoiée Custoniér the Non-
Discoynted Rate set forth below for the following calendar year. Once Cuslomer acliieves the Minimum Usage Rate, the
discounted Net Prices offered hereunder shall resume for the subsequent calendar year.

Net Prices:
+  Digital Packages will be sold at the following Net Prices:

o $80.00-per Enrollment for use of a Digital Packageé containing Pedrson’s MyMathLab (Myl.ab) or MyStatLab
{MyLzb) products in a Math Course-during one academic term,

©  $87.00 per Enrollment for nse-of a Digital Package containing Pearson's MyMathLab (MyLah) products in
scqucnccd Math Cotirses doring: multiple academic terms. Pearson will invoice Customer the Net Price: for-
each Enrollment solely in connection with the first Conrse in thie sequence,

© $40.00 per Earollment for use of a Digital Package containing Pearson’s MathXL [MyLab} pioduct in
Customes*s MAT092- High Schaol Course.

For all other Course disciplines not idcn'tiﬁf_:d'-in this Section, Pearsonwill charge.a Net Price as shall be set forth in-an Addendum
subsequently execuled by the Parties. Any customizations of a Pearson Product shall be priced a§ mutually agreed 1o by the
Pirties and sha!l be set forth in an Ordering Document subsequently executed by the Parties.

Non-Discounted Rates:
» Digital Packages will be sold at the. then-cuifent Onlitie. Purchase Price for the corresponding natienally avajlable
MyLab or Mastering product with lncorpcuated eText contained in a Diglta[ Package, per En 'ollment.

Maximum Résale Pricer

The Maximum Resale Price for the Digital Packages offered in this Ordering Document shall incorporatée no more than a fifieén
percent (L5%) margin above the Net Price paid for Digital Packages. -Should Customer resell dccess to (or charge a materials.
“fee for) a Digital Package offered hereunderio an Authorized Student User abovethe Maximum Resale Price, Pearsan shall have
the right to termiinate this Ordering Document without liability to Customier.

Reportingof Usage:

Af Soon as reasonably practicable after the-add/drop dateof cach-Course, birl by no event later than teni (10) busincss days
thereafler, Customer will deliver to Pearson areport detailing thie usage and resale prices (or nialerials fee) ofthe Pearson Products
utilized in such: Course (the “Usage and Pricing Report™). The Usage and Pricing Report will include: for each Course! the




naine, {D, and the beginning and end dates of the Coursé; and the number of students registered for the Course after the add/drop
date together with the number of students who are Authorized . Student” Users. (With a uniqué identification code for each
Authorized Student User, which does not identify any persona_] information about such Authiorized Student User) in such Course..
The Usage and Pricing Report will aiso include, for sacli Pearson Product utilized in the Gourse, the resale price (or materials
fee) ehargedlo Authorized Student Users for access to such Pearson Product, The Usage and Priciing. Report will be defivered
via email to Pearson’s dedicatéd Executive Director Strategi_c Partnerships (currently at jason.wiedenhcefi@pearson.com), with
2 copy to gustom, invoices@pearson.com. Pearson will work with Customer to validate the accuracy of the Usage and Pricing
Report against-any internal or third party usage reports. Pearson will ifvoice Customer for the Net Price (or Non-Discounted
Rated, as appiicable) of each Pedrson Produet utilized in the Course multiplied by the Enrollment for such Course in each
acadernic segsion, as validated by Pearson. '

Description of Péarson Products:

eBooks:

An eBook means a'digital version of a Pearson Title (or derivative thereof) that is used in a Course, The eBook may include;
but is not limited to, a textbook, study-guidé, solutions mantal or paitial component of any of the foregoing, The eBooks will
be delivered by.a Pearson Fulfiliment Partner, currently VitalSource, througl: & Peatson Platform. An Authorized User will have
access {0 their eBooks subject to (i) thie Authorized User's compliance with the EULA ‘and any terms of use requited by the
Pearson Fulfillment Partner; and (ii) Pearson’s origoing rights to.utilize the then-current Pearson Platform. Pearson reserves the
right, in its reasonable. discretion, to'transition &n eBool to an alternate Pearson Platform. eBooks offered hereimder may riot
include: third-party thaterial that appears in the corresponding print version of the Pearson Title, for whith Pearson has not
abtained all required electronic permissions. I rights are not abtained, Pearson will have the right to make gaps or exclusions in
the eBoaks to reflect such material. '

MyLab Products: _ o

A MyLab means Pearson’s oriline: platform ini which Authorized Users can édccess online matetials from Pearson, including.
‘multiple tools: for collaboration, interaction, diagnostics and assessment, in ‘each ¢ase depending on the particular MyLab, a5
upgraded from. time to fime. With Customer’s cooperation.and participation, Pearson will set-up and implement a Pearson
Platform -for Customer’s use; inaccordance with Pearson’s standard efforts, methodology and timelines for such projects and as.
deemed appropriate for the particular MyLabs.. This Pearson:Platform wil] serve as an.enty pdint for Authorized Users to access
the MyLabs. Pearson and Customer will work together fo integrate links to the MyLabs from the Customer LMS. An Authorized
User will have an Ascess Period of 6ne academic térm.

Print Upgrade Purchases. Provided that the associated Pearson Title is not.a “Print Rental Only™ title available through.
Pearson’s Print Rental Program, or a “Digital Only™ Revel product, Customer miay purchase, for use in-Courses, Print Upgrades
of the eText incorporated into the MyLab products, at the prices set. forth in the “Print Upgrade Pricing” Seclion below. Pearson
ghall have the right to limit the.number of Print:Upgrades ordered hereunder to no more than fificon percent (15%) of tie total,
nuraber of Anthorized Stadent Users enrolled. in the Course utilizing such Pearson Product,

Print Upgrade Pricing, ‘Unless otherwise agreed to in writing by the Partics prior to any Print Upgrdde orders being submitted
to Pearson, Customer will be invoiced forly dollars ($40) per unit; plus sh ipping costs, for & Print Upgrade of an -eText.
incorporated into aMyLab product. Pearson reserves the right'to annually adjnst such Print Upgrade pricing effective-on May 1

éach year during thé Purchase Perjod, '

Restrictions on Print Upgrades Distribution and Sales. The right to putchase.and distribute Print Upgrades from Pearson is
subject ta the following conditions:. (i) the distribution and sate of Print Upgrades are limited to-one Print Upgradeper Authorized
Student User enrolled in a Course in whick the coiresponding eText i$.incorporated into a MyLab product adopted for such
Course; (ii) Print Upgrades may only be resold (of charged ds a matsrials fee) to Authorized Student Users at a resalé price (or
materials fee) that incorporates o more than a Lwenty-five percent (25%) margin above the price paid for sush Print Upgrade;
(iii} Authorized Student Users wishing to purchase Print Upgrades shalt be required fo present verification of their-enrollment in
a Course in.which the corresponding eText is incorporated-into'a MyLab prodirct adopted for such Course; (iv) upon Pearson’s
request, Customer will provide Pearson with sufficient docuimentafion to-evidence: compliance with ihe foregoing restrictions;
and (v) Pearson’s siandard return policies for printed textbooks shall apply to the retuin of Print Upgrades,

-Authotized Signatures on Folloving Page




Acceptance & Authority: By signing below; each Party accepts this Ordeting Document and représents that the individual
exécutitig. this Ordering Document on behalf of the Party has been authorized by all necessary actions (corporate or-otherwise)
to bind that Party..

Customer: Black Hawk College Pearson Education, Inc.

.. N Nlaxecisn
Ky M- Maxciner

y T}T“fﬂmdw o Ihwuchon £ Sed
“whelY %W

Diate. of_Siglﬁ:lum v Date of Sigrature




Exhibit A — Initial List of Courses

£ ks
MA'TF 078
MATH 081
MATH. 091
MATH 092 i
MATH 094
MATH 216,
MATH 108
MATH.110
MATH 112
MATH 116
MATH 118
MATH 124
MATH225 :
MATH 226
MATH 131
MATH 132
MATH 22§
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Pearson

DIRECT DIGITAL ACCESS AGREEMENT
FOR ACCESS AND USE OF PEARSON DIGITAL LEARNING PRODUCTS

This Direct Digltal Access Agmement is made as of Qctober 27. 2017 (the “L‘[fecﬂv@ Date”} between:

[ Black Hawk COHege

6600 34" Avenue
Moline, iL 61265

A Definitions:

“Academic Year” means each twelve-month périod commencing at the beginning of lnstltut:on 's Tall academic.
semester during the Term 6f this DDA Agreement.

“Applicable Academic Year” means the Académic Year in which a Pearson Praduct purchased under this DDA
Agreement is made available to'an Autherized Studeit User.

Authorized Student User” means a singlé student enrolled in a Course Section, unless the student has withdrawn
from the Course Section, or opted out of accessing the Pearson Product adopted for such Course Section, in each
case prior to theend oflhc Institution’s published add/drép period for-such Course Section.

“Azrmm ized Uséi™ means (i) av Autherized Student Usér, or (if) au Instition’s Agent who requires gceess lo a
Pearson Product for classroom or administrative purposes.

“Course Section’” means a section of a course offered by the Institution, through any of its operating campuises, and
for which a Pearson Product has been adopled.

“Customer” méans thie academic institution named above, or-such institution’s owined or vpérafed baokstore, that
agfees to purchase Pearson Products under this DDA Agreement for distribution to Authorized Users.

“DDA Agreement™ means this Direet Digital Access Agreement for Access and Use of Pearson Digital Learning
Products,

“DDA Prive” means the price set forth'in the DDA Pri icing Catalog for the Applicable Academic Year, to be chalged
to Customer for a Péarson Product. during the Applicable Academic Year.

“D;gna! Learning Application”™ means a Pear son MyLab, Masteririg or Revel product, which may. incorporate the
content of an associated Pearson Title (MeTexr™).

“Digiial Version™ means an eBook or eText.

“eBook” means a statid-alone, digital version of'a Pearson Title that is used in a Course Section that is fulfilled by a
thivd party fulfilimient partner duthorized by Pearson (e.g., VitalSource, RedShelD

“EULAT means the ternis‘of use published on the:website through which a:Pearson Product is accessed,  which governs
an Aulhonzed User’s access 1o such Pearson Product.

“Instifution” means the academic institution wha seeks to purchase; through itself or its owrnied o¢ operated bookstore,
Pearson Products under this DDA Agreement for distribution to Authorized Users.
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*Institntion’s Ageni™ means z ful I-time or adjunct faculty member, employes, administrator-or agent of Instifution of

ts affiliates.

“nstinution. LMS” means a learning management system or-onfine learning platform provided by Institution, or its
third party partner, ﬁom which one or.more Pearson Products may be accessed by Authorized Users,

“Maxjmuwm Resale Price” means the maximum resale price set forth in the DDA Pricing Catalog during the

Applicable Acadeémic Year, at which a Pearson Product purchased ur_ld_er__ this DDA Agreement at the applicable DDA,
Price may beresold. (ot charged as a materials fée) to an Authorized Student User during the Applicable Academic
Yeu.

“Migimun Sell-Thirw Rate”™ medns the minimum Sel-Thru Raté for the total purchases of a Pearson Product adopted
for-all Course Scctions' during the Applicabie Academic Year. The Minimuny Sell-Thru Rate for each Pearson
Product puéchased under this DDA Agreement during each Academic Year is ninety percent (90%) unless otherwise
agreed (o in-writing by the Parties:

“.Par'u'e,_s';” means Customer and Pearson, and “Pargy™ means one of them as the context provides.
“Pearson Produeis® Tor p_Urpqses_..pf this DDA Agreement means eBooks and Di gilal Learning A p])_lica{fons.
“Pearson Title™ means a texi or educational material published by Pearson for the U.S. Higher Education market.

“Print Upgrade™ meansa black and white, loose leal (unless another format s otherwise agreed fo by Pearson) printed
version of the Digitat Version mcorpo:ated into a Digital Learning, Appllcanon

“Sell-Thru Rate™ means the percentage of all Authorized Student Users over total enroliment in alf Course Sections
that utilize a Pearson Producl during the: Applicable Academic Year.

B. Customer Ovders: During the Term (as défined below), Customer may place orders. for the Pearson
Praducts solely for iesale to Authorized Student Users pursuant to this DDA Agreement. This DDA Agréement is
intended 16 provide Cusloiner with the ability to-adopt and utilize the Pearsen Products offered hereunder at thie terms,
prices and conditions sét forth herein in any oT Custonier’s Course Sections during the Term (as defined below). This
DDA Agreementdoes not limit-or vestrict the minimum ér maximum number of Course Sections in which Customer
may adopt a Pearson Product offered hereunder. Furthermare, this DDA Agreément doeés not specily that any oné
specific Course Section must utilize @ Pearson Prodiict offered hereurider during the Teim (as defined below).
Pearson reserves the right to aniually adjust the DDA Prices (and related Maximum Resale: Prices) effective at the
commencement ol each Academic Year, Prices are exc[uswc of all sales and use taxes applicable 1o.the transactions
covered by this DDA Agreement; for which Customeris responsible.

C. Reporfing and Inveicing: As soou as reasonabl"y practicable after the adcl?dlop date of each Course

‘Séction, Customer will deliver to Pealson a report detailing the usage and resale prices (or materials fee) of the

Pearsdn Products utilized in such Course Section (the “Usage and Prmmg Report™). The Usage and Pncmg
Report will include for each Course Section: the name, 1D, and the begitining and end dates of the: Course
Seéction; the number of studerits €nrdlled i the Couise Scction after the add/diop date {with 2 unigue
identification code-for each: Authorized Student User, svhich does not identify any personal information about
such”Authorized Student User): and thie number of enrolied students: who have “epfed our” (o access each
Pearson Product adopted for such Course Section, The Usage and Pricifig Report will also include, for each
Pearson Product-utilized in.ihe, Course-Section, the.resale price (or rmaterials fee) charged to Authorized Student
Users foraccess o such Pea1sou Products. The Usage-and Pricing Report-will be delivered via email 1o-the
designated Pe.a:scm rcpresematwe with a copy to custom.inyoices@pearson.com. Pearson will then utilize such
Usage and Pricing Repott to invoice Customel for the Pearson Products:accessed by Authorized Student Users in

such Colnse Sections ‘at the applicablé DDA Prices. Customer shall maintain complete and accurate records

substantiating all informalion provided fo Pearson inthe Usa;,e and Pricidg Report.




D. Paymeni: Customer agrees that it will pay-all amounis invoiced witlin thirty {30) days of invoice date and
will be responsible for.any taxes in connection with its fesale. and/or distribution :of the Pearson Products to
Authorized Student Users. All payments must be made irt U:S. Dollars.

E. Term: The term of this DDA Agreement {“Terin™) shall commence on 'the Effective Daie and run for a
pcnod of ane-year thereafter. The Term will automatically renew for successive one-year périods; unless either Party
notifies the other Party in writing.of its desire not to renew the DDA Agreement at Jeast sixty (60) days prior to the
end of the then-current one-year period,

F. Termination for Failure to Meet Minimum Sel-Thru Rate or Saics Above Manmum Resale Price:
.Pearson shali have the right 6 terminaie this, DDA Agreement, and in doing so terminate the right to purchase Pearson
Products under this DDA Agieemeni in the event that either (i) the: aggregate purchases of a Pearson Product under
this DDA Agreement during an Academic Year fall below the Minimum' Sell-Thiu Rate; or (ii} Customer resells (or
chatges a materials fee for) any Pearson Ploduct above the appllcable Maximium Resale Price. Upon‘termination of
this DDA Agreemeit-by Pearson, Custormer shall no Ionge1‘ have the right to purchase the Pearson Products at the
DDA Prices set forth inthe DDA Pri icing Catalog.

G. Print Upgrade Purchases: Provided that a Peatson Title is not & *Piint Rental Onb/” tlitle-availablethrough
Pearson’s Print-Rental Program, or a “Digital Only™ Revel product, Customer may purchase, for use in Course
Sec’nons Print Upgrades of the ngita] Versions-incorporated-into the Digital Learning, Appllcatlons at the prices set
forth in Paragraph H below. Pearson shall have the right fo limit the number of Print Upgrades ordered hereunder to
no more-than fifteen percent (15%) of the total number of Adthorized Student Users enrolled in the Course Section
-utilizifg such Pearson Product.

H. Print Upgrade Pricing: Unless otherwise agreed 16 in writing by the Pames prior-to any Print Upgrade
orders being submitied to Pearsori, Customer will be invoiced forty dollars ($40) per unit, plus S[‘Ilppll1§, costs, for
a. Print Upgrade of a Digital Version incorporated into a MyLab or Mastering Produet, and seventeen cloilars
('S]'?) per umit, plus:shipping costs, for a Print Upgrade of 4 Dlgz,na] Version incorpoiated inlo a Revel Product.
Pearson reserves the right to annually adjust such Print. Upgrade pricing effective at the commencement of each
Academlc Year.

L Restrictions on Print Unﬂradl.s Distribution and Sales: The ncrhl to purchase and distribtite’ Print
Upgrades from Pearson is subject to the following conditions: (i) the distribution and sale of Print Upgrades are
limited to one Print Upgrade per. Authorized Student User enrolled in a Course. Section in which the corresponding
Digital Version is incorpordted into a Digital Leaming Applicafion adopted for such Course Section: (1) Print

Upgrades may only bé'resold (or charged as a malcuais fee) to-Authorized Student Users ata eesale price (or materials.

fe¢) that incOrporates no more thar a twenty-five percent (‘?5%) margin-above the price paid for such Print Upgrade;
(iii} Authorized Student Usets w:shmg to purchase Print. Upgrades shali be required io-present verification of their
enrollment in‘a Course Section in which the corresponding Digital Versmn is incorporated into a Digital Learning
Application adopted for such Course Seciion: (iv) upon Pearsén’s request, Customer will provide Pearson with
sufficient documentaiion to. evidence comphance with the foregoing restr ictions;-and (v) Pearson’s siandard relurn
policies far printed textbooks shall apply-to the retuiriof Print Upgrades.

£ Additipnal Terms and Conditions: Additional Terms and Conditions applicable to this DDA Agreement
and the use of the Pearson Products offered herein can be found at httgs:/www, pearson.goin/us/additional-terms. himl
and are hereby . expressly incorporated herein, except that the Additional Terms and Conditions are amended as
Tollows.

1. The “Security 4udit™ Section is hereby amended by deleting the first sentence - and replacing it with the
Tollowing: *“Pearson will have the right ta reqitest written evidence sufficient to verify the Customer
LMS’s eompliance with any and all securityrequirements and liniitations imposed under the Agreement.”

K Insurance: Upon written request of Customer, Pearson shall provide a Certificate of its Professional
Liability Insurance with limits of two million dollars ($2,000,000) for ach claini. The Professional ‘Liability
[nsurande ncludes coverage for credit monitoring services post breach for one: year in the vent of breach or
utduthiorized disclosure. of an. Aulhnrlzed User's financial mforma’non In addition, Pearson maintains a Blanket
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Additional tnsured endorsement, a copy of which cari be provided to Customer. In the event 6f change or cancellation
of the Professtonal, Liability Insurance policy, Pearsoin will provide Customer with thirty (30) days™ prior written
netice. '
Accepfance & Authority: By signing below, each Party accepts this DDA Agreement and represents that the
individual executing ‘this DDA Agreement on behalf of the Party has been authorized by all necessary actions
{corporate ot dtherwise) to bind that Party..

tion’s Bookstore) Pearson Education, Inc.
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D. Pavment: Custamer agrees that it will pay afl amouints ivojced witlin thirty (30) days of invoice date and
‘will be' résponsibie forany taxes in connection’ with its resale ‘and/or disiribution ol ihe Pearsén Products (o
Authotized Student Users, All paymenis must be made in U.S. Doliats.

E. Term: The term of this DDA Agreement (“Terni™) shall conmencs on the Effective Date and run fora
period of one-year thereafier, The Term will automatically tenew for successive one-Year periods, unless either Party
motifies the othei Party in wiiting of its desire ot to renew the DDA Agreermienl at least sixty (60) days priof to'the
end.of the then-cuirent one-year period. ' '

. Termigation for Failure to Meet Minimum Seli-Thra Rate or Safes: Above Maximum: Resale Prices
Pearson shalf have the righit to.terminate this DDA Agreement, and indoing so terminate the right to-purchase Pearson
Products. undér this DDA Agreement, in the event hat eiiher (i) the-aggregate purchases of a Pearsan Product tnder
this DDA Agreement during an Academic Year falt below the-Minimum Sell-Theu Raie; or { i) Customer resells-(or-
charges & materials fee-for) any Pearson Product above the applicable. Maximium Resale Price, U pon {ermination of
thiis DDA Agreemént by Pearsoin, Customer shall no Jonger have the right to purchase the Pearson Products af the

DDA Prices set forth in the DDA Pricing Catalog.

G. Print Upgrade Pucchases: ‘Pravided thata Pearson Title is nota “Print Rental Only” title aveilable through
Pearson’s Print Rental Program, or a “Digital Only” Revel, product, Costomer imay purchase, for vse in Coirse
Sections, Print Upgrades of the Digital Versions incorporated into'{he Digital Learning Applications, at the prices set
forth in Paragraph H below. Pearson shail have tha ight to limit the rumber ol Print Upgrades ordered bereundei-to
no more than fifteen percent (15%) of the total nuinber of Authotized Student. Users enrolled in the Conrse Section
utilizing sueh Pearson Praduct,

H.  Erint Upgrade Pricing: Unless otherwise agreed fo in writing by the Parties priot 1o any Print Upgrade
ordéis being submitted to Pearson, Customer wilf be invoiced forty dollars ($40) per unit, plus shipping costs, for
a Print Upgiade of a Digital Version incorporated jnto a MyLab. or Mastering Product, and séventeen- dollars
($17) per unil, plus shipping costs, for & Prisit Upgrade of a Digital Version incorporated into a Revel Product,
-Pearson rescrves the right to annually.adjust such Print. Upgrade: pricing elfective. at the. commencement of each
Academic Year, ) )

1. Regtrictions on Print Upgraides Distribution and Sales: The right to purchase and distribute Piint
Upgrades from Peaison is subject to the following condilions: (1) the distribution and sale of Print Upgrades are
limited-to ane Prinl Upgrade per Authorized Student User enolled in a Course Section in which the:corresponding
Digital Version is incorporated into a Digital Leéarning Application adopted for such Course Section; (if) Pring:
Upgrades may-only be resold {or charged as a materials fee) to Authorized Studedt Users ai a resale price {ormaterials
fee) that incorporates nio more'than a twenty-five percent (25%) margin above the price paid for such Print Upgrade;
{ii?}, Authorizéd Student Users wishing to purchase Print Uperades shall be required-to present verification of their
encollment in & Course Section in which the corresponding. Digital Version is incorporated into-a Digital Learhing
Application adopted for such Course Section: (iv) upot Pearson’s request, Customer will provide Pearson with
sufficient-documentation to évidence compliance with the foregoing restrictions; and {v) Pearson’s standard refari
policies for printed textbooks shiall apply to the return of Prirt Upgrades. '

i Adgditiona) Terms and Conditions: Additional Terms and Conditions applicable to ihis DDA Agreement
and the'use of the Pearson Products:offered herein can be found at hitps:/lwwwpearson.comfusfadditional-terims him!
and are-hereby expressly incorporated herein, except that the Additional Terms and Conditions are amendéd ‘a5
follows:

L. The “Sevnwity Auddit™ Section 15 heréby ameénded by deleting the first sentence and replacing it with the
following: “Pearson will have the right to Fequest written evidence sufficient 1o verify the Customer
LS s complicrice with any andrall security regquirentents and limitations imposed under the Agreemens™

K. Ingurance: Upon writlen request of Customer, Pearson shall provide a Certificatc of its Professional

Liability Insurance witlr limits of two million -dollars ($2,000,000) for each eldim: The Proféssional Liability

Instirance includes- coverage. for- credit manitoting services post breach for ore vear in the event of breach or

unawthorized disclosurc of an Authorized User’s financial information, [n addition, Péarson maintains a Blanket
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Additional Insured endorsement, a copy of which can be provided to Customer. 1n the eyent of change or cancellation
OF the. Professicnal Liability Ingurance pnhcy, Pearson will provide Custonier with shirty. (:G) days™ prior writfen-

ﬂo‘llcﬁ

Acceptance. & Authority: By signifig below, each Party accepts this DDA Agreemient and represeits ihat the

individual executing this DDA Agreefrien of. ‘Beliatt of the Parly has been auithorized by -all. riecessary. aclions

{corporate or-olherwise) io bind that Party.
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Additional Terms and Conditions

Products. Subject to the terms and conditions set forth in the Agreement for Access and
.'Us_e of Pearson Products that references this URL:,:a_nd these Additional Terms and
Conditions (hereinafter collectively referred to as the “A‘_greemeni“’_), Pearson agrees to
provide the Pearson Products purchased by Customer. Capitalized terms not defined
herein shall have the meanings ascribed thereto in the Agreement.

Access and Use. The Pearson Products may be made available by Customer solely to

Authorized Users, who shall access the Pearson Products during their respective Access
Periods (as prescribed in the Ordering Document) and only in accordance with the terms
of the EULA. Upen completion of the Access Period, an Authorized User shall no longer
have the right to access or use the Pearson Products. To the extent a Pearson Product is.
accessed via a Learning Tools Interoperability (LTly link from a Custoimer LMS, Customer
will ensure that only Authaerized Users access the Pearson Product and that such
Customer LMS applies adequate digital rights management and other protections
necessary to.prevent copyright infringement, misappropriations and misuse of the.
Pearson Product. If a. Customer LMS incorporates a single sign-on feature that-enables
Authorized Users to directly access a Pearson Product without further registration or log-
on (for instance, via an LTI link), then Customer shall (i) ensure that such Custorrier LMS
contains terms of use that require Authorized Users to access and use the Pearson
Products in a manner consistent with the terms of Pearson’s EULA associated with the
Pearsan Product, and (i) further require Authorized Users to-acknowledge and agree to =
such terms of use.

Customer will promptly notify Pearson: of any actual or suspected violation that Customer
may discover in regards o an Authorized User's use of the Pearson Products. Upon the

request of Pearson in connection with any such violatior, Customer will cooperate with

https:/fwww.pearson.com/us/additional-terms. il 10/12/2017
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Pearson regarding the violation, up to and including termination of the violating Authorized
User's access to the Pearson Products. Pearson reserves all rights against the violating
Authorized User, including the right ta bring any legal or equitable action deemed
appropriate by Pearson. Pearson may suspend access to the Pearson Products, in whole
orin par, if in Pearson's sole, reasonable discretion there is an emergency situation,
inctuding but not limited to a breach of security or unauthorized use. of the Pearson
Products.

Restrictions on Use. Customer acknowledges that the Pearson Products are intended

solely for distribution to Authorized Users for personal, non-commercial use in their
respective Courses, Customer will not sell, resell, license, sublicense, distribute, make
accessible, rent or lease the Pearson Products to any students, individuals, insfitutions or
third parties who are not Authorized Users.

Ownership. Al right, fitle and interest in and to.the Pearson Products and the content,
materials, technology and data contained therein, and any dertivative works thereof, is
expressly reserved by Pearson {collectively, the "Pearson Materials"), except for
Custorner Material contained in the Peafson Products, if any. “Customer Material’ means
any curricular content; trademarks or logos owned or licensed by Customer or Customer
Agerits and delivered to Pearson for incorparation into the Pearson Products; such
Customer Material must be clearly identified in writing by Customer prior to delivery to
Pearson. Customer represents o Pearson that it is the lawful owner or licensee of all
Custcmer Material; that it has obtained all necessary rights, permissions and waivers to
use all third party materials contained within the Customer Material for the purposes
required by Pearson fo fulfill its obligations under any Ordering Document; and hereby
grants to Pearson a non-exclusive, non-royalty bearing Ii‘_cénsé fo-access, use and
reproduce the Customer Material in ¢onjunction with the creation, reproduction,
publication, distribution and sale of any Pearson Products offered in an Ordering
Document. Except to the extent prohibited by law, Customer shall indemnify and hold
harmless Pearson from any losses,-damages and legal expenses incurred by Pearson as
a result of any third party claim, suit or action refating to the Customer Materials. Nothing
in the Agreement will be construed to prevent Pearson from selling, licensing, using,
repurposing or perriitling any third party to use Pearson Materials.

Gustomer Materials may be provided to Pearson for the purpose of incorporating such
Customer Materials into the Pearson Products, For aveidance of doubt, Customer

https://www.pearson.com/us/additional-terms.html 10/12/2017
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Materials do not include any curricular content or other materials that are riot delivered to

Pearson for processing and incorporation into the Pearson Products; including without |
limitation, content, materials, faculty fiotes,-edits or data (i) directly uploaded onto a
Customer LMS or made part of a Pearson Product by- Customer or Customer Agetits or
(ii) used by Customer or Customer Agents in any manner that is not part of a Pearson

Product (collectively, “Excluded Materials). Customer agrees that it shall be solely

responsible for any Excluded Materials, including without limitation, the delivery, access

and use thereof,

Reservation of Righis. Except as expressly set forth in an Ordering Document, all rights
with regard to all Pearson Products are reserved by Pearson and under no circumstances

shall Customer or Customer Agents resell, publish, transfer, distribute, sublicense,
provide access to, communicate to the public by telecommunication, ‘copy, adapt,
translate, reproduce, modify, enhance, or use the Pearson. Products or the Pearson
Materials contained therein without the express written permission of Pearson, Customer
acknowledges that it is Customer’s responsibility to communicate the foregoing use and
distribution restrictions to Customer Agents and Authorized Users and to take all steps
necessary to enforee such restrictions. Except to the exient prohibited by law, Customer
will indemnify and hold harmless Pearson from any claim or action, together with any
resutting costs, ddmages and expenses, including reasonable legal fees and court costs,
ariéing out.of Customer’s or Customer Agents’ unauthorized distribution, alteration or use
of the Pearson Products:

Except as specifically set forth in an Ordering Document, Customer acquires fo rights to
use, display, market, license or promote (including but not fimiited to marketing tools,
promotional or preview use allowances, printing allowances, or lending or sharing rights)
the Pearson Products in connection with its rights under the Agreement or -any Authorized
Users’ use of the Pearson Products. Unless specifically permitted-in-an O_rd'erin'g
Deocument, in no event will Customer or Customer Agents have the right to further
distribute, display or transmit the Pearson Products to anyone else including (i) in-any
physical ferm (CDs, DVDs, portable media, etc.), (i) in any other material form, (i) in
portions or in parts less than the complete Pearson Product and (iv) in or as a derivative
wark,

Security Audit. Peafseﬁ—mu_haueihe_rlgbuo_audJLan@mspect-thesystems—andw WAV‘%@”L
mwmmmm%t%mwmmncaw:thﬁny~and*all‘requrremerﬁs—an@
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_ sedunderthe-Agreenent. Pearson will have the right to stop making
Pearson Products available to Customer if at any time Pearson notifies. Customer of any
violation of the Agreement that is not remedied to the reasonable satisfaction of Pearson
within 10-days after such request or if Pearson otherwise determines that Customer's or
its third party pariners’ direct or indirect practices for protecting the Pearson Products
from unauthorized use are uhsatisfactory or inadequate.

Books and Records. Customer will maintain complete and accurate books of account

and records covering all usage of Pearson Products under any Ordering D‘.ocumer_it,_ as
well as all course enroliment information. Pearson will have the right to inspect and copy
such records upon reasonable notice in order to confirm Customer’s use of the Pearson
Products and to verify Customer's Usage Reports. Customer shall immediately pay any
shortfail that results from Pearson's inspection  of Customer’s records. If Gustomer has
underreported by 5% or more any amounts owed to Pearson for any six-month billing
period, Customer shall reimburse Pearson for its reasanable expenses of any such
inspection.

Accessibility. Pearson incorporates technically feasible accessibility. features into certain
Pearson Products. The provision of additional accessibility features shall be provided at

Pearsen's discretion and may be subject to additional costs.

Cessation of Use. Notwithstanding Customer’s rights to use the Pearson Products,

Pearson may require Customer to promptly cease: (within five business days) using any
Pearson Products, if (i) Pearson notifies Customer that Pearson no longer has the
necessary rights to the Pearson Materials contained therein or the Pearson Product has
been discoritinued, (iij Pearson believes cessation is necessary to fimit or avoid liability or
(iif) Pearson is otherwise reéquired by law or court order to cease and desist. In-such
avents, Pearson will replace, at no cost to Customer, any affected Pearson Products with
other commercially available materials to.be used by Customer pursuant to the terms of
the Agreement.

Termination, The Agreement may be terminated by either Party in the event of (i') a
material breach hereof by the other Party, effective on sixty (60) days’ prior written notice:
provided that, during such sixty (60) day notice period, the breaching Party fails fo cure
the breach to the reasonable satisfaction of the non-breaching Party; (i) the other Party
voluntarily enters into proceedings in bankruptey or insolvency, makes an assignment for

https:/fwww.pearson.com/us/additional-terms. html 10/12/2017
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the benefit of its creditors, is adjudged to be bankrupt or insolvent, a petition is filed
against the other Party under a bankruptcy law, corporate reorganization law, ot any other
law for the-relief of debtors or-similar law and such petition is not discharged within sixty
(60) days after its filing, or a receiver, trustee or similar person is appointed with respect
to the other Party's assets; or {iii) the other Party ceases to carry on its business. Either
Party may terminate the Agreement for cause without notice at any time. For purposes of
the Agreement, the term “cause” will include any act of willful misconduct by the d’ther
Party which is or may be materially injurious to the terminating Party or its affiliates. Upon
the expiration or termination of the Agreement, Customer will promptly pay all amounts
owing by Customer to Pearson under all Ordering Documents and cease all access to
and use of the Pearson Products by its and its Authorized Users. Those provisions which
by their nature are intended to survive any terrmination or-expiration of the Agreerment
shall survive such termination or expiration. The Agreement may not be‘extended, except
by mutual agreermnent in 'writing between Pearson and Customer.

Failure fo Pay Invoices. To the extent Customer fails to pay an invoice when due,

Customer will be responsible for Pearson’s reasonable legal fees relating to the
enforcement.of such payments. If Customer has failed to make. any payment due to
Pearson pursuant'to an Ordering Document and such failure has continued for fiftsen (15)
days following the provision of written riotice detailing such failure to Customer, uniess
Customer has provided Pearson with notice that Customer in good faith disputes the
amount of such payment and has deposited the amount of such payment into.an interest
bearing trust account to be released only upon resolution of the dispute; Pearson may; at
its. dis‘c‘retion,_- (i) suspend all further use and distribution of Pearson Products or (if)
terminate the Agreement and/or the applicable Ordering Document and require all
amounts o be paid thereunder.

Approved Distributors. Custormer represents and warrants to Pearson that any
Approved Distributor-(i_) has all necessary rights and authority to act, on behalf of
Gustomer, in accordance with the terms of the Agreement, (if) does not and will not
infringe any patent, trademark, or copyright or misappropriate any trade secret or other
proprietary right of any person or party and (iii) is and will remain in compliance with all
applicable laws and regulations relating to its activities under the Agreement.

DISCLAIMER. EXCEPT AS' SET FORTH IN THE AGREEMENT, PEARSON
EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING
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BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY; FITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT OF THIRD PARTY
RIGHTS. PEARSON DOES NOT WARRANT THAT THE PEARSON PRODUCTS WILL,
MEET CUSTOMER’S REQUIREMENTS, CUSTOMER ACKNOWLEDGES THAT IT HAS
RELIED ON NO WARRANTIES OTHER THAN THE EXPRESSED WARRANTIES
PROVIDED IN THE AGREEMENT.

Third Party Products. To the extent Pearson provides Customer with a Third Party
Product, Customer agrees that the owner of such Third Partty Product shall be solely

responsible for any and all aspects of the provision, delivery and use of such Third Party
Produets; including, without limitation, all performance, functionality, data protection,
support and maintenance, and Customer agrees to look solely to such owner for its
remedies under the Agreement. In no evenf shall Pearson ar'its affiliates, or any of their
respective officers, directors, members, employees, shareholders, agents or
representatives (colectively, “Pearson Entities”) be liable for any direct, indirect,
incidental, punitive, special or consequential damages (including without limitation loss of
data, use or goodwill, or work stoppage, computer failure or malfunction)., or any and all
other commercial damages or {osses. incurred by Customer, Customer Agents.or
Authorized Users in any way relatinig fo the provision or use ofthe Third Parly Products,
even if any of the Pearson Entities has been-notified of the possibility or likelihood of such
losses or damages.

Use of Marks. Each Parly owns certain trade names, logos and trademarks (collectively,
“Marks”), and suich Marks are and will remain the exclusive property of such Party. The
Agreement gives the other Party no rights therein, and the other Party will never assert
any rights therein; provided, however, thai Customer grants to Pearson a non-exclusive,
non-royalty bearing license to-reproduce Customer's Marks in conjuriction with the
publication, distribution and sale of the Pearson Products under any Ordering Document.
Customer further agrees not to femove or alter any Pearson Mark of. other proprietary
notice in or on any Pearson Product.

LIMITATION OF LIABILITY. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR
ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE, OR
CONSEQUENTIAL DAMAGES OF ANY KIND OR NATURE WHATSOEVER,
SUFFERED BY THE OTHER PARTY, INCLUDING WITHOUT LIMITATION LOST DATA,
LOST PROFITS AND COSTS FOR PROCUREMENT OF SUBSTITUTE GOODS OR
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SERVICES, GOODWILL, BUSINESS INTERRUPTIONS OR OTHER ECONOMIC LOSS
ARISING OUT OF OR RELATED TO THE AGREEMENT OR ANY USE OF OR FAILURE
TO BE ABLE TO USE THE PEARSON PRODUCTS OR THIRD PARTY PRODUCTS.
PEARSON'S TOTAL AGGREGATE LIABILITY FOR ALL DAMAGES ARISING OUT OF
OR RELATED TO THE AGREEMENT OR CUSTOMER’S USE OF THE PEARSON
PRODUCTS OR THIRD PARTY PRODUCTS WILL NOT EXCEED THE TOTAL FEES
PAID BY CUSTOMER TO PEARSON FOR THE SPECIFIC PEARSON PRODUGT OR.
THIRD PARTY PRODUCT GIVING RISE TO THE CLAIM DURING THE IMMEDIATELY
PRECEDING TWELVE (12) MONTH PERIOD. THE LIMITATIONS SET FORTH IN THIS
SECTION SHALL APPLY WHETHER .SUCH LIABILITY IS ASSERTED ON THE BASIS
OF CONTRACT, TORT, OR OTHERWISE, EVEN IF THE PARTY HAS BEEN WARNED
OF THE POSSIBILITY OF ANY SUCH LOSS OR DAMAGE, AND EVEN IF ANY OF THE
LIMITED REMEDIES IN THE AGREEMENT FAILS OF THEIR ESSENTIAL PURPOSE.

No action, regardless of form, arising under the Agreement may be brought by either
Party more than one year after the facts supporting the cause of action become known, or
reasonably should have becoe kriown, to the claimant, except that an action for non-
payment may be brought without any limitatior. on time.

Assignmeiit. The Agreement will be binding on the Parties and their respective
successors and permitted assigns. Customer may not assign its rights or delegate its
obligations under the Agreement to any third party without the pricr written consent of
Pearson.

Confidentiality. Customer shall keep confidential and shall not disclose the terms and

conditions of th‘e.Agreement orany Ordering Document, except to its authorized legal and
financial representatives with-a need to know and then only for purposes of representing
Customer’s interests hereunder or thereunder. In addition, Customer will not issue. any
press release ormake a public announcement relating in any way whatsoever to the
Agreement or the relationship established by the Agreement, without the advance written
consent of Pearson.

Customer Information, Customer may. provide Pearson, either directly or indirectly via

Customer Agents and Authorized Users, with information, materials and data that are
subject to the Family Educational Rights and Privacy Act (FERPA) (collectively,
“Custorner Information”). Customer grants to Pearson a limited, nonexclusive license
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duririg the term of the Agreement to copy, transmit, use and prepare derivative works. of
the Customer Information to the extent necessary for Pearson and its third party parinérs
to perform its obligations under the Agreement. This license shall not be construed to
permit Pearson to usé Custorner Information for any other purpose, except as.expressly
permitted by the Agreement. Notwithstanding the foregoing, Pearson may use
anonymous data related to student performance and the activity of Authorized Users for
product improvement, efficacy reports and general research and analytical purposes.
(which Pearson may share with other third parties).

FERPA and Data Privacy. Pearson.will not distribute Customer Informiation in vielation of
FERPA. However, Customer acknowledges and agrees that, by granting user

identifications and/or passwords, Customer controls, defines and manages access to
Gustomer Information and related récords and data that will be used within the Pearson
Products, as well as in.any Customer LMS or Pearson Platform. Customer is responsible
for (a) compliance with all foreign and domestic privacy and student record laws and
regulations that may be-applicable to Customer's use of the Pearson Products; (b)
securing all necessary prior consents (if any are reqUired) for the collection, storage and
use of education records, data and personal information within the Customer LMS,
Pearson Platform or any Pearson Products; and (¢) the creation of, and compliance with,
applicable policies regarding the access-and use by Authorized Users of personally
identifiable information stored in the Customer LMS, Pearson Platform or in any Pearson
Products.

Force Majeure, If the performance of the Agreement is interfered with, delayed or
prevented.as a result of an act of God or any other reason beyond the reasonable control
of a Party, including, without limitation, on account of strikes, labor conditions, shoftages
in materials.or equipm‘ent,_ 'ri"ot"s,_ insurrection, war, terrorism, acts of civil or military
authority, governmental action; unavailability of energy or communication rescurces;
unavailability of internet service, network outages, insolvenicy or inability of a Pearson
Product platform vendor; then the affected Party shall be excused from such performance
to the extent of such interference, provided that the affected Party shall use commercially
reasonable efforts to remove such causes of non-performance. This provision shall not
apply to a Party’s payment obligations.

Governing Law and Venue. The Agreement will be governed by the laws of the State of
New York, excluding principles of conflicts of law. Any action or proceeding arising from or
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relating to the Agreement will be brought in a federal or state court located in New York
County, New York, and each Party irrevocably submits-to the jurisdiction and venue of
any such court in any such action or proceeding..

Notices. Any notice or other communication required or permitted to be given under the
Agreement will be provided by registered mail to the Parties at the addresses set forth on
the first page 0f't_hé_Ag_r’eement. Any notice to Pearson shall include a copy to the
following address: Pearson Education,. Inc., 200-0Old Tappan Road, Old Ta.ppan,NJ
07675, Attn: Associate General Counssl, North Arrierica; and via email at: NALegal-
Contact@pearson.com.

Entire Agreement. The Agreement, together with any attachments and schedules hereto
and documents referenced herein, constitutes the entire agreement between the Pajties
regarding the subject hereof and superse‘des all other prior or contemporaneous
agreements, understandings, and communication, whether written or oral. The Agreemient
will not be modified except by a -subsequentl'y dated writien amendment signed on behalf
of Pearson and Customer by their duly authorized representatives. These Additional
Terms and Conditions will govern in the.event of any conflict with any other terms,
aftachment, exhibit or schediile to the Agresment.

Ugdate's. These Additional Terms and Conditions may be updated from time to time at
the discretion of Pearson,

Counterparts. The Agreement may be executed in one or more counterparis by the:

execution of duplicate signature pages hereof, each of which:shall be deemed the
execution of the original Agreement and read together and construed as one and the
same agreement,

Electronic Signatures. The Agreement and related documents may be accepted in

electronic form (e.g., by scanned copy of the signed document, an electroric or digital
signature or other means of demonstrating assent) and each Party's acceptance will be’
deemed binding-on such Party. Each Party acknowledges and agrees it will not contest
the validity or enforceability of the Agreement and related documents, including under any
applicable statute of frauds, because they were accepted or signed in-electronic form or
via facsimile copy. Facsimile, PDF and electronic signatures. shall be considered valid
signatures as of the date hereof.
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