VOIDIF EXECUTED AFTER: Jume 30, 2017
CUSTOMER: Rutgers University Newark Campus

Blackboard

This Bluckboard Crder Ferm (“Owder Form™ ) by and between Blachbonrd (as defined belaw) and Rutguers tiniversity Newark Campes ("Customer™) details A terms of
Customer's use of the products and survices set forth below (“Product and Pricing Summan™). This Ordee Forny shall became ¢ffective na the Effective Date. This Order
Form, together with the Blackboard Master Agreement locuted st filp daproemssis ockhegrd voos e ik haaebagsomadennssoseat-pl ossducts sy and
incarporaled by this eeference, form the entite agreement betw cen the parties in respect of the products #nd services set forth i the Product and Pricing Susmmary.
Natwithstanding saything to the contrary 1t any purchase erder or other document provided by Customer, sy product or service provided by Blackboard 1o Customer in
conneztion with a purchase epder related to this Order Form is conditioned upon Customer's acceptance of his Osder Forem nad the Blackhoard Muster Agrestment, Any
additionat, conflicting of different terms proffered by Customer in a purchase order or otherwise shalf be deemud nult and void Each of the indrvrduals exeeuting this
Oriter Farre represent and waerane that he or she is muhorized to exeewde the Agreement o behadf oFCustomer or Blackioard. as applicable,

In consideration of the pronuises set forth herenm, aid other good and valunble considenution, twe seceipt af which are hereby acknow fedged, the parties hereby agree as
foflows: :

[ A Product 2o Pricing Summary . ]
LY Product Same Praduct ar Service Bescription 2017 L7 017
Renews) Henewsnl Renesval
Term {USL) Term {L'SD) Term ('S
it kAT LT 119 10
630718 63019 6/30/20
1 AS-HST-5TOITB-SAAS Blackbourd Addrtional Saa8 Storage 1TB 040 000 £6.00
i AS-ICMINTGR €K Diata Enjegration ~ Loently Hosted $7.876 50 £7.876 50 $7.876 50
1 SAASI-LEZ-HE-P-C Bluckboard Learning Essontials Package - SaaS Advantage - 8,001 - $384.039.53 $105.797 01 $487,9207.21

£5,000 FTE
Blsckboard Loarn SaaS Advantage - 8001 < 13,0400 FTE
Leam Saa8 GUEF Administration -Subseription - 8.001 - 15000 FTT
Learn Teaching Cssentials (or Dltra - 8,801 « (5000 FTE
Traging Progmm Development -Sobscription - RO0E - 15000 FTC
Bb Coliaboraic Web Confurencing - Sua$ Deplovmens - 8,001 - 13,000
FTE

! AS-MIGR-ARCHIVE Blackbosrd Lenm Migration Archive $000 NiA WA

TGTAL: S391.916.43 550367551 415,783,711

TOTAL STORAGE: 2T8

. B. Term - ' ' ]
t. 2817 Renewal Term: Unless otherwise specified In the Product e Service Description above, the Initisl Terar shalt be three (3) yvears foliowing the
Effective Dute.
Unless otherwise spedficd in the Produet ar Service Deseription abave, this Order Form shadl be renewed nutnmatically for suceesshye perivds of ane (1}
yeur {ench o “Hencwad Term™) after the expirstion of the 23 7 Renewal Term and nay subscquent Henewal Term, onless Customer provides Blackhoard,
or Blackboard provides Customer, with a written notice 10 the contrary thirty (34 days priver to the end of the 2017 Renewal Term or Henewnl Term, 0s
upplicable,
3. Effective Date: Julv | HHT - i

5
-

! : . Payment Terms - . L ) ]
t. Allinitiaf snd subsequent puymends shall be due Net 30, Unless otherwise specified, all dollars (8} nre United States corrency,
3, Saules Tax: {Tapplicoble, n copy of yuer Sales Tax Direet Pay Certifienie or your Safes Tox Fxemptisn Ceetificate must be retuened with this Order
Furm,
' “D. Speeiat Provisions T ]

* Bleekboard Learn Migration Archive/Paralld Environment: For 216 duss sfter the date this Order Form Iy signed. Customer ney continue to sperale ane
production copy of the Blackboard Managed Hosting Dinmond | Package, including Seppurt and Maintesance (the “Existing Soliware Licouse™} coneurrently
with otie production copy of the Blackbosrd Lenraing Essentinls Pucksge- SanS Plus (the “New Software License™) for no sddifional chavge subject te the terms
ol Customer’s Binckboard Licessc and Serviee Software Seliedule dhated December 22, 2063, Blackborrd Collaburate Schedole and the Bloekboord Managed
Ttosiing Schedule, dated Nov eauber February 28, 215, solely For the purposes of migrating to the New Sofiware License, After such 210 doy period, if Customer
wishies 10 continuz to operate the Software with both cencerrent copies in production, the then-ewrrent pricing for an annaal paeslicl Jicouse shnll apply. Or. if
Customer dees not wish to continue using their Existing Software License in a parallel environmeat, then it wilt be (erminated in its entirety on the one hundred
and twenty-first day after this Order Form is signed. i

'i‘.—%-‘-'us.i*i‘i':’.‘?”"‘-j”#m_l__“i‘"si.“' Newnrk Cumpus ' Blackhoard (~Blackboarg™y
Signnjpte - Signature
6 Q"’_\:
we-igrinzeil ) "' ' " Name
_Kevid €. E:)_ﬂ.g&-;.-f N BILL JONES
fTitlc {printed} ) Title

A6 STANT 7?2“'05‘5“‘ L DEPUTY GENERAL COUNSEL
 Date . Y Dute
™ o 17 - ‘

§f Customer previvasiy purchased Praducts 2nd/or Services with Blackbuard, unless expressty stated in the Order Form of this Agreement, Customer’s prior

rgreentent(s) governing such products anddar services shall continee (n effect with regard to such products aad/or services, and this Agreement shall govern the
Products and Scrvices refiectzd in the Order Form above,
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BLACKBOARD® Master agraament for All Products and Sarvices

The terms contained herein (the “Master Agreement”) and any accompanying Blackboard ordering document {an “Order Form”), or the acceptance by Blackboard of
an acknowledgemenit form or purchase order form referencing an Order Form incorporating these terms form the entire agreement (“Agreement”) between the
entity listed in any Order Form {hereafter, “Customer” or “you”) and the Blackhoard entity listed in any Order Form (hereafter, “we”, “us” ar “Blackboard”), with
respect to the products and/or services listed in any Order Form (“Products and Services”).!

1. APPLICABILITY OF THIS MASTER AGREEMENT

This Agreement governs: {2) your rights to access and use software licensed on a term or perpetual basis (“Software”}; {b) your rights to access and use software
made available under a software-as-a-service delivery model for a term (“Saa$ Services”); (c) your rights to support and/or maintenance services which you purchase
or are otherwise entitled to receive other than Student Support Services {“Support”); (d} any professional services {“Professional Services”); (e) any managed hosting
services, cloud hosting services or other hosting services (“Hosting Services”); (f} any hardware and/or firmware {"Equipment”}; and (g} any student support services !
(“Student Support Services”).

2, RIGHTS OF ACCESS AND USE.

2.1 License to Use 5aa$ Services or Hosting Services. With respect to SaaS Services or Hosting Services, for the Term {as defined in Section 10.1), we grant you
a non-exclusive, nan-transferable, non-sublicenseable license to accass and use the SaaS Services {or, as applicable, Hosting Services) made available by Blackboard to
you on a remote-access, subscription basis via the Internet solely in support of your operations.

2.2 License to Use Software Provided on a Perpetual or Term Basis. With respect to Software, for the Term, or where a license is specified as “perpetual”, on
an ongoing basis unless and until terminated as provided herein, we grant you a non-exclusive, non-transferable, non-sublicenseable, license to use the Software on a
Designated Configuration solely in support of your operations. A “Designated Configuration” shall mean & configuration of hardware and software which is
supported by us and on which the Software is operated by or for you, which may include a configuration on your premises or a configuration managed by us for you.
2.3 Evaluation License. If Customer is provided an Evaluation License, Blackboard grants you a limited, non-exclusive, non-transferable non-sublicenseable
license to install and use one (1) Evaluation copy of the Software, Saa$ Services or Hosting Services, as applicable, {“Evaluation License”} subject to the obtigations
herein and solely in connection with your internal evaluaticn of the Software, SaaS Service or Hosting Services and not for any production or commercial purpose.

24 APt License, If you are purchasing an application programming interface {"API"} license, other than a Learn AP| as defined below, we grant you a limited,
non-exclusive, revocable, non-sublicensable, non-transferakle license to access each AP! set forth in the Order Form. The APHs) are provided in the form of a web
service that enables a "connection" into our servers. We will provide you with the information necessary te enable your secure use of the API(s). You may not use or
install the API(s) for any other purpese without our written consent, and may not copy, rent, adapt, disassemble, lease, assign, sublicense, reverse engineer, modify
or decompile, the API{s} or any part thereof, We reserve the right to limit the number and/or frequency of API requests or take other acticns necessary to protect the
integrity of our services.

2.5 Authorized Users. You agree to only grant access to the SaaS Services, Hosting Services, and/or Software to those individuals defined in the Terms
Applicable to Specific Products and Services, below (“Authorized Users”).
2.6 License Restrictions. You may not use the Software, Hosting Services, or Saa$ Services beyond the usage, storage or other applicable restrictions set forth

in the Agreement. In addition, unless otherwise expressly permitted in the Agreement, without cur prior written consent, you will not: {i) permit any third-party to
instal, configure, access, use or copy all or any portion of the Software, Hosting Services, or SaaS Services; (i) modify, reverse engineer, decompile, disassemble,
distribute, create derivative works based on, copy or otherwise exploit all or any partion of the Saa$ Services, Hosting Services, or Software except as expressly
permitted by applicable law, rule or regulaticn (“Law”); {iii) seli, sublicense, rent, lease, or otherwise transfer rights to all or any portion of the SaaS Services, Hosting
Services, or Software; {iv) use the Saa$ Services, Hosting Services, or Software to operate in or as a time-sharing, outsourcing or service bureau enviranment orin any
marner which supports the business of a third party; {v) obscure, remove or alter any intellectual property rights notices or markings on the Saa$ Services, Hosting
Services, or Software; or (vi) use the 5aa$ Services, Hosting Services, or Software in any manner which could {a) pose a security risk or (b) disable, overburden,
damage, or impair the perfarmance or operation of the computing environment on which the SaaS Services, Hosting Services, or Software are hosted {inciuding
where such use Interferes with any other customer’s use thereof}.

2.7 Delivery. Delivery shall be deemed complete when Blackboard notifies you that you have the ability to access the Software, Hosting Services, or SaaS Services.

3. SUPPORT AND SERVICE LEVEL AGREEMENTS ;
If you license ar are otherwise eligible to receive Support, or are eligible for service level agreements, such Support {or service level, as applicable) wil} be provided as i
dascribed in the Blackboard Custorner Support Services Guide {“Services Guide”) located at !
https://blackboard.secure.force.com/publickbarticieview Yid=kAS700000C0PBCo for the relevant Products and Services. With respect to SaaS Services, you will

receive, or we will make available for you to receive, all applicable updates, application packs, and releases that we make generally available during the Term. If we

discontinue any Product or Service during the Term (removing from general availability), we shall notify you and, as Customer's sale and exclusive remedy,

Blackhoard shall provide a pro rata refund for any unused portion of the Products and Services, as applicable.

4,  PROPRIETARY RIGHTS .

41, Customer Property. Custcmer Property is and shail remain your sole and exclusive property. “Customer Property” means zli graphic user interface, text,
content, images, video, music, designs, products, computer programs, drawings, documentation and other materizls of any kind posted, submitted, provided or
otherwise made availabie to us by you or an Autharized User in cannection with the Products and Services. Customer Property may also contain Personal
Information which is defined in Section 5.

4.2, Blackboard Property. Subject to the limited rights exprassly granted hereunder, we and our licensors or suppliers cwn all right, title and interest in and to
each of the Products and Services, along with all related documentation, materials, content, and specifications, and all modifications, enhancements, improvements,
and al! derivative works thereto. We also retain all right, title and interest to any work product or other intellectual property developed and/or delivered in
connection with our provision of any services or the performance of any obligations hereunder. Any intellectual property rights that we do not expressly grant to you
are expressly reserved by us.

4.3, Blackboard Use of Customer Property. During the term of the Agreement, you grant ta us, our affiliates, and our third-party service providers, solely to
perform our abligations hereunder, a non-exclusive, royalty-free license to modify, reproduce, display, combine, copy, store, transmit, distribute, and otherwise use
the Customer Property. You authaorize, subject to the terms of the Agreement and to the extent permitted by Law, Customer Property to be accessed and processed
by us, our affiliates, and/or our third-party service providers in countries other than the jurisdiction from which the Customer Property was originatly collected.

4.4, Cantent Restrictions. You agree not to use any Preduct or Service to store, display, or transmit content that is deceptive, libelous, defamatory, abscene,
racist, hateful, infringing or illegal, and to the extent Authorized Users exercise the rights granted to you under this Agreement, you represent and agree that you will
ensure that such Authorized Users will also comply with the obligations applicable to such exercise set forth in this Agreement. We take no responsibility and assume

! If you have previously purchased products and/or services with Blackboard, uniess expressly stated in the Grder Form of this Agreement, your prior
agreement{s} governing such products and/or services shall continue in effect with regard to such products and/or services, and this Agreement shall govern the
Products and Services reflected in the Order Farm of this Agreemant.
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no liability for any Customer Froperty that you, an Authorized User, or third party out of our contrel posts, submits, displays, or otherwise makes availabile via the
Products or Services, and you agree that we are acting only as 2 passive conduit for the online distribution and publications of such Customer Property,

4.5. Removal of Content. If we determine in good fafth that any Customer Property could (a) pose a material security risk, (b) be deceptive or perceived as
libelous, defamatary, obscene, racist, hateful, or otherwise objectionabie, or (¢} give rise to (i) Blackboard liability, or (i) a violation of Law or the terms or restrictions
of the Agreement, then we may remove the offending Customer Property and shall notify you of such removal, suspend your and/or your Autharized Users” use of
the Praducts and Services, and/or pursue other remedies and carrective actions.

4,6, Other Rights. You hereby grant to us the limited right to use your name, logo and/or other marks for the scle purpose of listing Customer as a user of the
applicable Products and Services in our pramotional materlals unless and until you provide us a written request toa discontinue such use.
4.7, DMCA Motice and Takedown Policy. it is our policy to respond to alleged infringement notices that comply with the Digital Millennium Copyright Act of

1938 {the “DMCA"), or similar regulations. If you befieve that vour copyrighted work has been copied in a way that constitutes copyright infringement and is
accessible via the Products and Services, please notify our copyright agent as set forth in the DMCA, or applicable regulation. For your camplaint to be valid under the
DMCA, it must contain all the elements provided in 17 USC §512(c}{3} and be submitted to the following DMCA Agent: DMCA Notice, General Counsel, Blackboard
inc., 1111 19% Street NW, Sth Floor, Washington, D.C. 20036, Email: GeneralCounsel@blackboard.com, +1-202-463-4860.

5. PROTECTION OF PERSONAL INFORMATIHON

5.1. “Personal information” is informaticn collected from you or your Authorized Users under the Agreement that identifies a specific individual. Personal
information may Include student data that is directly related to an identifiable student that is maintained by a school, school district, or related entity or organization,
or by us. Inthe United States, student data may include “educationat records” as defined by the Family Educational Rights and Privacy Act (“FERPA"), 20U.5.C.
§1232(g).

5.2. Confidentiality, Blackboard agrees to treat Personai Information as confidential and not to share it with third parties other than as described in the terms
of this Agreement,
5.3. Personal information Access. To the extent necessary to provide you with the Products and Services, you authorize us, our affiliates and subsidiaries to

collect, access, use, transmit and/or otherwise process (together, “Process”) Personal Infarmation and shall facilitate a reasonable method for us to abtain such
information, for example via secure transfer from and/or authorized access to your student information systerns. Unless otherwise expressly indicated, if you are
subject to regulations in the United States, we Process Personal Information as an cutsourced institutional function pursuant to FERPA 34 CFR Part 99.31(a)(1). When
you authorize us ta Pracess Personal Information on your behalf, you remain in contrel of and own that Personal Information.

5.4, Personal information Consents and Authority, You represent and warrant that you have the authority to pravide Personzl Information to Blackboard for
its use in accordance with the Agreement, and that you have obtained and provided all required consents and/or disclosures to Authorized Users regarding your
sharing such Personal Information with Blackboard, including the collection of Personal Infermation directly from students under age 13, as permitted under the
Childrer’s Online Privacy and Protection Act (“COPPA”). Both parties agree to uphold their responsibilities under Laws governing Personal Information, including in
the U.5., FERPA, the Protection of Pupll Rights Amendment (PPRA}, and COPPA, as applicable. You agree to Blackboard’s fulfilment of any legally satisfactory
request and consent by an Authorized User to downlead, export, save, maintain or transfer their cwn Personal Information.

5.6. Use of Personal information. By submitting or providing us access to Persenal information, you agree that Blackboard, its affiliates, and subsidiaries, may
Process the Personal Informaticn solely for the purposes of {I) providing Products and Services to yoy, (i) maintaining, supporting, evalvating, improving and/or
developing our Products and Services and developing new Products and Services, (iii) enforcing our rights under the Agreement, and (v} as permitted with the
Authorized User’s consent salely with respect to thelr cwn Personal Information. We shall not use Persanal information for targeted advertising.

5.7 " Use of De-ldentified Data. You agree that we may Process, both during and after the Term {defined below), data derived from Personal Information that
has been de-identified and/or aggregated to reasonably avoid identification of 2 specific Authorized User or individuzl for research, development, analytics, and
similar purposes.

5.8 Personal Information Deletion, Access, Carrection, and Retrieval Requests. You may request that we delete, access, correct, or retrieve your Authorized
User's Personal Information in cur possession at any time by providing such a request in writing, and we shall comply with such request in a commercially reasonable
time unless a sharter time is required by Law, and then in such shorter time. Any request received by Blackboard directly from an Authorized User to delete, access,
correct, or retrieve their Personal Information shall be redirected to you, and such request shail only be accommodated at your direction. We will otherwise delete
Personal Information within a commercially reasonabie time following the end of the Term (defined below).

5.9 Blackboard's Third-Party Service Providers. You agree that Blackboard may provide access to Personal Information to certain third-party service praviders,
which have a fegitimate need to access such information in order to pravide their services to us as part of our provision of the Products and Services to you. You
agree that Blackboard may only share Personal Information with third parties {i) in support of Blackboard’s use of Persanal Information as described in Section 5.6
above, {ii) to ensure legal and regulatory compliance, and {iii) to respond or participate in judicial process or to protect the safety of Blackboard or our users. All
third-party service providers involved in the Processing of Personal Information will be subject ta contractua! terms related to data use, disclosure, retention and data
security, that are materially similar to the relevant terms of the Agreement.

5.10 Customer-Requested Third-Party Access. If authorized by you or your Authorized User who is eligible to provide such consent under applicabie law, you
consent to aliow us to provide access to Personal Information to Customer-requested third parties through the provision of our Products and Services under the
Agreement. You agree that we are not responsible for the data practices of third parties with whom you or your Authorized User elects to share Personal
Information, and that you are solely responsible for meeting any applicable requirements and the consequences of providing or transmitting Personal Information to
such third parties, or authorizing those third parties to access Personal information through the Products and Services.

511 Data Localization. You acknowledge and agree that your Persanal Information may be stored or Processed in countries other than the country in which it
was coliected unless and except to the extent required by Law. Blackboard shall only transfer Personal Infarmation outside the country in which you are located by
means of legally recognized data transfer mechanisms or safeguards.

512 EU Data Protection. if you are subject to the European Union Data Protection Directive 95/46/E€, the European Unlon General Data Pretection Regulation
or similar statute, in relation to Personal Information we process on your behalf, the Agreement expressly incorporates by reference the data processing addendum
("DPA”} available at http;//agreements blackboard.com/bbinc/data-processing-addendum.aspx. You agree that you are the controller of such information and that
Blackboard is the processor of such infarmaticn. If any term in the Agreement expressly conflicts with any term in the DPA, the conflicting term in the DPA shall
cantrol.

6. DATASECURITY

6.1, Data Security. We will implement commercially reasonable administrative, physical and technical safeguards designed to secure Personal Information
from unauthorized access, disclosure, or use, which may include where commaercially reasonable or to the extent reguired by Law, data encryption, firewalls, and
physical access contrais to buildings and files.

6.2, Notiflcation. If we have a reasonable, good faith belief that an unauthorized party has acquired, accessed, or been disclosed Personal Information that you
have provided us or that we have collected on your behalf under the Agreement, in a manner which compromises the security or privacy of such Personal
Information (“Security Incident”), we will promptly, or if required by Law In such other time required by such Law, notify you and will use reasonable efforts to
cooperate with your investigation of such Securlty Incident. You shall be responsible for the timing, content, and delivery of any legally required notification to your
Authorized Users who are impacted by such Security incident and te any regulator or third party in accordance with applicable law. If, due to a Security Incident

Version: 8/18/2018




which is caused by Blackboard or our agents’ acts or omissions, any third-party notification is required under Law, we shall be responsible for the cost of such
natifications. With respect to any Security Incident which is not due to the acts or omissions of Blackboard or our agents, any third-party notifications, if any, shall be
at your expense,

7.  PROFESSIONAL SERVICES

7.1, If you purchase Professional Services, they shall be provided as described in any applicable attachment (such as a statement of work) or URL referenced in
your Order Form and must be used within one (1) year of the annual Term in which they were purchased. We will assign employees and subcontractors with
qualifications suitable for the Professional Services. We may replace employees and subcontractors in our sole discretion with other suitably gualified employees ar
subcontractors.

7.2, Security. While on Customer’s premises, our employees and subcontracters will comply with all reasonable security practices prescribed by Customer to
the extent that we have been notified in advance of such practices in writing. To the extent any employee or subcontractor is required to sign any waivers, releases
or ather documents as part of these security practices the terms thereof shall be invalid and have no effect against Blackboard, its employees or subcontractors.

8.  FEES AND TAXES

8.1. Fees. In consideration for our performance under the Agreement, you agree to pay all fees required by the Order Form. We expressly reserve the right to
change the fees payable under any Order Form with respect to any renewal of Products or Services by providing you with 30 days’ advance notice of such change
prior to the expiration of the then-current term or your right to decline to renew, whichever is earlier.

8.2. Overage Fees. Your storage capacity and bandwidth (“Storage Capacity”) and your number of Authorized Users and Active Users licenses may be limited as
specified in the applicable Order Form or the support terms of the Agreement and you agree that any additional Storage Capacity Authorized End User and Active
Users in excess of what is contemplated in the applicable Order Form or the support terms of the Agreement may be subject to additional fees. Any failure by
Blagkboard to timely invoice for any overages due under this paragraph shall not constitute a waiver of your abligation to pay such fees.

}{ Late Fees. Interest may be charged on any overdue amounts at the lower of: (a) the highest permissible rate, or (b) 18% per annum, charged at 1.5% per
manth from the date on which such amount fell due until the date of payment, whether before or after judgment. You acknowledge that any delay in payment may
result in termination or interruption of the provision of the Products and Services at aur sole discretion.

8.4, Taxes. Unless expressly provided in an Order Form, the fees hereunder do not include any sales, use, excise, import ar export, value-added (“VAT"),
goods and services (“GST"), or similar tax or interest, or any costs associated with the collection or withholding thereof, or any government permit fees, license fees
ar customs or similar fees (“Taxes”) levied on the delivery of any Products and Services by us to you. You shall be responsible for payment of all Taxes associated with
your purchases hereunder. If we have the legal obligation to pay or collect Taxes, you will be invoiced an additional amount in respect of the Taxes and you will pay
within thirty (30) days after the date of the invoice unless you have provided a valid tax exemption certificate authorized by the appropriate taxing authority. If you
are required by Law to withhold any amounts, then you shall timely pay the amount to the relevant tax authority and provide acceptable documentation evidencing
your payment. We will be respansible for taxes based on our net income or taxes (such as payroll taxes) due from us on behalf of our employees.

8.5. Purchase Orders. You agree that if your internal procedures require that a purchase order be issued as a prerequisite to payment of any amounts due, you
will timely issue such purchase order (the terms of which shall not control) and inform us of the number and amount thereof. You agree that the absence of a
purchase arder, other ordering document or administrative procedure may not be raised as a defense to avoid or impair the performance of any of your obligations
under the Agreement, including payment of amounts owed under the applicable Order Form.

9. TERM AND TERMINATION,

9.1. Term. The term (“Term”) is defined in the applicable Order Farm referencing the Agreement.

9.2, Termination for Breach. If either party materially breaches any obligation under the Agreement, the non-breaching party may terminate the Agreement in
its entirety, or, at the non-breaching party’s option, it may terminate solely the relevant Product or Service pursuant to which such breach relates, provided in either
case that such breach has not been corrected within thirty (30) days after receipt of a written notice of such breach. Notwithstanding the foregoing, Blackboard may
terminate the Agreement immediately upon written notice to you if you materially breach the provisions of the license usage restrictions set forth in the Agreement.
Except for termination rights in this section, the parties have no other right of early termination.

9.3, Effect of Termination. Upon termination of the Agreement or termination or expiration of any individual license, you and your Authorized Users will
immediately cease access to the applicable Products and Services, and, unless such termination is due to Blackboard’s uncured material breach, you will immediately
pay us all amounts due and payable for such Products and Services. Upon termination or expiration, unless expressly stated otherwise herein, each party shall
promptly cease any use of and permanently delete, or upon the other parties' request, return the other party's Confidential Information and any copies to the extent
commercially reasonable.

9.4. Survival. The termination or expiration of the Agreement shall not relieve either party of any obligation or liability, nor impair the exercise of rights,
accrued hereunder prior to such termination or expiration. Without limiting the foregoing, the provisions of Sections 4, 5, 8, 9.3, 9.4, 10.4, 11, 12, 13, 17.5, 24.7, and
27.2 shall survive the termination of the Agreement for any reason.

10. GENERAL WARRANTIES.

10.1. By Blackboard. We warrant that (a) the Software or SaaS Services licensed to you will not contain any Software Errors (as defined below) for one year from
delivery of the Software or for the term of the Saa$ Services, respectively; {b) we will perform Professional Services and Hosting Services in a prafessional manner in
accordance with industry standards; and (c) we will comply with all Laws which govern the performance of our obligatiens hereunder. For any breach of a warranty
above which you promptly notify us of in writing, we will exert commercially reasonable efforts to repair or otherwise remedy the non-conformity so that the
warranty is materially complied with. With regard to breaches of subsections (a) or {b) above, our remedy may include a cade fix, a work around, or other
madification. If we are unable to remedy the non-conformity after a reasonable period of time, then YOUR SOLE AND EXCLUSIVE REMEDY shall be: (i) for Professional
Services or Hosting Services, to seek a refund of the fees paid for the un-remedied services; and (ii) for licensed Software or SaaS Services, to seek recovery of direct
damages caused by the breach, subject to the limitation of liability below. These warranties by us shall not apply if you materially breach the Agreement. “Software
Error” means a failure of any Software or Saa$ Services to materially conform to its applicable standard end user documentation provided by us {(“Documentation”),
provided that such failure can be reproduced and verified by us using the most recent version (including all available updates, application packs, and releases) of such
Software or SaaS Service made available to you, and further provided that Software Errors do not include any nonconformity to applicable Documentation caused by
yeur material breach of the Agreement, or your unauthorized modification or misuse of the Software or Saa$ Services.

10.2. Australian Consumer Law. To the extent you are located in Australia: The supply of the Products or Services under this Agreement may be subject to the
Australian Consumer Law, Schedule 2 of the Australian Competition and Consumer Act 2010 (Cth) ("Australian Consumer Law"). Where this is the case, the following
statement applies in respect of any failure to comply with the consumer guarantees under the Australian Consumer Law: Our Preducts and Services come with
guarantees that cannot be excluded under the Australian Consumer Law. Where the Australian Consumer Laws apply, you are entitled to a replacement or refund for
a major failure and compensation for any other reasonably foreseeable loss or damage, subject to the limitation of liability below. You are also entitled to have the
goods repaired or replaced if the goods fail to be of acceptable quality and the failure does not amount to a major failure.

10.3. By Customer. You warrant that: (a) you own or have sufficient rights in and to the Customer Property in order for you and your Authorized Users to use,
and permit use of, the Products and Services, including the representations and warranties made above in connection with Proprietary Rights and Personal
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Information, (b) you wilf comply with ail Laws related to your use of our Praducts and Services; and (c} the person executing the Agreement ar any Order Farm has
authority to accept such Order Form and the Agreement on behalf of the Customer.

10.4. Disclaimer of Other Warranties. EXCEPT FOR WARRANTIES EXPRESSLY MADE HEREIN, THE PRODUCTS AND SERVICES ARE PROVIDED “AS IS” AND, TO THE
MAXIMUM EXTENT PERMITTED BY LAW, WE AND QUR LICENSORS MAKE NO WARRANTIES OR REPRESENTATIONS EXPRESS CR {MPLIED, EITHER IN FACT OR BY
OPERATION OF LAW, STATUTORY OR OTHERWISE, INCLUDING WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FCR A PARTICULAR PURPOSE,
TITLE OR NON-INFRINGEMENT.

11, MUTUAL LIMITATIONS OF LIABILETY.

11.1. Consequential Damages Limitation. EXCEPT AS EXPRESSLY PROHIBITED BY LAW AND OTHER THAN WITH RESPECT TO A BREACE QF YOUR LICENSE OR
CONTENT RESTRICTIONS, AND YOUR INDEMNITY OBLIGATIONS IN SECTION 12.3, AND OQUR INDEMNITY OBLIGATIONS IN SECTION 12.1, IN NO EVENT WILL EITHER
PARTY OR SUCH PARTY'S LICENSORS' BE LIABLE, EVEN 1F ADVISED {N ADVANCE OF THE POSSIBILITY, FOR: {A) ANY LOSS OF BUSINESS, CONTRACTS, PROFITS,
ANTICIPATED SAVINGS, GOODWILL OR REVENUE; {B) ANY LOSS5 OR CORRUPTION OF DATA, OR {(C) ANY INCIDENTAL, INDIRECT OR CONSEQUENTIAL LOSSES OR
DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES).

11.2. Mutual Limitations of Liability. EXCEPT AS EXPRESSLY PRCHIBITED BY LAW AND OTHER THAN WITH RESPECT TO A BREACH OF YOUR LICENSE OR
CONTENT RESTRICTHONS , YOUR INDEMNITY CBLIGATIONS IN SECTICN 12.3, AND YCUR PAYMENT OBLIGATIONS, AND OUR INDEMNITY OBLIGATIONS IN SECT:ON
12.1, IN NO EVENT SHALL EITHER PARTY'S OR SUCH PARTY’S LICENSORS’ CUMULATIVE LIABILITY FOR ALL CLAIMS ARISING FROM OR RELATING TO THE AGREEMENT,
REGARDLESS GF THE NATURE OF THE CLAIM, EXCEED THE AMOUNTS PAID BY CUSTOMER FOR THE AFFECTED PRODUCTS AND SERVICES DURING THE TWELVE (12)-
MONTH PERIOD IMMEDIATELY PRIOR TO THE FIRST CLAIM ASSERTED HEREUNDER. THIS LIMITATICN CF LIABILITY IS INTENDED TO APPLY WITHOUT REGARD TO
WHETHER OTHER PROVISIONS OF THE AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE OR HAVE FAILED OF THEIR ESSENTIAL PURPOSE.

11.8. Essentizl Basis. The Parties agree that the warranty disclaimers, liability exciusions, indemnities, fees and limitations of the Agreement form an essential
basis of the Agreement.
11.4. Australia Consumer Law. To the extent you are lccated in Australia: THE LIMITATIONS AND EXCLUSIONS IN SECTION 12 APPLY ONLY TO THE FULLEST

EXTENT PERMITTED 8Y LAW AND NOTHING IN THIS AGREEMENT EXCLUDES, RESTRICTS OR MODIFIES ANY CONSUMER GUARANTEE, RIGHT OR REMEDY CONFERRED
ON A PARTY BY THE AUSTRALIAN CONSUMER LAW OR ANY OTHER APPLICABLE LAW THAT CANNOT BE EXCLUDED, RESTRICTED OR MODIFIED BY AGREEMENT. TO
THE FULLEST EXTENT PERMITTED BY LAW, OUR LIABILITY FOR ANY BREACH OF A NON-EXCLUDABLE GUARANTEE REFERRED TO ABOVE IS LIMITED, AT THE OUR
QOPYION, TO: (1) IN THE CASE OF GOODS, ANY CNE OR MORE OF THE FOLLOWING: (1) THE REPLACEMENT OF THE GOODS OR THE SUPPLY OR EQUIVALENT GOODS; (2)
THE REPAIR OF THE GOODS; {3) THE PAYMENT OF THE COST Of REPLACING THE GOCDS OR OF ACQUIRING EQUIVALENT GQODS; OR (4) THE PAYMENT OF THE COST
CF HAVING THE GOODS REPAIRED; OR {I1) IN THE CASE OF SERVICES: (1) THE SUPPLYING QF THE APPLICABLE SERVICES AGAIN; OR {2) THE PAYMENT OF THE COST OF
HAVING THE APPLICABLE SERVICES PERFORMED AGAIN.

12, INDEMNITIES.

12.1. OQur Indemnity Obligations. If a third party brings a claim, suit, or proceeding against you, your affiliates, or your respective employees, contractors,
agents, or assigns (a “Customer Indemnitee”) resulting from our gross negligence or willful misconduct, or alleging that any Preducts and Services infringe a U.S. or
European patent or a copyright under Law of any jurisdiction in which you are using the applicable Products and Services, you must promptly notify us in writing and
make no admission in relation to such claims, Provided that you have fulfilled alt of the foregoing obligations, we shail at our own expense indemnify, defend, and
hold harmless such Customer Indemnitee, and in the above case of alleged infringement, at our cwn expense and option {a} procure for you the right to use the
Products and Services, (b) modify or replace the Products and Services to avoid infringement without materially decreasing the overall functicnality of the Products
and Services; or {c) refund the applicable fee paid for the applicable Products and Services for the current term and you shall cease using such Products and Services.
We shall have the sole and exclusive authority to defend and/or settle any such claim or action and you will provide assistance as we may reasonably request, at our
expense, provided that we will keep you informed of, and will consult with any independent legal advisars appeinted by you at your own expense regarding the
progress of such defense.

12.2. Exceptions. Where infringement of a patent is caused by the combination of the Products and Services with ather hardware, sofiware, communications
equipment, or cther materials not provided by us {or, in the case of a methed claim, additional steps in addition to these performed by the Products and Services),
we shail only be obligated to indemnify you if the Products and Services constitute a “material part of the invention” of the asserted patent claim and “not a staple
article or commodity of commerce suitable for substantiat non-infringing use” as those phrases are used in 35 U.5.C. § 271{c).

12.3. Your Indemnity Obligations. Except to the extent prehibited by Law, inciuding Laws providing for the sovereign immunity of government entities, if a
third party brings a claim, sult, or proceeding against us, our affiliates, or our respective emaloyees, contractars, agents, or assigns {a “Blackboard Indemnites”}
resulting from [2) any use of the Products and Services beyond the scope of the license restrictions set forth in the Agreement, (b) the Customer Property or any
other content submitted via your account, (c) your violation of any Law, gross negligence, or willful misconduct: or {g) any modifications or customization of the
Praducts and Services by any person other than us or a third party authorized by us, you shall at your own expense indemnify, defend, and hold harmless such
Blackboard {ndemnitee. Blackboard shall have no liability (including indemnification okligations) to you for any claim te the extent arising out of (a) - {d) above.
12.4. Exclusive Remedy. EXCEPT FOR ANY OTHER INDEMNIFICATION OBLIGATIONS PROVIDED IN THE AGREEMENT, THE FOREGOING PROVISIONS OF THIS
SECTION STATE THE ENTIRE LIABILITY AND OBLIGATIONS OF EACH PARTY, AND THE EXCLUSIVE REMEDY OF EACH PARTY, WITH RESPECT TO CLAIMS BY ANY THIRD
PARTY.

13, CONFIDENTIALITY.

13.1, Confidential Information. “Confidential Information” means any non-public information disclosed by either party to the other that has been identified as
confidential or that by the nature of the information or the circumstances surrounding disclosure ought reasonably to be treated as confidential, including without
limitation, the terms of the Agreement, account and login credentials, information about a party's business, operaticns, vendors or customers, and all Blackboard
Property and all Customer Property.

13.2. Nondisclosure and Monuse. Each party shall treat Confidential Information as strictly confidential and use the same care a reasonable person would under
similar circumstances, The parties agree not to use such Confidential Information except for the purposes set forth in the Agreement and shall disclose such
Cenfidential Information only to those directors, officers, employees and agents of such party (a) whose duties justify their need to know such information, and {b)
who have been informed of their cbligation tc maintain the confidential status of such Cenfidential information. The receiving party will promptly natify the
disclosing party if the receiving party learns of any unauthorized possessian, use or disclosure of the Confidential Information and will provide such cooperation as
the disclosing party may reasonably request, at the disclosing party’s expense, in any litigaticn against any third parties to protect the disclosing party’s rights with
respect to the Confidential Information.

13.3. Exceptions to Confidential Treatment. Canfidential Information shak not Include information that: (a) is publicly available at the time disclosed, {b) Is or
becomes publicly available through no fault of the receiving party, or its employees, contractors or agents, (¢} is rightfully communicated to the receiving party by
persons not bound by confidenttality obligations, {d) is already in the receiving party’'s possession free of any confidentiatity obligations at the time of disclosure, or
(e} is independently develcped by the receiving party. The receiving party may disclose Confidential Informatian to the limited extent necessary: (a) to comply with
Law or the order of a court of competent jurisdiction or other governimentat body having authority over such party, previded that the party making the disclosure will
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first have given notice to the other party, unless the party is prohibited by Law or such court or body from previding such notification, or {b) to make such court filings
as may be reguired to establish a party’s rights under the Agreement.

14, MISCELLANEGUS MATTERS,

14.1. Severability. If a court holds any provision of the Agreement to be illegal, invalid or unenforceable, the rest of the Agreement will remazin in effect and the
Agreement will be amended te give effect to the eliminated provisicn to the maximum extent possiole.
14.2, Conflict Resolution. If any claim arising out of cr relating te the Agreement, or a breach thereof, the parties will consult with each other ta reach s

satisfactory solution. If they do not reach settlement within a period of thirty (30) days, then, upon notice by either party to the other, such claim will be referred to
arbitration for full and final settlement by a pane! of three arbitrators appointed in accordance with the Rules of Arbitration of the International Chamber of
Commerce (“ICC Rules”). All arbitration proceedings will be conducted pursuant to the ICC rules and in the English language. The cost of the arbitration will be borne
equally by the Parties. The U.N. Convention on Contracts for the International Sale of Goods shall not apply to the Agreement.

The appiicable governing Law and place of the arbitration will be as follows: (a) if you acquired the applicable Product or Service in North America or South America,
the governing Law is New York unless you are located in the United States and you are legally required to be bound by the state In which you are domiciled, and in
such case, the governing law shall be such state and the place of arbitration is Washington, D.C.; (b) If you acquired the applicable Product or Service in Europe, the
Middle East, or Africa, the governing Law is England and Wales and the place of arbitration is London, England; {c) if you acquired the applicable Product or Service in
Australia or New Zealand, the governing Law is South Australia and the place of arbitration is Adelaide, South Australia; and {d) if you acquired the applicable Product
or Service in a region not otherwise mentioned above, the governing Law is Singapore and the place of arbitration is Singapere.

14.3. Moadification and Waiver. No modification or supplement to the Agreement will be effective unless set forth in writing and signed by duly autharized
representatives of Blackboard and Customer. A waiver of any breach of the Agreement is not a waiver of any other breach. Any waiver must be in writing to be
effective,

14.4. Assignment. Neither party shall be entitled to assign the Agreement or its rights or obligations under the Agreement, whether voluntarily cr by operation
of law, except with the written consent of the other party; provided, however, that either party may assign the Agreement without the consent of the other party to
any affiliate, or any entity that is the successor corporation in any merger or consalidation of either party, or any entity that purchases a majority of the vating
securities of either party, or al or substantially all of the assets of either party, or of a specific division or group of such party. The Agreement shall bind each party
and its successors and permitted assigns.

14.5. Notices. Any notice or communication permitted or required hereunder shall be in writing and shall be delivered in person or by courier, or mailed by
certified or registered mail, postage prepaid, return receipt requested, and, in the case of notices to us, sent to Blackbeard Inc., Attn: General Counsel, 1111 1%
Street NW, Washington DC, 20036 or to such other address as shall be given in accordance with this section with a copy to GeneraICounsel@blackboard com, and in
the case of you, to the address listed on your invoice, and shall in each case be effective upon receipt.

14.6. Export Control. You shall not export or allow the export or re-export the Praducts and Services, any components thereof or any Confidential Infermation
of ours without our express, prior, written consent and except in caompliance with all export Laws and reguiations of the U.S. Department of Commerce and all other
U.5. agencies and authorities, and, if applicable, relevant foreign Laws and regulations.

14.7. Force Majeure. During a Force Majeure Event, neither party will be responsible for any failure to fulfi}l its obligations due to causes beyond its reasonable
control, including witheut limitation, acts or omissions of government or military authority, acts of God, materizls shortages, transportation delays, internet or other
telecommunication delays, fires, floads, labor disturbances, riots, wars, terrorist acts or inahility to obtain any export or import license or other authorlzation of any
gavernment authority {“Force Majeure Event”).

14.8. Relationship. Blackboard and Customer are independent contracting parties. The Agreement shall not constitute the Parties as principal and agent,
partners, joint venturers, or employer and employee,
14.9, Entire Agreement. The Agreement, including any Order Forms, constitutes the entire, full and complete agreement between the parties concerning the

subject matter of the Agreement and supersedes all prior or contemporaneous oral or written communications, propasals, conditions, representations and
warranties, and the Agreement prevails cver any conflicting or additional terms of any quote, order, acknowledgment, or other communicaticn between the Parties
relating to its subject matter. If a conflict arises between the terms of this Master Agreement and the provisions of the Order Form, Services Guide, or statement of
work, the terms of this Master Agreement will govern unless an Order Form expressly provides otherwise. No term or provision set forth or cross-referenced In any
purchase order or payment documentation wilt be construed to amend, add to, or supersede any provision of the Agreement.

14,10, Audit, Upon reasonable notice, we shall have the right to audit, at our expense, your use of the Products and Services not mare than once per calendar
year solely to ensure past and ongeing compliance with the Agreement.
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Terms Applicable to Specific Products and Servicas

in addition to the terms and conditions above, the following terms and conditions apply only to the extent that you purchase the befow-referenced Products and ;
Services as specitied in an Order Form. ‘

15. BLACKBOARD LEARN™

15.1. Grant of License and Test Copies for Self-Hosted Software. Subject to your cbligations under the Agreement, Blackboard grants you a non-exclusive, non-
transferable, non-sublicenseable license to instail and use one (1) production copy and one (1) Test Copy {as defined below) of the Software for ohe installation at
Customer’s Designated Server Site (as defined below) solely in the form of machine-readable, executable, object code or bytecode, as applicable, and solely in
cannection with providing access to Customer Property, including content, to your Authorized Users and to use the Documentation in support of your authorized use
of the Software. You agree not to install or use any Software on any computer, network, system or equipment other than on a Designated Configuration at the
physical locatior: where the Software will be installed, as identified in the Order Form {the “Designated Server Site”}, except with our pricr written consent. The
Software may access, use or integrate lava Software. Such Java Software is licensed to you under the terms of Cracle’s Standard Binary Code License Agreement
currently found at: hitp://www.oracle.com/technetwork/java/javase/terms/license/index.html.

15.2. Test Copies of Software or Saa$ Services. Self-hosted Software and Saas Services licensees are provided cne (1) Test Copy of the Software or Saa$
Services. If you purchase the Blackboard Managed Hosting Non-Production Test Environment, we will host the Test Copy of the Software for you. A “Test Copy” isa
copy of the Software or a sandbex environment for the Saas Services used solely for non-production testing purposes and is not supported or warranted.

15.3. Grant of Learn API License. We grant you a limited, non-exclusive, revocable, non-sublicensable, non-transferable license to access our public Learn-
related API's {“Learn API"). The Learn API(s} are provided in the form of one of the following: a Bullding Block API, a REST AP! or a web service, that enables a
"connection" into our servers. We will provide you with the information necessary to enable your use of the Learn API(s). You may not use ar instalf the Learn API(s)
for any other purpose without our written cansent, and may not copy, rent, adapt, disassemble, lease, assign, sublicense, reverse engineer, modify or decompile, the
Learn API(s} or any part thereof. We reserve the right to limit the number and/or frequency of API requests or take other actions necessary to pratect the integrity of
our Services.

15.4. FTE Definition for Pricing. Unless otherwise specified in the Order Form, "FTE" is defined as the number of full-time students plus half of the part-time
students enrclled at your institution.
15.5. Higher Education Authorized Users. If you are a higher education institution, an Autharized User means any individual who is a student resident in a

degree- or certificate-granting program of yours, prospective student, consortia student registered to take ane of your regularly offered courses of insiruction,
empioyee {solely to the extent any such employees use the Product and Service for your internat training purposes), trustee, or collaberating researcher of yours or
one of such employees. Authorized Users shall also include non-traditional students, including without limitation, faculty, staff, alumni, continuing education
students or participants in community outreach or non-degree bearing courses, not exceeding ten percent (10%) of the number of total FTEs specified in the Order
Form; provided, however, that Authorized Users shall not include any third party commercial providers without our prior written approval.

15.6. K-12 Authorized Users. If you are a K-12 educational instituticn, an Authorized User means any individual who is a student, teacher, parent or legal
guardian of student, cr empioyee of yours {solely to the extent any such employee uses the Software for your internal training purposes).
15.7. Corparate/Government Authorized Users. If you are a corporate or governmental entity, Authorized User means any individual who is your employee or

enrolled in a course of yours or your corparate affiliate (solely ta the extent any such individual and employees use the Product and Service for your internal training !
purposes).

16, BLACKBOARD COLLARORATE

16.1. Higher Education Authorized Users. If you are a higher education institution, an Authorized User means any individual who is a student resident in a
degree- or certificate-granting program of yours, prospective student, consortia student registered to take one of your reguarly offered courses of instruction,
employees, trustee, or coilabarating researcher of yours or one of such employees {including invited third-parties thereof}. Authorized Users shall also include nan-
traditional students, including without limitation, faculty, staff, alumni, continuing education students or participants in community outreach or non-degree bearing
courses, not exceeding ten percent {10%) of the number of total FTEs specified in the Order Form; provided, however, that Authorized Users shall net include any
third party commercial providers without our prior written approval,

16.2. K-12 Authorized Users. (f you are a K-12 educational institution, an Authorized User means any individual who is a student, teacher, parent of student, or
emplayee of yours (including invited third-parties thereof).

16.3. Corporate/Government Authorized Users. If you are a corporate or governmental entity, Authorized User means any individual who is your employee or
enrolled in a course of yours or your corporate affiliate.

16.4. Use Limitations. Your license is solely for the purposes of creating, presenting, hosting, analyzing, viewing and delivering Events (as defined below) to
Authorized Users, subject to any limitation of Seats {as defined below) specified in the Order Form. “Event” means a single live broadcast event transmitted over the
Saas Service created and/or sponsored in whole or substantial part by Customer or Customer’s emplayees that is branded under Customer's name. The term
“Events” shall include both live and archived Events. “Seat” means each Authcrized User served by a stream of digitally encoded data that delivers an Event to such
Authorized User in the Saa$ Service and shail include an Authorized User’s access to live Events and archived Events but does not include an access to a downloaded
archived Event. Alimitation on a number of Seats limits the number of unigue Authorized Users of the Service.

16.5. Storage. Your storage capacity (“Storage Capacity”) may be limited as specified in the Order Form or support terms of the Agreement. Storage in excess
of the Storage Capacity is subject to additional fees and purchase.

17. BLACKBOARD CONNECT; MASS NOTIFICATION SERVICES

17.1. Authorized Users; Recipients. Your Authorized Users are your employees. You wili only use the Product and Service to send messages to the number and type
of Recipient(s) specified in the Order Form, and to the extent not so specified, as defined below. You will provide all contact data for Recipients {the “Reciplent
Data”). You represent, warrant and covenant that you will not use the Product and Service for the purpose of sending commercial messages, Including, without
limitation, offers to purchase, sel!, barter or lease commercial products, goods, or services. Unless otherwise indicated on an Order Form, telephone messages
may only be sent to telephone numbers frem the North American Numbering Plan from the 48 contiguous United States, Alaska and Hawaii, and Canada.
Additional charges Incurred by the Recipient for messages, including but not limited to text message fees or data fees, shall be payable by you or Recipient.
Unless aotherwise specified on the Order Form, a “Recipient” shall be the faliowing with respect to each type of customer entity listed:

= K-12 Institution: Parents of enrolled students, administrators, students, faculty, staff, and board members of the institution.
L] Higher Education Institution: Enrolied students, faculty, and staff of the instituticn.

= Government: Households, businesses, and other related individuals within the government entity's jurisdiction,

. Corporate: Employees, consultants, contractors, and board members of the corporation.

17.2. Connect with Teacher. Blackboard Connect with Teacher will enable your teachers to send pre-recorded telephone comments to parents of students in a

designated language. We will provide support to a designated adminisirator {“Teacher Champion®} at your institution or entity. The Teacher Champian will in turn

support the teachers using the Blackboard Connect with Teacher Product and Service.
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17.3. \Web Portal. If you elect to link to and use the web interface provided by us (the “Web Portal"}, you agree that the Web Partal is for the sole purpose of
enabling Recipients to update and add their contact informaticn. If you elect to use the Web Portal, we grant for the period of the Term (as defined below) to you a
limited non-exclusive, worldwide, royalty-free license to place a digital image of the applicable sign-up Logo, which will be presented to you (the “Image”), on an
appropriate page of your Internet site, with a hyperlink to our Web Portal site (the “Link”) currently at https://portal.blackboardconnected.com/. You may not use
any other trademark or service mark in connection with the Image without our prior written approval. The Link may not be used in any manner to provide an
Autharized User with access to the Web Portal via any framing, layering or other techniques now known or hereafter developed that permit display of the Web Portal
with any materials posted by you or anyone other than us. You may not allow the Image to be linked to any other web site. You may not use the Image in any
manner not permitted hereunder, modify the Image, or copy, or create a derivative work from, the “lock and feel” of the Image. We will have the right to review all
uses of the Image for quality control purposes and proper compliance. We reserve the right to modify permission to use the Image and/or the Link at any time.

17.4. Weather Alerts. If you are licensing our weather alerts Service, you agree that we are delivering weather information created and provided by a third-
party public service, and not by us, Weather forecasting is an inexact science. We shall have no responsibility or liability whatsoever to you or any other person or
entity, parties and non-parties alike, for any inconsistency, inaccuracy, or omission for weather or events predicted or depicted, reported, occurring or occurred. IN
NO EVENT WILL WE BE RESPONSIBLE FOR ACTIONS OR LACK OF ACTION TAKEN TO PRESERVE LIFE OR PROPERTY.

17.5. Representations, Obligations, and Indemnity. You represent and warrant that: (a) you will comply with all Laws and contracts in connection with use of
Recipient Data, the Product and Service, and with respect to the content and transmission of calls, texts, and other messages (“Messages”) sent using the Product
and Service, including, without limitation, all federal and state telemarketing-related laws, rules and regulations, the Telephone Consumer Protection Act (47 U.S.C. §
227) the FCC's implementing regulations {47 C.F.R. § 64.1200) (such laws, rules and regulations, as amended from time-to-time, collectively, the “Telemarketing
Laws"), and where applicable, the legislation commonly referred to as Canada’s Anti-Spam Legislation {S.C. 2010, c. 23) (“CASL"); (b} as ta each Recipient to be
contacted by us on your behalf, you have cbtained consents that may be required by the Telemarketing Laws, CASL and your privacy policies; (¢} you will retain
documentary proof of such consents for at least five (5) years from the date the Recipient’s contact information is provided by you to us; (d) you will suppress and will
not provide to us contact information for any Recipient who has registered his or her telephone number on the national Do-Not-Call Registry, any similar state
registries or has otherwise indicated that he or she does not wish to be contacted by you or us; {e) you will have in place reasonable safety and emergency response
procedures in the event of an emergency (including without limitation, notifying 911 or equivalent, fire, police, emergency medical, and public health, collectively,
"First Responder Services") which do not utilize the Product and Service; {f) you will not take actions that will subject Blackboard to any Laws due to the import of
Recipient Data; {g) you will provide a reasonable means for Recipients to rescind consent to receive Messages and will not send Messages to Recipients who have
opted out of receiving Messages from you; (h) If you purchase data from us, you will only use such data purchased from us to contact individuals pursuant to the use
of the Product and Service and are prohibited from downloading or making copies of such data purchased from us if such activity would violate a Law or contract; and
(i) where you are providing a Recipient count ar other data for the purposes of our Product and Service pricing guotations, such infarmation shall be true and correct.
You will designate qualified personnel to act as liaisons between you and us respecting technical, administrative and content matters, and providing accurate and
current centact information. We shall have the right to require you to provide a legal compliance plan in connection with your use of our mass notification services,
and audit your compliance with such plan as well as with subsections {a}, (b}, (c), (d), and (g) above. Failure to comply with any provision of this Section 18.5 is a
material breach of the Agreement. Except to the extent prehibited by Law, including Laws providing for the sovereign immunity of government entities, you agree to
indemnify, defend and hold us harmless from and against all claims, lawsuits, proceedings, causes of action, damages, liabilities, losses, judgments, fines, penalties,
costs, and expenses (including attorneys’ fees) relating to or arising out of your breach of the foregoing representations and warranties, or in connection with any
claim or action from a third party that arises from the sending {or inability to send or receive), content, or effects of any Messages you distribute using, or your fallure
to use, the Product and Service. In connection with such indemnity and defense obligations related to a third party claim, lawsuit, etc., (i) we may participate therein
{but not control) through counsel of cur own choosing, which participation shall be at our sole expense, and (ii) you shzll not settle or permit the settlement of any
such third party claim, lawsuit, etc. without our prior written consent, which consent shall not be unreasonably withheld. This Section shall survive any termination of
theAgreement.

17.6. Emergency & Outreach Messaging. If you are purchasing Messaging restricted by use-case, the following definitions shall apply. An "Emergency” is an
incident, situation or natural phenomenon that: (i) is immediately threatening to life, health, property or the environment; or (i) has caused loss of life, health
detriments, property damage or environmental damage; or (iil) has a high probability of escalating to cause immediate danger to life, health, property or
environment. An "Emergency Message" is a Message sent to all Recipients in connection with an Emergency. An "Outreach Message" is a Message sent to one or
more Recipients for general cutreach and informational purposes that is not an Emergency Message.

17.7. Remedies and Disclaimers. Due to the nature of mass notification services, in the event of the Product and Service's failure to comply with the
Agreement, your sole and exclusive remedy shall be to terminate the Service. You agree that the Product and Service is not intended, nor designed, for use in
high-risk activities, or in any situation where failure of the Product and Service could lead to death, personal injury, or damage to property, or where other
damages could result if an error or outage occurred, The parties further agree that, NOTWITHSTANDING ANY PROVISION TO THE CONTRARY IN THE AGREEMENT,
to the extent not prohibited by Law, WE SHALL NOT BE LIABLE FOR ANY DEATH, PERSONAL INJURY, OR DAMAGES ARISING OUT OF OR RELATED TO USE OF THE
PRODUCT AND SERVICE. You agree that your primary recourse in the event of any actual or potential threat to person or property should be to contact First
Responder Services and that the Product and Service is not intended to replace such First Responder Services, or to be used for communicating with, or replace
notification to, or interoperate directly with, such First Responder Services, which should have already been notified and deployed prior to using the Product and
Service,

17.8. Training and Testing. Blackboard makes training on the Product and Service available to you, and recommendations for periodic testing of the
configurations and operations of the Product and Service for Customer. You acknowledge that taking advantage of such training on a reasonable basis for
appropriate personnel and performing such testing is your responsibility, and that failure to do so could result in the Product and Service not functioning as expected.
17.9. Marketing and Palitical Activities. The applicable Products and Services shall not be used for marketing or political activities.

18. SOCIABILITY & SOCIAL MEDIA MANAGEMENT PRODUCTS

Third-Party Services. You acknowledge that the Products and Services may assist you to access or themselves automatically access, interact with, and/or purchase
services from third parties via third-party social media and similar websites or applications (collectively, the “Third-Party Services”). You authorize any such access.
Any use of Third-Party Services is governed solely by the terms and conditions of such Third-Party Services (and you shall comply with all such terms and conditions),
and any contract entered into, services provided, or any transaction completed via any Third-Party Services, is between you and the relevant third party, and not
Blackboard. Blackboard makes no representation and shall have no liability or obligation whatsoever in relation to the content provided to or available at, use of, or
correspondence with, any such Third-Party Services or any transactions completed and any contract entered into by you with any such third party.

18, SCHOOLWIRES, EDLINE & WEBSITE COMMUNITY MANAGEMENT PRODUCTS

19.1. License Grant. You shall have a right to use those website community management Saas Services purchased under an Order Form. Certain Saa$ Services
may include use of a website or other web-based learning environment which is hosted by us (a “Site”). A Site which is built upon the designated website community
management system Is generally used as a client’s primary internet website and additional Sites are typically used as one or more related sub-sites (such as an
individual school’s website or other secondary website). Where your licensing rights are limited by a specified number of Sites, such limit shall be determined by
adding up all of your Sites, including both those that are used as primary websites and those used as secondary websites. In this regard, as used in the Order Form
to establish licensing limitations, the following definitions shall apply:
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“Channels.” A group of ene or more closely related FlexSites {ocated within a Site. For example, an “Athletics” Channel may contain FlexSites for various
teams such as Varsity Football, Varsity Soccer and Varsity Baseball.
“FlexSites.” (Also referred to at times as “Sectlons”). A connected group of web pages devoted to a single topic or several closely related topics located
within a Chanrel. For example, FlexSites can be used to provide onfine content for an individual class, club, athletic tesm and/or district palicies. A client’s
rights of use in the Saa$ Services are generally limited by a specified number of FlexSites as specified in the Agreement.
18.2. Usage Limitations. Depending on the website community management SaaS Services purchased, your use of the SaaS Services may be limited by
bandwidth, storage or other limitations.
19.21.  Authorized Users. Autharized Users of the website community management Saa$ Services may only be comprised of students, teachers,
administrators, parents, staff and community constituents directly enroiled or otherwise affiliated with your district or institution who you autherize fo
access and use the $aa$ Services in support of your educational operations.  However, where you have purchased rights of use in a Site which is designed
to display public-facing content, third party visitors may access the screen displays on the Site on a remote, web-enabled basis in arder to view the Site
content which you have chosen to display to the pubiic.
19.2.2. Purposes. You may only use the website community management Saa$ Services in accordance with the uses contemplated in the pertinent
Documentation.
12.2.3.  Authorized User accounts. If you purchase rights of use in website community management $aas Services which are designed to enable
collaborative learning and sacial networking within a school district, your right to use these Saa$ Services shail be limited by a specified number of
Authorized User accounts. The “Authorized User account” limitaticn shali be specified in the applicable Order form and you shall net be permitted to aliow
use of the Saa$ Services to anyone other than those individual account holders who are specified by name on a list maintained by you, where the total
account holders shall not exceed the specified limitation.
19.2.4. Participants and Classrooms. If you purchase rights of use in website community management SaaS Services which facilitate a virtual
international classroom exchange program, then your rights of use will be limited to a number of classrooms and associated participants as specified in the
applicable Qrder Form. } :
19.2.5.  Passkey Manager. If your license includes rights of use in the Passkey Manager, then our obligations to provide Support therefor shail extend
only to the pre-buitt single sign-on canfigurations in the farms delivered by us as part of the general release version of this Service. We have no abligation
to support the Passkey Manager if any third party changes their methodology or technology for authenticating their application or website resuiting in a
disruption of the pre-built configurations provided by us.
19.3. Manitoring the Site. You acknowledge that persons other than our employees, particularly students, may post inapprapriate material on, or otherwise
interfere with (e.g., by “hacking”}, the Site. It may be difficult to determine precisely who took such actions or when they were taken. However, you agree that you
are solely responsible and liable for monitoring the Site on a reguiar basis 1o ensure that it does not contain inappropriate material and is functioning properly, In the
event that you discover any materials that should be removed from the Site, you will do so promptly or, if you cannot do so, will notify us immediately, In no event
shalfl we be liabie in any manner or ferm, or under any theory or cause of action, for inappropriate content or materials posted on your Site unless we post such
content or materials,
19.4. Your Responsibilities. You acknowledge and agree that your use of the website community management Saa$ Services does not and will not violate any
applicable laws or third party rights. You acknowledge and agree ta comply with all applicable privacy laws, including withaut limitation FERPA, COPPA and state laws
relating to student data privacy, regarding your use of the services to provide content to and collect information from your Authorized Users and visitors, including,
without limitation, by posting your privacy policy on your Site and for making all required disclosures and obtaining all required consents, if necessary, from sueh
Authorized Users and visitors with respect to your collection, use, and disclosure of personal information.
19.5. Authorized User Requirements. Ycu shall ensure that the computing systems utilized by you and your Authorized Users meet the required browser and !
other configurations then specified by us {in the Order Form or en our website) as necessary for the operation of the Saas Services and Site (other than equipment '
provided by us as part of cur hosting obfigations). We reserve the right to modify these requirements from time to time and will notify you of any material i
madifications by e-mail or otherwise.

19.6. Terms of Use and Privacy Policy. Where we provide access to aur Terms of Use and Privacy Policy on the Site, you shall not remove, disable, impede
access to or otherwise madify them.
19.7. Additional Ownership Rights. in addition to the ownership rights described in the Agreement, we shall own all right, title and interest in all website

templates, the design and fayout {including the "lcok and feel”) of the Site, the underlying architecture and framework of the Site, and other content or deliverables
developed by us for the Site.

20, MOODLE CMS AND BEACKBOARD OPEN LMS !
Moaodle Open Source software (“Moodle CMS") is licensed under a GNU General Public License “GPL” open source license. Your use and distribution of the Moadle

CMS Is gaverned by the terms of the GPL license and, notwithstanding any provision to the contrary herein, Blackboard makes no representations or warranties

regarding its use other than as pravided in Section 3 retated to hosting and support services for Moodte CMS, if applicable.

20.5. Authorized Users. Your Authorized Users may not exceed the “Active User” limit specified in the Order Form. For this purpose, “Active User” means an

Autharized User who has an account in the platform and is alsc enrolled in a visible course regardless of whether the course is then currently in use by Customer.

Suspended users (a user account that is deactivated so that the user can no longer access the system until the account is activated again by the site administrator) or

users with all enrollments suspended shall not be included in the Active User count. Autherized Users’ use of the Saa$ Service may not exceed the scope of these use

provisions without the express written agreement of Blackboard and Custemer's payment of an additional fee as reasonably determined by Blackboard.

21, MOBILE APPLICATIONS

Blackboard provides software (“Mobile Software”) to access many of the Products and Services via a mobile device, The use of Mabile Software is governed by the
terms and conditions referenced in the application store {e.g., Apple, Inc. or Google, Inc. app stores) relevant to the Mohile Software except with regard o the
collection, use, and deletion of Personal Informaticn on yeur behalf, which is governed by the Agreement. Blackboard makes no representation regarding the
availahility of third-party application stares or the Mobile Software’s compatibility with mobile devices.

22, SMARTVIEW™

22,1, Authorized Users. Your Authorized Users are your employees. You will only use the Product and Service to provide help-desk guidance (including but not
limited to guidance on financizl ald, student accounts, registration and records) to current faculty and staff. In addition, if specified on the applicable Order Form,
your current and praspective students may access the Self-Help portal of the Product and Service.

22.2. Representations and Obligations. You represent and warrant that: {a} you will corply with all applicable Laws, including those regarding Personal
Information, in connection with your use of SmartView; (b} you will not store any Personal Information within SmartView; (c) you are responsible for communicating
any necessary modifications to the Product and Service that arise due to changes in your internal policies or the Law; {d) in order ta facilitate a reasonable method for
us to obtain timely and automated access to institutional data, upon the Effective Date, your student information system (SIS) shall be integrated with Smartview, and
depending on the scope of services, your learning management system {LMS) system and customer relationship management {CRM) system, may be integrated with
Smartvlew; and (e) following the initial configuration of the Product and Service, you are responsible for any modifications or errors within the workflow routines in
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the Product and Service. The costs and timelines to complete any requested modifications to the Product and Service must be addressed in a mutually agreed
Statement of Work.

23.3 Remedies and Disclaimers. You acknowledge that: (a) you are solely respansible for the accuracy of Personal Information or content in the Product and
Service; (b) the KnowledgeBase in SmartView is for informational purposes only and it is your responsibility to update the content in the KnowledgeBase; (c) your
Authorized Users will not provide any financial guidance or advice solely based on the Product and Service; (d) you agree that you are responsible for the actions or
inactions of your Authorized Users; and (e) Blackboard shall have no liability associated with the guidance or advice provided to Students by such Autharized Users.
Except to the extent prohibited by Law, including Laws providing for the sovereign immunity of government entities, you agree to defend, indemnify and hold us
harmless against any damages, losses, liabilities, settlements, and expenses (including without limitation, costs and reascnable attorneys’ fees) in connection with any
claim or action that arises from the guidance or advice provided to Students using the Product and Service.

23.4 Additional Fees. In the event you do not integrate your system with Smartview as outlined in Section 23.2(d) above, Blackboard shall invoice you for
additional fees as follows: (1) for per minute-based pricing models, we may charge you an additional 25% per minute; and (2) for per incident-based pricing models,
we may charge you an additional 25% per incident.

24, STUDENT SUPPORT SERVICES
24,1 Types and Estimates of Student Support Services. The Order Form will specify whether you have purchased inbound, live outbound, and/or automated
outbound Student Support Services. The estimated number of monthly Inbound Interactions, Average Handle Time, and quarterly Outbound Interactions, all as
applicable and defined below, are also set forth on the Order Form. If these estimates exceed the actual parameters experienced in the relevant period, we shall be
excused from any failure to meet any service levels for such period. The parties shall review the estimates at the end of any term and agree on updated estimates for
any renewal term (including the payment of additional fees based on such updates), and update the Order Form accordingly.
24.1.1 Inbound Interactions. You represent that the estimated manthly Inbound Interactions is a reasonable estimate, and at the end of a term we shall
be entitled to invoice you in accordance with the terms set forth herein. You acknowledge and agree that, if during any annual term, the actual number of
Inbound Interactions exceeds your total Estimated Inbound Interactiens (“Excess Inbound Interactions”}, then at the end of the then-current annual term,
we shall be entitled to charge you for all such Excess Inbound Interactions at a Per Incident Rate. The “Per incident Rate” is calculated by dividing the total
Student Support Services Fee (as listed on the applicable Order Form or Renewal Notice) for the annual term by the total Estimated Inbound Interactions.
You may upwardly adjust estimated monthly Inbound Interactions for any future manth upon delivery of 60 days’ prior written notice to us.
24.1.2 Live Quthound Interactions. If the actual live Outbound Interactions exceeds the quarterly estimate by 15% or more, we will meet to determine
whether the estimate for future quarters needs to be upwardly adjusted (and, if so, shall update the Order Form accordingly, including the payment of
additional fees).
24.2 Provision of Service Desk Infrastructure. We shall provide the enabling technology, software system, or other designated support procedures/processes
and related third party technologies that will provide back-end ticketing, a customer-facing knowledge base and related support modules, including access to self-
help resources and live support via phene, chat, and web-based submissions, where applicable (“Service Desk Infrastructure”) to Authorized Users designated by you
who will become familiar with the Service Desk Infrastructure and work with the Blackboard Service Desk on your behalf to provide the Student Support Services
(“Authorized Customer Support Users”) to students, faculty or staff members of yours located at or receiving or providing services through your institution
(“Authorized Users”).
24.3 Implementation. We shall provide an implementation project manager, implementation resources, and requisite tools to develop and implement your |
Student Support Services. Implementation services, development, and associated go-live dates are assumed to be standard unless otherwise specified in a custom |
scope. If, during implementation, it is discovered that your business processes necessitate a custom scope after contract signing, go-live dates could be impacted.
We will also provide you with an account executive and an operational account manager. During the implementation phase, the parties shall co-author the call script
to be used by our representatives.
24.4 Availability. We shall use commercially reasonable efforts to make the Service Desk Infrastructure available. From time to time, it may be necessary for
us to perform scheduled maintenance on and/or deliver upgrades to various components of the Service Desk Infrastructure, as set forth in more detail in the Order
Form.
24.5 Your Responsibilities. These responsibilities are essential to our achievement of service levels for you.
24.5.1 Access. You agree to provide us with any reasonable information and training required by us to establish the Service Desk Infrastructure. You will
provide reasonable access to your personnel and arrange for us to have suitable access to your facilities (including suitable office space and resources for
our personnel working on-site) and systems within your control necessary to perform the Student Support Services.
24.5.2 Cooperation. You agree to assign an executive sponsor and day-to-day project manager with final sign-off authority to review and approve
processes, work-flow, knowledge base and escalation procedures regarding the Student Support Services. Your personnel will actively participate in
review and planning meetings, trainings, and the communication of processes and documentation reasonably required to provide the Student Support
Services.
24.5.3 Usage Limitations. You shall use best efforts to ensure that only Authorized Customer Support Users are provided access to the Service Desk
Infrastructure and Student Support Services, including not causing or permitting third parties to access such infrastructure or services.
24.6 Authorized Users. You acknowledge that we will rely on information provided by you. You agree to provide such information that is reasenably requested
by us from time to time, including (i) a comprehensive list of all current and (to the extent then known) potential Autharized Users, {ii) the email addresses and/or
phone numbers of Authorized Users, (iii) student demographic information, and (iv) headcount data.
24.7 Representations and Indemnity. If you request that we contact any Authorized User or other persan on your behalf (“Recipient”), you represent and
warrant that: (a) you will comply with all Laws and contracts in connection with use of contact information for Recipients, the Student Support Setvices, and with
respect to the content and transmission of calls, texts, and other messages {“Messages”) sent using the Student Support Services, including, without limitation, all
federal and state telemarketing-related laws, rules and regulations, the Telephone Consumer Protection Act (47 U.S.C. § 227) and the FCC's implementing regulations
(47 C.F.R. § 64.1200) {such laws, rules and regulations, as amended from time-to-time, collectively, the “Telemarketing Laws"); (b) as to each Recipient to be
contacted by us on your behalf, you have obtained all consents that may be required by the Telemarketing Laws and your privacy policies; {c) you will retain
documentary proof of such consents for at least five (5) years from the date the Recipient’s contact information is provided by you te us; (d) you will suppress and will
not provide to us contact information for any Recipient who has registered his or her telephone number on the national Do-Not-Call Registry, any similar state
registries or has otherwise indicated that he or she does not wish to be contacted by you or us; and (e) you will provide a reasonable means for Recipients to rescind
consent to receive Messages and will not request us to send Messages to Recipients who have opted out of receiving Messages from you. We shall have the right to
audit your compliance with subsections {a) - (e) above. Failure to comply with any provision of this section is a material breach of the Agreement. Except to the
extent prohibited by Law, including Laws providing for the sovereign immunity of government entities, you agree to indemnify, defend and hold us harmless from and
against all claims, lawsuits, proceedings, causes of action, damages, liabilities, losses, judgments, fines, penalties, costs, and expenses (including attorneys’ fees)
relating to or arising out of your breach of the foregoing representations and warranties, or in connection with any claim or action from a third party that arises from
the sending (or inability to send or receive), content, or effects of any Messages you distribute using, or your failure to use, the Product and Service. In connection
with such indemnity and defense obligations related to a third party claim, lawsuit, etc., (i) we may participate therein (but not contral) through counsel of our own
choasing, which participation shall be at our sole expense, and (i) you shall not settle or permit the settlement of any such third party claim, lawsuit, etc. without our
prior written consent, which consent shall not be unreasonably withheld. This Section shall survive any termination of the Agreement.
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24.8 Changes and Oral Instructions. The parties shall participate In monthly change management discussions and will document any agreed changes. You
shall, to the extent reasonably possible, provide us with no less than 60 days’ prior notice of events that you anticipate will increase volume of the Student Support
Services. We may proceed with and be compensated for performing changed work for a period of up to thirty {30) calendar days if we receive an oral instruction to
proceed from your project manager or anather authorized representative and we send a written confirmation of the oral Instruction to you.
24.9 Added Definitions.
24.9.1 “Average Handle Time" means, with respect to any pericd, the average time (including talk time, time on hald, end wrap-up time) taken to handie
an Inbound Interaction.
24,9.2 “Inbound Interaction” means a single inbound Support Request from an Authorized User to the Service Desk or the Service Desk Infrastructure. An
Inbound Interaction does not inciude {i) live or automated cutbound Support Services or (i) self-help by an Authorized User where there is na interaction
between the Service Desk and an Authorized User,
24.9.3 “Outbound Interaction” means an outhbound interaction between the Service Desk and an Autharized User {for example, during a live outbound
campaign in support of enroliment or financial aid objectives). An Qutbound Interaction may be either a live interaction between a Blackboard Service
Desk member and an Authorized User or automated {e.g., outhound text messages). An Outbound Interaction does not include (i) inbound Student
Suppaort Services or (i} self-help by an Authorized User where there is no interaction between the Service Desk and an Authorized User.
24.9.4 “Service Desk” means our personnel that provide Student Support Services to Authorized Users under this Section 24.
24,9.5 “Support Request” means a request for assistance received by Blackboard's Service Desk and/or Service Desk Infrastructure from an Authorized
User, such as any answered phone call, answered emai, or answered chat.

25, BLACKBOARD ALLY

25.1 Grant of License. With respect to the Blackboard Ally service, for the term specified in the applicable Order Form, we grant you a non-exclusive, non-
transferable, non-sublicenseable, license to access and use the Blackboard Ally service made avaitable by Blackboard. '

25.2 No advice. We do not guarantee that the use of the Blackbeard Aliy service will ensure the accessibility of your web content or that your web content wiil

comply with any specific web accessibility standard or law. Any informaticn or guidance accessed through the Blackboard Ally service, including without limitation
the results of any website tests conducted or other guidance with respect to compliance with various accessibility standards, including without limitation the web
content accessibility guidelines 2.0 {WCAG 2.0), or laws, rules or regulations, including without limitation those commanly known as the Americans with Disabitities
Act of 1990 as amended by the ADA Amendments Act of 2008, applicable sections of the Communications Act of 1934 as amended by the Telecammunications Act of
1396, 251(a), the Rehabilitation Act, the Individuals with Disabilities Education Act, or thelr international counterparts, any or all as amended from time to time, or
related rules cr regulations is provided solely as a courtesy and is not legal advice or counsel. Gther taws may apply to you of your customers depending on the
nature of their goods and services. We expressly disclaim any implied or express warranties and any fiability with respect to any information or guidance provided.

26, PROFESSIONAL SERVICES
26.1 Online Training Services. Online Training classes are restricted to @ maximum of 20 Authorized Users.
26.2 Onsite Training Services. Onsite Training classes are restricted to a maximum of 15 Autherized Users. You must provide all necessary equipment to

facilitate the Onsite Training. If you cancel a scheduled Onsite Training workshop, you shall be charged & cancellation fee as follows: Prior to 21 days before the event:
20%, 15-21 days before the event: 60%, 8-14 days before the event: 100%, 1-7 days before the avent: Fee as referenced in the Order Form.

26.2 On-site Workshops ar On-Site Consulting Visits. In the event the Customer chooses to cancel a scheduled on-site training workshop or consulting visit
within twe (2) weeks of the scheduled event, Blackboard Consulting may invoice the Customer for the following for on-site consulting visits, the cost of ail consultant
hours scheduled for the site visit plus incurred travel change fees.

26.4 Professional Services Expenses. You shall reimburse us for all reasonable travel expenses incurred by our employees and subcontractors in connection
with the performance of Onsite Training Services unless stated otherwise.
26.5 Change Control. Changes to scope, resources, staffing, or timeline may impact this estimate. {n the event a change occurs, the Blackboard Consulting

Project Manager will capture and assess the impact and relevant implications through the project Change Control Precess. This process will vield a Project Change
Request (PCR) document for the customer’s review and consideration. The PCR requires customer and Blackboard approval to ke valid and actionabile, if applicable.

26.6 Deliverables sign-off. Customer will complete a review of all submitted draft deliverables, or set of artifacts, in five business days unless otherwise agreed
to in writing.

27, MARKETING, ENROLLIVIENT, AND RECRUATMENT SERVICES

271 Marketing Services: Ownership of Marketing Deliverables. Marketing creative deliverables that are created or developed by Blackboard specifically for

you pursuant to a Blackboard marketing services Statement of Work (“Marketing SOW"), including all marketing and media plans, and creative content such as
slogans, artwork, media content, image files, videos, drawing, photographs, graphic material, film, music and web sites (“Customer Marketing Deliverables”) shall be
owned by you. You hereby license the Customer Marketing Deliverables to Blackboard during the Term of the Agreement solely to permit Blackboard to carry out its
obligations under this Agreement and any associated Marketing SOW's. To the extent that any deliverable created under a Marketing SOW inciudes Blackboard
intellectual property, Blackboard hereby licenses such Blackboard intellectua! property to Customer for use solely as part of such deliverable. Such license shall
survive expiration of the relevant Marketing SOW. Customer agrees that Blackboard shall have no obligation to host any of the deliverables under a Marketing SOW
following the termination of such Marketing SOW.

27.2 Enroliment Services: Representations and Indemnity. If you request that we contact any prospective student, Authorized User, or other person on your
behalf (“Recipient”}, you represent and warrant that: (a) you will comply with all Laws and cantracts in connection with use of contact information for Recipients, the
Enrollment Services, and with respect to the content and transmission of calls, texts, and other messages (“Messages”) sent, including, without limitation, all federal
and stete telemarketing-related laws, rules and regulaticns, the Telephone Consurner Protection Act (47 U.S.C. § 227) and the FCC's implementing regulations (47
C.F.R. § 64.1200} {such laws, rules and regulations, as amended from time-to-time, collectively, the “Telemarketing Laws"}; {b) a5 to each Recipient to be contacted by
us on your behalf, you have obtained all consents that may be required by the Telernarketing Laws and your privacy policies; (¢} you will retain docutnentary proof of
such consents for at least five (5) years from the date the Recipient’s contact information is provided by you to us; {d) you will suppress and will not provide to us
cantact information for any Recipient who has registered his ¢r her telephene number on the national Do-Not-Call Registry, any similar state registries or has
otherwise indicated that he or she does not wish to be contacted by you or us; and (e) you will provide a reasonable means for Recipients to rescind consent tc
receive Messages and will not request us to send Messages to Recipients who have opted cut of receiving Messages from you. We shali have the right to audit your
compliance with subsections (a} - {e) above. Failure tc comply with any provision of this section is a material breach of the Agreement. Except to the extent
prohibited by Law, including Laws providing for the sovereign immunity of government entities, you agree to indemnify, defend and hold us harmless from and
against ali claims, lawsuits, proceedings, causes of action, damages; liabilities, losses, judgments, fines, penalties, costs, and expenses (including attorneys’ fees)
refating to or arising out of your breach of the foregoing representations and warranties, or in connection with any claim or action from a third party that arises from
the sending (or inability to send or receive), content, or effects of any Messages you distribute using, or your failure to use, the Preduct and Service. In connection
with such indemnity and defense obligations related to a third party claim, lawsuit, etc., (i) we may participate therein (but not control} through counsel of our own
chaaosing, which participation shall be at our sole expense, and (i} you shall not settle or permit the settlement of any such third party claim, lawsuit, etc. without our
prior written consent, which censent shall not be unreascnably withheld. This Secticn shall survive any termination of the Agreement.
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VOID IF EXECUTED AFTER: July 1, 2018
CUSTOMER: Rutgers University Newark Campus

Blackboard

AMENDMENT
TO THE BLACKBOARD ORDER FORM, EFFECTIVELY DATED JULY 1, 2017
BETWEEN BLACKBOARD INC. AND RUTGERS UNIVERSITY NEWARK CAMPUS

This Amendment to the Blackboard Order Form, cffectively dated July 1, 2017 {“Agrecment”) between Blackboard Inc. (“Blackboard™) and Rutgers University Newark
Campus (“Custorer”) is made as of the last signature date below (“Amendment™).

The purpose of this Amendment is to revise and wpdate Customer's existing license,

The parties hereby agree 1o the following tesms regarding the use of the Blackboard Software by Customer, The following sections of the Agreement are modified as
follows:

i, Secction A. Product and Priciag Summary is hereby deleted and replaced with the following:

Product Name Preduct o Service Description 2018 Renews) 2018 Renewsl
Term (USD Term (USDY
T8 to Ji1Y to
$019 6/38/20 |
1 AS-HET-STQITB-5AAS Blackboard Additional SzaS Storage | TB . £0.00 $0.00
1 AS-ICMINTGR ICM Data Integmation - Locally Hosted : $7.876.50 $7.876.50
i SAASI-LE2-HE-P-C Blackboard Leaming Essontials Package - Saa8 Advantage - 8,004 - 15,000 FTE $384,039.53 $395,797.01

Blackboard Leam SaaS Advantage - 8,001 - 15,600 ETE
Learn Saa8 GUI Administration -Subscription - 8,001 - 15,000 FTE
Leam Teeching Essentials for Ultes - 8,001 - 15,600 FTE
Training Program Development -Subscription - 8,001 - 15,000 FTE
Bb Collaborate Web Conferencing - Sza$§ Deployreem - 8,001 - 15,000 FTE

| AS-MIGR-ARCHIVE Blackboard Leam Migration Archive $0.00 NIA
TOTAL; $391.916.03 $403,673.51
TOTAL STORAGE: 2TB

2. Section B, entitled Term iz hereby deleted and replaced with the following:

1. 2§ Renewal Term: The 2018 Reaewal Term shali be two £2) yexrs following the Effective Date.
2. This Order Form shall be renewed sutematically for successive periads of one (1) year (each 2 “Renewal Term™) after the expliration of the
2018 Renewsl Term and any subsequent Renewal Term, unless Custorer provides Blackbaurd, or Blackboard provides Customer, with a

written notice to the contrary thirty (30} days priar to the end of the 2018 Renewal Term or Renewal Term, as applicable.
3. Effective Date: July i, 2018

3. Section C, entitled Special Provisions is hereby deleted and replaced with the following:
Customer will continue Manzged Husting term license in production through Learn SaaS Effective Date. Migration to Saa8, including provisisning of
envirorments to support testing, shall begin approximarely 120 days prior fo the Lenrn SaaS Effective Date, or at another mutually agreed upen date
within the Managed Hosting term, and be corspleted on or areund the Learn Saa$ Effective Date. Upon the Learn San$ Effective Date, Blackboard

will mzintain the Managed Hesting enviconment for up fo 30 additionn{ days befare decommissioning. If Customer wishes to continue to use the
Managed Hosting license past that point, current fees will apply.

All other terms and conditions remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the first date written below.,

iversity Newark Campus

Biackbeard {“Blackboard™

Signature
Name (printed) Namt™”
DAND § Fengee BILL JONES
Title {printed) Title

hRetru Mt DEFUTY GENERAL COUNSEL

e bfarT hs " saso0is
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