(ATTACHMENT 6) ACTION ON THE AWARD OF EXCEPTION TO BID CONTRACTS

" Exhibit A Frontline Customer OrderForm
frontline Q-17979
education

; 12/03/2019

1400 Atwater Drive Malvern, PA 19355

Customer: Order Form Details:

Milwaukee Public School District Pricing Expiration: 12/24/2019

P.0O. Box 2181 Quote Currency: USD

Milwaukee, Wisconsin, 53201 Account Manager: Brian Caldicott

United States

Contact: Chad Meyer Startup CostBilling Terms: One-Time, Invoiced after signing

Title: Director of Information Technology Subscription Billing Frequency: Annual

Phone:(414)475-8660 Sale Type: New

Email: 518@milwaukee.k12.wi.us Initial Term: 12/20/2019 -6/30/2021

Pricing Overview Amount

One-Time Fees $10,700.00

Annual Recurring Fees $189,921.75

(Initial Term Prorated Fees) $100,424.38

One-Time Fees Itemized Description Quantity

Frontline Implementation

Annual Recurring Fees ltemized Description Start Date End Date
(Recruiting & Hiring Solution Prorated Term) 12/20/2019 6/30/2020
(Frontline Central Solution Prorated Term) 12/20/2019 6/30/2020
Frontline Central Solution 7101/2020 6/30/2021
Recruiting & Hiring Solution 7/101/2020 6/30/2021
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9 frontline
education .

1400 Atwater Drive Malvern, PA 19355

Exhibit A Frontline Customer OrderForm

Q-17979

12/03/2019

Additional Order Form Information

Contract Special Instructions

a.
b.

The HUB requirement for this Agreement is 0%

The Student Engagement Requirement for this Agreement is 100 hours per 12 months. Milwaukee Public Schools (‘MPS")
will place a student in an internal position at an MPS district office or school. The parties acknowledge and agree that
Frontline will reimburse MPS for the cost of 100 hours of said student's work, at a rate of a $11.32 per hour, not to exceed
$1,132 per 12 months, plus administrative fees in the amount of $169.80. MPS shall invoice Frontline upon completion of the
100 hours; Frontline shall pay said invoice within 60 calendar days of receipt of the invoice. Upon MPS's receipt of Frontline's
payment, the Student Engagement Requirement shall be satisfied in full. The parties acknowledge and agree that Frontline
will not employ said student and shall have no liability whatsoever for the conduct, behavior, or performance of said student or
MPS. MPS shall indemnify and hold harmless Frontline for any and all liabilities, claims, expenses, and losses arising from or
related to this requirement.

The Career Education Requirement for this Agreement is 10 hours per 12 months. The parties acknowledge and agree that
Frontline will reimburse MPS for the cost of 10 hours of career education work, at a rate of a $11.32 per hour, not to exceed
$113.20 per 12 months, plus administrative fees in the amount of $16.98. MPS shall invoice Frontline upon completion of the
10 hours; Frontline shall pay said invoice within 60 calendar days of receipt of the invoice. Upon MPS’s receipt of Frontline's
payment, the Career Education Requirement shall be satisfied in full. The parties acknowledge and agree that Frontline shall
have no liability whatsoever far the conduct, behavior, or performance of the career education work. MPS shall indemnify and
hold harmless Frontline for any and all liabilities, claims, expenses, and losses arising from or related to this requirement.
Frontline's failure to achieve the Student Engagement Requirement and the Career Education Requirement may result in the
application of some or all of the sanctions set forth in Milwaukee Board of School Directors’ Administrative Policy 3.10, which
is hereby incorporated by reference.

Tax Information

Tax Exemption: We currently have a tax exemption certificate on file for you.

PO Information
PO Status: Purchase order to follow
PO #:
Note:IfaPurchase Orderisrequired,Customershall submitthe PO toFrontline within ten(10) business days of

signing this OrderForm by emailing it to billing@frontlineed.com, otherwise a PO shall not be required for
payment
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Frontline

Exhibit A Frontline Customer OrderForm
education Q-17979
1400 Atwater Drive Malvern, PA 19355 TaREo1S
Invoicing Schedule Due Date Amount
Invoice: One Time Upon Signing $10,700.00 + applicable sales tax
Frontline Implementation
Invoice: Prorated 1/19/2020 $100,424.38 + applicable salestax
Recruiting & Hiring SolutionFrontline Central Solution
Invoice: Annual 713112020

$189,921.75 + applicable sales tax
Recruiting & Hiring Solution

Frontline Central Solution

Page3of3



Frontline

education

1400 Atwater Drive Malvern, PA 19355

Master Services Agreement
MSA-001f400000S90PO

This Order Form and any software, downloads, upgrades, documentation, service
packages, material, information, or services set forth herein are governed by the terms
of the Master Services Agreement, software license or other agreement with Frontline
(the “Agreement”). BY SIGNING BELOW OR OTHERWISE ACCESSING, VIEWING, OR
USING ANY SOFTWARE, DOWNLOADS, UPGRADES, DOCUMENTATION, SERVICE
PACKAGES, MATERIAL, INFORMATION, OR SERVICES SET FORTH HEREIN, CUSTOMER
CERTIFIES THAT IT HAS READ AND AGREES TO THE ORDER FORM TERMS (the “Order
Form Terms”) ATTACHED HERETO AND THE AGREEMENT INCORPORATED HEREIN
AND SHALL BE BOUND BY THE SAME. Customer also agrees that

the terms of the Agreement and the Order Form Terms are confidential information of
Frontline Technologies Group LLC, its affiliates and predecessors (collectively,
“Frontline”) and are not to be shared with any third party without the prior written

consent of Frontline.

12/03/2019

Frontline Technologies Group LLC dba
Frontline Education

Malvern, PA 19355

Milwaukee Public SchoolDistrict

Signature: Signature:

Name: Name:

Title: Title:

Address: 1400 Atwater Drive Address:; PO Box 2181

Milwaukee, Wisconsin 53201

Email: billing@frontlineed.com Email:
Attached: Terms and Conditions
Exhibit A
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. Master Services Agreement

frontline
education MSA-001f400000S90PO
12/03/2019

1400 Atwater Drive Malvern, PA 19355
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: Master Services Agreement
E{figﬂglllﬂe MSA-001f400000S90PO
12/03/2019

1400 Atwater Drive Malvern, PA 19355

ORDER FORM TERMS AND CONDITIONS

1. The initial term of this Order Form shall (a) begin on the Subscription Start Date (as defined in Section 2 below) and
(b) continue for one year or such longer period as provided in an Order Form (the “Order Form Initial Term") and will
automatically renew for successive one-year terms thereafter (each, a “Renewal Term”), unless one Party notifies the
other Party of non-renewal in writing at least sixty (60) days prior to the end of the current term of such Order
Form. Customer may terminate any Order Form at any time after the Order Form Initial Term, in whole or in part,
for any reason or no reason, on sixty (60) days prior written notice. Upon notice of such termination, a pro-rata
portion of all outstanding invoices shall become immediately due and payable. If such invoice has been paid by the
Customer, Customer shall be entitled to a pro-rata credit to be applied to future Frontline services.

2. The Startup Cost set forth on the first page of this Order Form will be invoiced to Customer by Frontline upon
execution of this Order Form. Startup Costs are priced with the assumption that implementation will he completed
within 120 days after signing. Frontline reserves the right to charge Customers additional service fees for added
project costs due to Customer-caused delays occurring after the 120 day implementation period. The Annual
Subscription will be invoiced to Customer by Frontline based on the Subscription Start Date unless otherwise stated
on the front of an Order Form. The Subscription Start Date shall be defined as thirty (30) days after Customer’s
signature of an applicable OrderForm.

3. Frontline reserves the right to increase any of the fees once annually during any Renewal Term by providing at least
thirty (30) days advance notice toCustomer.

4. The Startup Cost, Annual Subscription and any other applicable fees do not include any local or state sales or use
taxes, any assessment of which shall be paid by the Customer. Without limiting the foregoing, Customer shall
promptly pay to Frontline any amounts actually paid or required to be collected or paid by Frontline pursuant to any
statute, ordinance, rule or regulation of any legally constituted taxing authority. If the Customer claims tax exempt
status or the right to remit taxes directly, the tax exempt number must be entered on the first page of this Order
Form and the Customer shall indemnify and hold Frontline harmless for any loss occasioned by its failure to pay any
tax when due.

To the extent Proactive Recruiting is included in this Order Form, the following terms and conditions shall apply

1. Proactive Recruiting, accessed at the URL www.teachers-teachers.com or any successor (referred to as "Proactive
Recruiting”) is a web-based service where employers (such as, but not limited to, schools or school districts) can
advertise to and communicate with a database of individuals and prospective employees (such as, but not limited
to, prospective teachers or administrators) (“Prospective Employees”). The terms and conditions set forth below
govern the Customer’s and its representatives’ use of the Proactive Recruiting website and services and are legally
binding on the Customer.

2. Information pertainingto Prospective Employees and otherindividuals found through Proactive Recruitingis
confidential and will not be shared with anyone by Customer outside of the Customer. The Customer will not
distribute, disclose or transfer such information to third parties unless compelled to by law.

3. Notwithstanding anything to the contrary in these terms and/or any other agreements between the parties, as
between the parties, Frontline owns all right, title and interestin and to any and all individual Prospective Employee
(and or any other individuals') profile data and resume data, whether or not created or updated via the Proactive
Recruiting services, including, without limitation, via Teachers- Teachers.com and/or K12jobspot.com.

4. The Customer will not provide services in competition with or substantially similar to the services provided by
Frontline.
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f tl. Master Services Agreement
Gfguc().ﬂon e MSA-001f400000S90PO
12/03/2019

1400 Atwater Drive Malvern, PA 19355

5. The Customerunderstands that Frontline does not screen or verify any information
provided by the individuals listed on its website. Therefore, the Customeris responsible for
conductingits own search into the background, qualificationsandcredentials ofany
Prospective Employeeitchoosestohire. The Customerwillusethe Teachers- Teachers
service in compliance with all applicable laws.

6. The Customeris prohibited fromtaking any action to circumvent or attempt to circumventthe
security and access control provisions of Teachers-Teachers.com. The Customer
acknowledges that it may not:

a. Provide false or misleading information on Teachers-Teachers.com or to Frontline.

b. Use Teachers-Teachers.com to violate any applicable law or regulation, or violate the privacy
or publicity rights of any other person.

c. Postany information that is abusive, defamatory, discriminatory, hateful, obscene,
vulgar, sexually-orientated, threatening, or otherwise objectionable.

d. Harass, stalk, or otherwise subject any user of Teachers-Teachers.com and/or its
services to unwanted and/or inappropriate contact.

e. Post any position or business opportunity which requires payment from the applicant/Prospective
Employee or requires recruitment of other individuals, sub-distributors or sub-agents such as a
multi-level marketing scheme, pyramid scheme, franchise or distributorship arrangement.

f. Use Teachers-Teachers.com and/or its services and/or its materials for any purpose other
than to identify Prospective Employees for employment opportunities.

g. Makeany changes, additions and/or deletions toany submissions posted by any user
withoutthe expresswritten authorization of such otheruser.

h. Intentionally expose Teachers-Teachers.com and/orits servicesto any computervirusor
anyotherprogramorcode intended to disrupt or disable to operations of the website or its
services.,

i.  Use any robot, spider or other program or device to retrieve or index any portion of the Teachers-
Teachers.com website.

j.  Harvest or otherwise collect information about users for any purpose other than use of
Teachers-Teachers.com and/or its services as expressly permitted herein.

7. The foregoing list of prohibitions is illustrative and is not intended to be complete or exclusive.
Frontline reserves the right to terminate our relationship with the Customer under these terms
and prohibit the Customer's access to Teachers-Teachers.com and/or its services or to edit,
remove or close any posting by the Customer for any reason.
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MASTER SERVICES AGREEMENT

This Master Services Agreement is made effective as of the date of the signature below (the
“Effective Date™) by and between Frontline Technologies Group LLC dba Frontline Education,
with an address at 1400 Atwater Drive, Malvein, PA 19355 (“Frontline™), and the customer
identified below (“Customer™). Fromtline and Customer are sometimes tefened to herein,
individually, as a “Party” and, collectively, the “Parties.”

By signing below, the Paities agree to be legally bound by the Terms and Conditions contained
herein (the *“Terms and Conditions™), including any exhibits, Order Form(s), Order Foim Teims
and Conditions and Statements of Woik (collectively, the “Agieement™). To place orders subject
to this Agreement, at least one Ordet Form (as defined below) must be incorpoated into this
Agreement. This Agreement constitutes the complete and exclusive statement of the agieement
between the Parties with 1espect to the Softwate and the Services set forth herein and any other
software, products or other services provided by Fiontline or any of its affiliates or predecessots
prior to the Effective Date. For the avoidance of doubt, this Agieement supersedes any and all
priot otal or written communications, proposals, RFPs, contiacts, and agreements (including all
prior license and similar agreements) and the Parties hereby tetminate any such agreements. In
the event of a conflict between the provisions of the Terms and Conditions and the provisions of
any Statement of Work or any Order Form or any Otder Form Terms and Conditions, the
provisions of the Statement of Work or Order Form or Oider Form Terms and Conditions, as
applicable, shall govern, but only with respect to the services forth in the Statement of Work or
that particular Order Foim.

Mifwaukee Public SchoolDistrict
Frontline Technologies Group LLC dba Frontline
Education Signature:
Signature: Name:
Name: Title:
Title: Address:
Addtess:
Email:
Email.

Fffective Date:

Attached: Termts and Conditions

Fxhibit A Exvecuted Order Fornis

Page 5 of 4




MASTER SERVICES AGREEMENT
JERMS AND CONDITIONS

i Software and Services

I Softwarg Subject to the terms and conditions set forth i lus Agreement (including any Order Forms, Order Form Terms
and Conditions andfor Statement of Work), Fronthne hereby grants Customer a nan-esclusive, non-transferable beense fo use the
software wdentified on any Order Farm {the “Software™) and the techmcal manuals, instructions, user mformation, trasning matenals,
and other documentation that accompany the Software and contamn s techiucal specifications, as may be amended from time to time
{“Pocumentation™) solely for mtemal use by its then-current employees, contractors, agents, representatives and other end users
authonized to use the Soflware on Customer’s behalf {coliectively, “Authorized Usess™ or “Frd Users™) i the ordmary course of
Customer’s busimness Frontlme shail provide any professional or other services set forth m an Qrder Form (the “Services™) All ragiuts,
titfe and mterest to the Software and any work product, delsverables or other materials provided by Frontline (“Work Product”) are
expressly reserved and retained by Fronthne or s licensors, inctuding any program or other application that 1s designed to integrate
and be used with the Software, whether or not developed independently by Frontline, and all mmprovements, modifications and
mtellectual property rights therein Customer shal not, and Customer shalt require any Authonzed Users to not {a) transfer, assign,
export, or sublicense the Software or Work Product except as specifically set forth herewn, or Hs heense nights thereto, to any other
person, organization or entity, meludimg through rental, timesharing, service bureau, subscrption, hosting, or outsourcing the Soflware
(whether or not such sublicense, hosting or outsourcing 1s by Customer or for Customer), (b) attempt to create any derivalive version
thereof, {c) remove or modify any marking or notice on or displayed through the Software, Weork Product or Documemtatior,
mcluding those related to Fronthne's or its licensors’ proprietary rights 1n and to the Soflware, Work Product or Documentatson, as
applicable, or {d} de-compile, decrypt, reverse engineer, disassemble, or otherwise reduce same to human-readable form  Withouwt
immtmg the foregemng, Custonier may not sublicense, outsource or olherwise grant access to the Software to any thied party vendor
without Frontline’s prior written consent, including any thurd party host of the Software for Customer Frontline shall have the night
{but not the obligation) io monitor Customer’s and ts Authorized Users’ use of the Software 1o confirm Customer’s and tts Authonized
Users® compliance with the terms of this Agreement

12 Authonized Users The total number of Authorized Users will be imited to the numerscal or category limitations set forth in
an Order Form, o any Customer acknowledges and agrees that, depending on the specific Soflware provided by Tronthne to
Customer and/or the category of Authorized User, Authonized Users may have different access and usage rights to the Software

Customer shall ensure that Authorized Users comply with the terms and conditions of this Agreement with respect to access and use
of the Software and any acts or omussions of such Authorized Users with respeet to the same will be deemed acts or emmssions of
Customer for which Customer will be responsible on a jont and several basts Customer is solely responsible for approving and
provisioning any and all usernames and passwords assigned to or adopted by Customer’s Authorized Users m connection with use of
the Software Customer 1s responsible for all activities that oceur as a resuit of the use of such usernames and passwords Customer
wiil notify Frontline promptly of any unauthonized use of’ such usernames and passwords or any other breach of security known to
Customer

13 Order Forms Customer may place orders for the Software and Services by entersng inte a mutually agreed Order Form,
which shall become a part of this Agreement and be attached hereto as Eshibit A No other document shall be required to effect a
legally binding purchase under this Agreement Any preprinted or other tesms contamed on Custemer’s purchase order or otherwise
shiali be mapplicable to this Agreement Unless an Order Form states othenwise, each Order Form 15 independent of each other Order
Form {but each Order Foum 1s a part of and integral to this Agreement)

b4 Software Adnunsstrator. Maintenance Windows At all fimes, Customer must have an employee who has obtamed the
Software admnustrator certification tramng from Frontline and who 1s certified by kFrontline as a Sottwaie admuustrator (“Software
Adnupistrator™) If Software Administrator ceases to serve as such, Customer shall promptly provide writien notice to Frontline and
have another employee abtain Tranthne Software admunistrator certrfication and be designated as a Software Adminstrator, at
Customer’s expense  Fronthne shall provide Custemer with assistance regarding the use of the Software during Frontline’s normal
business hours (EST), Monday through Friday Such assistance shall be provided only to Customer’s Software Admuustrator
Frontline may perform system mamtenance andfor software updates perrodically upon advanced nolice 1o Customer However, due to
extenuatmg circumstances, Fronthine may, at imes, need to perform mamtenance without the abrhity to provide advance notice

15 Customer Content The Software and Servtces may enable Customer and its Authorszed Users to provide, upload, link to,
transmut, display, store, process and otherwise use text, fites, images, graplues, llustrations, information, data {ancluding Personal
Data as thal term 15 defined i applicable laws), audio, video, photographs and other content and maierial 1n any format (collectively,
the “Customer Content™) 1n connection with the Software and Services Customer hereby grants fo Frontline a non-exclustve, royalty-
free license to reproduce, display, distribute, modify, prepare denvative works of and otherwise use the Customer Content for the
purpose of providing the Software and otherwise performing 11s obligations and exercising its nghts under this Agreemest Customer
shall have the sole responsibility for the accuracy, quaiity, mtegrity, legality, reliability, appropriateness and ownership of all of the
Customer Content Fronthine wall act as a data processor, and will act on Customer’s mstruction concerrung the treatment of Personal
Data provided in connectson with the Soflware and Services, as specified m the Order Form Custemer shali provide any nofices and
chtam any consents {meluding consent of any parent or guardian for any mmer) related to Customer’s use of the Soflware and receipt
of the Services and Frontlme’s proviston of the Software and Services, meluding those related to the collection, use, processing,
transfer and disclosure of Personal Data Customer acknowledges and agrees that 1t must properly enter data, mformation and other
Customer Cordent and configare settings within the Software in order for the Sofiware to operate properly Customer shall venfy the
accuracy of any of the Customer Content, forms, workflow and configuration seitings entered on the Software Frontlme shall not
have any hability ansimg from the inaccuracy of scoring, completeness, use of or rehiance on the mformation contained m the extract
of data from any Software or Services under this Agreement Customer assumes the scle responsibulity for the selection of the
Software and Services to achieve Customer’s intended results, the use of the Software and Services, and the results attaned from such
sefection and use Customer
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repiesents and wasrants that i is the owner of the Customer Cenlent, or has obtamed permussion for suell use fron the owner of the
Cusiomer Centent, ncluding evaluation frameworks and/or rubries uploaded mio the Soflware As fo any content or data made
available to Fronttme, Customer represents that it has notified and obtamed consent from all secessary persons (including parents,
students, teachers, mterns, ardes, prmcipals, other admiustrative personnel, and classroom visitors), and has taken all other actions
that may be necessary 1o ensure that use of the products, services, or related materials provided or produced hereunder complhies with
all applicable laws and reguiations as weif as school or district policies

6 Integration Customer may, at Customer™s disection and with or without 1 ronthne’s assistance, mlegrate or olherwise use
the Software i1 connection with third party courseware, traimung, and other information and materials of third parties {“Thurd Party
Materials™) and [rontfine may make cerlain Third Party Materials available n connection with the Sofiware and Services Customer
acknowledges and agrees that {a) Frontline 15 autharized to provide the Customer Content to a specified thurd party or permit such
third pariy to have access to the Customer Content m connection with Third Party Matertals, and (b) Frontline does not control and 18
not responsible for, does not warrant, supporl, or make any representations regarding (1) Third Party Matenals, (u) the Customer
Content provided 1 connectzons wih such Third Party Matersals, meludmg a third party’s storage, use or nususe of the Custamer
Content, o1 (1n) Customer’s uninterrupted access to Third Party Materials Customer understands that the use of the Sofiware may
mvalve the transmission of the Customer Content over the Internet and over varrous networks, anly part af which may be owned or
operated by Frontline, and that Frontlme 1akes no responsibshity for data that 15 lost, altered, mtercepted, or stored without Customer’s
authonization during the transmussion of any data whatsoever across networks whether or not owned or operated by Fronthne  If
Customer engages Trontline to assist i Customer’s unlegration or use of the Software with Third Parly Materials, you authorize
Frontline to access and use such Third Parly Materials in connection wath such assistance and you represent and warrant that you have
the rights necessary to grant such authonization Customer agrees to be bound by the terms, conditsons and restrictions of the
appiicable thurd party license agreement with respeet 1o such Thurd Party Matenals

17 Hosting The Software will be hosted by an authoriced subcontractor (the ‘Hostmg Service Provider™) that has been
engaged by Frontline and shalt only be accessed by Customer on websites, using Customer’s computers As part of the Services, the
Hosting Service Provider shall be responsible for mamtaiung a backup of ¢he Customer Content  The Hosting Service Provader 1s an
independent third pariy not controfled by the Frontime Accordingly, IN NO EVENT WILL FRONTLINE BE LIABLE FOR ANY
DIRECT, GENERAL, SPECIAL, INCIDENFAL, INDIRECT OR CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING
BUT NOT LIMITED TO LOSS OR DAMAGE TO DATA, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS
INTERRUPTION, LOSS OF INTORMATION OR ANY OTHER PECUNIARY LOSS) ARISING OUT OF THE USE OI' OR
INABILITY TO USE THE SOFIWARE, DUE TO PROBLEMS (INCLUDING BUT NOT LIMITED TO ERRORS,
MALFUNCTIONS)} ASSQCIATED WITH THE FUNCTIONS OF SERVERS MAINTAINED BY THE HOSTING SERVICE
PROVIDER, EVEN IF FRONTLINE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES

18 Customer Responsibidities  Custoner understands and agrees that (a) Customer shall have sole responsibility for
administering access security (e g the granting of rights 10 Customer’s users), (b) Customer shall review any caleulations made by
using the Services and satisfy Customer that those calculations are correct, and (¢) if Customer uses the Services for reimbursement or
payment ftom Medicaid and other government agencies, Fronthme shall have no responsinliy, and Customer shall have sole
responsibility, to submit mformation and ¢lams for sich reimbursement or paymert rontline does not warrant that the Services, of
the results dersved there from, will meet Customer’s requuements, or that the operation of the Services will be unimterruped or error-
free Customer 15 solely responsible tor obtaming and mamtamsng, af i1s own expense, all hardware, software and services needed to
use the Software, mcluding any and all serveis, computers, and Internet access services  [n connechion with the performance of the
Services, Customer shall provide Frontime’s personnel with all such ccoperation and assistance as they may reasonably request, or
otherwise may reasonably be reguired, to enable T'rontline to perform s obligations (including the praviston of the Services), and
exercise s rights, under and i accordance wath the terms and condittons of this Agreement

2. Fnvorcing and Payment, All fees and charges wilf be sei forth 1 the appheable Order Form{s) The Startup Cost set forth
on the first page of an Order Form will be mvoiced to Customer by Froatline upon execution of the appheable Order Form Startup
Costs are priced with the assumption that implementaton will be completed within 120 days after signing - Fronthne reserves the nght
to charge Customers addstional service fees for added project costs due to Customer-caused delays occurring after the 120 day
implementation persod The Annual Subscription will be mvowed 1o Customer by Fronthne based on the Subscription Start Date {as
set forth mn the Order Form) unless ethenwise stated on the front of an Order Form The Subseription Start Date shall be defined as
thirty (30) days afler Customer’s signature of an applicable Order Form Except as otherwise provided, Frontime shall mvoice
Customer in US Dollars and Customer shall pay all fees, charges, and expenses within thirty days of the date of an invoice via check
or ACH Without prejudice to its other rights and remedies, if Fronthne does not recerve any payment by ifs due date, Fronthine may
assess a late payment charge on the unpaid amount at the rate of 1 3% per month or, 1f tess, the ighest rate allowed under applicable
law Fronthne reserves the right to increase any of the fees once annually duning any Renewat Term by providing at least thirty (30}
days advance notice to Customer All charges under this Agreement are exclusive of, and Customer 15 solely respanstble for, any
applicable taes, duties, fees, and other assessments of whatever nature imposed by govermmental autherittes Without kmuting the
foregoing, Customer shall promptly pay to Fronthne any amounts actually paid or required to be colflected or pad by Froniline
pursuant to any statute, ordinance, rule or regulation of any legally constituted tavmg authonty If the Customer claims tax exempt
status or the night to remt taxes directly, {ie tax exempt number must be entered on the first page of any applicable Order Form and
the Customer shall indemmfy and hold Frontline harmless for any loss occasioned by us failure to pay any tax when due It for any
reason Frontlme’s personnel travel to Customer’s facsiity or otherwise 1y connection with the Software or Services under thus
Agreement, Customer shall be responsible for the reasonable costs of transpartation lodging, meals and the hke for T'rontline’s
personnel

3 Warranties and Disclaimers,

31 Mutual Each Party represents and warrants that the Pariy’s execution, delivery, and performance of this Agreement {a}
have been authorized by all necessary actian of the governing body of the Party, (b} do nol violate the terms of any law, regulation, or
courd order to which such Party 1s subject or the terms of any agreement to which the Party or any of 1#s assets may be subject, and (<)
are not
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subject to the consent or approval of any third pardy Customer represents and warrants on behalf of wself and any of s Authorized
Users that 1t has the full legal night 1o provide the Customer Contenl and that the Customer Content will not (a) nfrnge any
intellectual property nghts of any person o1 enfity or any righis of publieity, personality, or privacy of any person o1 enlity, meluding
as a result of fmlure to obtain consent to provide Personal Data or otherwise private miormation about a person, (b) violate any law,
statule, ordmance, regulation, or agreement, includmg school o district policies, or {¢) constitute disclosure of any confidential
infermatien owned by any third party

32 Software Warrantigs Froatiine represents and warrants that (a) the Software will perform substantially in accordance with
the spectfications set forth in the then-cwrrent Documentation and (b) the Services wi be performed i a professional and
workmanlike manner The foregoing warranty wilt not apply (3) 1f Customer 1 m default or breach of any of its abligations uader this
Agreement, or (11) to any non-conformance of the Software, Work Preduct or Services due to (A} Customer’s fadure to permt the
mstallatton/implementation of any update, upgrade or release provided by Frontline, (B) Customer’s neghgence, abuse, misapplication
or misuse of the Software (including Customer’s fmlure 1o aperate the Soflware mn accordance with Documentation), or (C)
Customer’s use or operation of the Software m or wath any technology (including any sofiware, hardware, finnware, system or
network) not approved m writing by Trontlme In the event of a non-conformance of the Software, Work Preduct or Services, reported
to and verified by Frontiine, Frontlme wili make commercially reasonable efforts to eorrect such non-conformance Customer’s sole
remedy 1s luaited to the replacement, reparr, or refund, at Frontline’s option, of defective Soflware or Work Product or re-perfarmance
of the Services Notwithstandmg the foregoing, any 'Flurd Party Matenals shaii be subject only to such third party terms and any
warranttes therem

33 Disclamers EXCEPT AS EXPRESSLY PROVIDED HEREIN, FRONTLINE AND IS LICENSORS EXPRESSLY
DISCLAIM ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, OR STATUTORY, AS TO ANY ASPECT Or TIE
SOFTWARE, WORK PRODUCT, SERVICES, OR OTHER PRODUCTS INCLUDING WARRANTIES OF
MERCHANTABILITY AND FIINESS 'OR A PARTICULAR PURPOSE FRONILINE AND ITS§ LICENSORS DO NO1
WARRANT THAT THE SOFTWARE, WORK PRODUCE, SERVICES, OR OT{IER PRODUCTS WILL BE UNINTERRUPTED,
OR ERROR-FREE, NOR DO THEY MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM
USE OF THE SOF 1 WARE, WORK PRODUCT, SERVICES, OR OITHER PRODUCTS

4. Confidential Inforinafion; Privacy.

41 Confidential Information Dunng the term of this Agreement and for two (2) years thereatter, each Party will use the same degree
of care to protect the other Party’s Confidential Information as it uses o protect its own confidential mformation of like nature, but m
10 eircumstances less than reasonable care “Confidential Information”™ means any mformation that 15 marked or otherwise md:cated
as confidentsal or proprietary, in the case of written matenals, or, m the case of mformation that 15 disclosed orally or writlen materials
that are not marked, by notifying the other Party of the proprietary and confidential nature of the mformateon, such notification to be
doue orally, by emaif or written correspondence, or viz other means of communication as might be appropriate Notwithstanding the
foregamg, (a) Confidential Information of Frontlne shall melude the Software and the terms of this Agreement and (b} Contidential
Information of Customer shall melude Personal Data regarding Customer’s users provided m connection with the Software and
Services Confidential Informatton does not include mformation wiich {a) was known to the recemving Party or in the public domain
before disclosure, (b) becomes part of the public domain after disclosure by a publication or other mcans except by a breach of this
Agreement by the recesving Pasty, (¢) was received from a turd party under no duty or obligation of confidentiafity to the disclosing
Party, or (d) was independently devetoped by the receiving Party without reference to Confidential Information Aggregated data that
does not contamn personally identifiable mformation regarding Customer’s users provided 1 connection with the Software and
Services will be Confidential Information and property of Frontline The recesving Parly will not be lLabie for disclosures of
Confidential Information that are required to be disclosed by Jaw or legal process, so long as the recipient nolities the disclosmg Party,
provides it witly an opporunity to abject and uses reasonable efforts (at the expense of the disclosing Party) to cooperate with the
disclosing Party 1 himiting disclosure

42 Povacy Fronthine understands that its performance of the Services may involve the disclosure of student personally identitiable
information (“Student PI1™) {as defined i the Tanuly Education Rights and Privacy Act, 20 USC § 1232g, 34 CFR Pard 99)
(“FERPA™) by the Customer to Trontline Frontlines agrees that it will not use or re-disclose Student PIE except m compliance with
and alf applicable state and federal Jaws, including FERPA Customer acknowledges that Fronthne s a “school official” wath a
legitimate educational interest 1n recetving Student PIF under FTERPA and Frontime agrees that tt will comply with the requuirements of
34 CFR % 99 33 regarding sts use and re-disclosure of’ Student PI1

43 Data Secuniy Frontline will utihize commercally reasonable admirustrative, technical, and physical measures designed to
mamtain

the confidentiality and security of Confidential Informaton and Student PIF submitted by Customer Customer understands and agrees
that no security measures can he 100% effective or error-free and understands that Fronthine expressly disclamms (a) any warranty that
these security measures will be 100% effective or error-free or (b) any liabiity related to the confidentiality and security measures
uttlized by third partses

5. Indenmification Customer shall indemnify Tronthne and its officers, directors, employees, and agents and hold them
harmless from all tinrd party claims, babiksties, expenses, and losses (including attoineys’ fees and expenses) arisig from or related to
any breach by Customer of tius Agreement, including fatlure to obtaims consent to provide Personal Data or otherwise private
information about a person

6. Limitations of Liabahty. OTHER THAN THE FEES, CHARGES AND EXPENSFS PAYABLE PURSUANT HERETOQ,
IN NO EVENT SHALL EITHER PARTY {OR IN THE CASE OF FRONTLINE, I'lS LICENSORS) BE [IABLE TO FHE OTHER
PARTY OR ANY THIRD PARTY FOR INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES,
WHETHER FORESEEABLE OR UNFORESEEABLE, OF ANY KIND WHATSOEVER (INCLUDING LOST PROFFITS)
ARISING FROM OR RELATING IO 1HIS AGREEMENT OR THE USE OR NON-USE OF THE SOFIWARE, WORK
PRODUCT OR STRVICES NOTWITHSTANDING ANY IHING CONTAINED IN THIS AGREEMENI 10 THE CONTRARY,
IN NO EVENT SHALL TRONTLINE'S (OR ITS LICENSORS’} TOTAL LEABILITY ARISING FROM OR RELATING TO THIS
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AGREEMENIE,

WHEIHER BASED ON WARRANTY, CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR
OTHERWISE, EXCEED THE 10TAL AMOUNTS PAID TO FRONTLINE HEREUNDER DURING THE IWELVE MONTHS
IMMEDIATELY PRECEDING THE EVENTS GIVING RISE TO SUCH CLAIMS Each Party acknowledges and agrees that the
warranty disclaimers and labshty and remedy lumtations i thns Agreement are material, barganed for provisions of this Agreement
and that fees and consideration payable heremsder reflects these disclaimers and lunitagions

7. Cerm and Fermination. The term of this Agreement will commence on the Eftective Date and continue untd such $ume
that thete ate no valid Order Forms Ehe mitial term of each: Order Foum under this Agreement shall {a) begin on the Subscription
Start Date (as defined m Scction 2 above) and (b) continue for one year or such longer period as piovided 11 an Onder Tonn (the
“Order Torm lshial lerm™) and will automatically renew for successive one-year terins thereafler {each, a “Renewal lerm”), unless
one Party notities the other Parly of non-renewal i wriling at feast sity (60) days prior {o the end of the curient term of such Order
Form Customer may terminale any Orde: Form at any time after the Order Form Inttial Tezm, 1n whote or n part, for any reason or no
reason, on sixty (60) days preor wrigten notice Upon nalice of stch termination, a pro-rata portton of all outstanding invorces shail
become immediately due and payable H such mvoice has been paid by the Customer, Cusiomer shall be entitled to a pro-rata credit to
be applied to fiture Frontiing services Enther Party may termmate this Agreement in the event that the other Pasty materally breaches
this Agreement the other Party does not cure such breach within therty (30} days afler written notice of such breach Expiration or
termunation of any Order Form or Statement of Work shall conshitute the exprratton or the termination of such Order Form or
Statement of Work only and shall not aftect this Agreement or any other Qrder Form or Statements of Work outstanding under this
Agreement Notwithstandmg the foregomg, untess otherwise mutually agreed by the parties i wniting, any Order Form or Statement
of Work outstanding as of the date of termnation or expuration of this Agreement shall remain in effect and continue to be governed
by the terms of {lus Agreentent and 1ts own terms unéil such time as such Order Form or Statement of Work 15 completed, expares or 15
otherwise terminated Upon the termination or expiration of this Agreement, the heenses granted to Customer under Seetion |1 wall
{erminate automatically and Customer (1) shall mmediately cease using the Software and Documentation and {u} for a period of thurty
(30} days, may request a copy of the Customer Content that 15 in Frontline’s possession i the format retawned by Fronthne The
following provisiens of thuis Agreement will survive expirafion or terminat:on of this Agreement Sections 33, 4, 5, 6, 7 and 9
Frontline may (without hmitation of any other rights or remedies) suspend use of the Saftware in the event that (A) Customer 15
dehinguent 1n payment of any amount due to Fronthne under this Agreement (and has not cured such delinquency within five (5) days
following written notice thereof to Customer), {13) Customer has breached any of the previsions of Section t of this Agreement, or (C)
in Frontime’s reasonable good faith determunation, suspension of use of the Software 1s necessary to aveid or nutigate harm to the
security of Frontline’s or its customers” systems or dala  Any such suspension will not constitute a termimation of this Agreement

8. Distiiet Ordering Any other school destrict m the same state as Customer (“School District™ may also purchase from
Frontling a license to the Software and provisien of the Services for the School Disinict’s own account on the sane terms and
conditions as are apphicable to Customer under $hese Tenms and Conditions (excluding any pricing terms and conditions} Each Scheol
Dustrict will be separately liable for payment for such Software and Services and ts compliance with these Terms and Conditions, and
netther Customer nor any School District will be liable for the acts, omissions or obhigahions of any other Sciiool District under these
Terms and Condittons Frontline wilk have no ebhgations to provide any Soflware or Services to a School District unta] such time as
Fronthine and such School District enter into an Orde: Torm which references and 1s subject to these Teims and Conditions By so
doing, the Schaol District agrees to be bound by these ferms and Conditions and for purposes of Ws order 15 considered “Custemer”™ as
that term 15 used m these Terms and Condittons I the event that Customer and Frontline amend these Terms and Condstions {each an
“Amendment™), any and ail such Amendments will be enforceable agamst each Schoof District that has executed an Order Form
which references and is subject to these Terms and Conditions upon notice of such Amendment from Frontline unless I'rontlne has
agreed m writing with School District that the Amendment, or specific provisions withnn the Amendnent, do not apply te such School
District

9. Genetal, Frontling and Customer are each independent contractors and neither Party shall be, nor represent itself to be, the
franchiser, partner, broker, employee, servant, agent, or legal representative of the other Party for any purpose whatsoever Customer
may not sublicense, assign, or teansfer this Agreement, or any rights and obligations under this Agreement, m whole or 1n part, without
Fronthre’s prior written consent Any attempted assighment 1n violation of {lus Section shall be vaid This Agreement shall be binding
upon, and snure to the benefit of, the permitted successors and assigns of each Party Notwithstanding anything 1o the contrary n this
Agreement, exeepl tor Customer's obligalions te pay amounts due under tus Agreement, neither Party will be deemed to be m defauit
of any provision of this Agreement for any delay, error, failure, or interruption of performance due to any act of God, terrorisin, war,
sirike, or other [abor or civif disturbance, interruption of power service, interruption of communications services, problems wath the
Internet, act of any other person not under the controf of such Party, or other sinmlar cause If the Customer requests to be added as an
additional msured on any Frontline msurance policy, the limts of such pehictes shall be subject to the Lunitations of Liabuluy stated in
Section 6 herein This Agreement may be amended only by wntten agreement of the Partres, and any attempted amendment, ncludmg
any handwritten changes on this Agreement, m violation of this Section shall be void The waiver or farlure of either Parly to exercise
1 any respect any night provided under this Agreement shall not be desmed a warver of such right in the future or a waiver of any
other rights established under this Agreement This Agreement does not confer any rights or remedies upon any person other than the
Parties, except Fronthne’s licensors When used herein, the words “includes™ and “including” and their syntactical variabions shall be
deemed followed by the words “wathout linuation ” Thus Agreement may be eaccuted n counterpants, each of which shall be deemed
an original, but all of which together shall be deemed to be the same agreement
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