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Kendra Goodman, CPPB, Purchasing Agent
813/794-2221 Fax: 813/794-2221

727/774-2221 TDD: 813/794-2484

352/524-2221 e-mail: kgoodman @ pasco.k12.fl.us

November 3, 2009

MEMORANDUM

TO: Honorable School Board Members
FROM: Kendra Goodman, CPPB, Purchasing Agent

RE: READ 180 Technical Support Plan, 2009-2010 School Year
Scholastic, Inc.

Since 2005, the District has had a technical support plan for READ 180 in place with Scholastic,
Inc. This plan includes phone and e-mail support, web chat, on-line support, and software
mainteinance updates. Please reference the attached memo from Ms. Monica Verra, Director
of Exceptional Student Education (ESE), for further information.

Services during the past year have been satisfactory. Therefore, Scholastic was contacted, and
has verified in writing (attached) that they are willing to renew the contract under existing terms
and conditions for the 27 schools outlined in Ms. Verra’s memo. The cost for support is $2,200
per school, and the term of the contract will be good through August 31, 2010, with funding
obtained from the IDEA Part B Grant.

The services covered under this contract are considered technology resources, and therefore,
are exempt from the competitive pricing requirement as outlined in DOE’s Section
6A-1.012(11)(b).

We are requesting renewal of this technical support plan, and permission for the placement of
purchase orders totaling $59,400. The funding source is general funds. Should you have any

questions regarding this request, or if | can be of further assistance, please feel free to contact
Monica Verra at your earliest convenience.
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Department of Exceptional Student Education

Aptil Stephenson, Bookkeeper

813/794-2764  Fax: 813/794-2117

727/774-2764 TDD: 813/794-2484 MEMORANDUM
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DATE: August 6, 2009
TO: Kendra Goodman, Purchasing Agent

FROM: April Stephenson, Bookkeeper, Exceptional Student Education
Monica Verra, Director of Exceptional Student Educatio

" RE: READ 180 Premium Technical Services Plan (2009-2010)

The Exceptional Student Education Department is requesting School Board approval of the
READ 180 premium technical services plan for the twenty-seven schools listed below. This
plan includes unlimited support through the toll-free phone line, e-mail support, online
support, web chats, software maintenance updates, and onsite visits by a certified Scholastic
Field Technician. The onsite support is a necessity due to the level of technology within the
program.

SCHOOL:
1. Gulf Middle School
2. Ridgewood High School
3. Centennial Middle School
4, James Irvin Education Center
5. Raymond B. Stewart Middle School
6. Wesley Chapel High School
7. Thomas E. Weightman Middle School
8. Hudson High School
9. Chasco Middle School
10. Charles S. Rushe Middle School
11. Paul R. Smith Middle School
12. Wiregrass Ranch High School
13. Dr. John Long Middle School
14. Pasco Middle
15. Pasco High School
16. Seven Springs Middle
17. Bayonet Point Middle School
18. River Ridge Middle-High School

District Wide Accreditation * Southern Association of Colleges and Schools
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SCHOOL:
19. Zephyrhills High School
20. Pine View Middle School
21. Harry Schwettman Education Center
22. Land O’Lakes High
23. Moore-Mickens Education Center
24, J. W. Mitchell High School
25, Gulf High School
26. Crews Lake Middle School
27. Hudson Middle School

Please see the attached quote. The IDEA Part B Grant will fund these expenditures. Thank
you for your assistance with this request.

MV/as

Xc: Ruth B. Reilly, Assistant Superintendent for Curriculum and Instructional Services
Tina Tiede, Assistant Superintendent for Middle Schools
James T. Davis, Assistant Superintendent for High, Adult and Alternative Schools
QOlga Swinson, Chief Finance Officer
Kathy Steiner, Director of Curriculum and Instructional Services
Wendy Spriggs, Director of District Instructional Media Technology Center
Janet Carangelo, CIS Department

District Wide Accreditation ® Southerr: Association of Colleges and Schools



Deferred Billing Request

The following documents must be included:
(1) Staple this form to your purchase ovder.
(2} nclude a letter of obligation, (School letterhead signed by an appropriate authority), detailing the
payment commitment.

SChOOl District Name District School Board of Pagco County Florida

Bill to Address 7227 Land O' Lakes,Blvd.

Land O' Lakes, FL. 34638

Bﬂling Contact Name Michelle Mills, Accounts Payable Specialist:

Billing Contact Address 7227 Land O' Lakes Blvd.,

Land ' Lakes, FL 34638

Billing Contact Fax No. 813/794-25701:

Purchase Order Information:
Number:

Total Amount of Purchase Order: $59,400.00

Total Amount to Defer: $District will prepay quarterly in equal payments.
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Desired Invoice Date: Invoice Amount (or Percent):

e.g. 7/1/99 e.g. $100,000 or 50%
7/1/00 $100,000 or 50%
Immediately 514,850,00
November , 1032009 $14,850.00
February 1, 2030 $14,850.00
May, 1, 2010 $14,850.00

Billing may be deferred up to 12 months.
8% interest will be applied to any unpaid balance after 13 months from date of first invoice.

The District agrees that by countersigning below it is representing thiat this is a legal and
binding obligation of the District until fully discharged. Failure to remit any payments 15
days after the due date shall result in Scholastic exercising all rights available to obtain full

payment.

Regional Director Date V.P. Marketing & Sales Date
(Field Authorization) (Head of Sales Authorization)

XZMM‘«M, Sreodin gy 14601

Scholastic Authorization Date Schbol District Representative Date
(Finance Personnel) (Authorized School Personnel)

CC: Accounts Receivable Department,
Border Processing Department,
Finance,

Regional Director

Page 2 of 2
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TECHNICAL SERVICES
PARTNERSHIF, SERVICE, SUCCESS

P.O. Number
Quote for: PASCO COUNTY SCHOOLS Quote Prepared by: Teresa Whittaker
7227 Land O Lakes Blvd Scholastic Inc.
Land O Lakes, FL 34638 2315 Dean St,, Suite 600
St. Charles, IL 60175
Attention: Ms. Janet Carangelo 800-387-1437, ext, 285
twhittaker@scholastic.com
Date: 8/25/09 fax 877-242-5865
Premium Plan for 21-30 schools includes a discount of $750.00 per school
Account School Cu.rreflt Pr;::i:r_{r.;;f:]ch ;;;52;?}1 Cost per site g;;a::;i:t
Number Expiration #951726
34653001 GULF MIDDLE SCHOOL 8/31/08 12 mos. 8/31/2010 $2,950.00 $2,200.00
34653003 IRIDGEWOOD HIGH SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2.200.00
33525020  |CENTENNIAL MIDDLE SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
33525012  |JAMES IRVIN EDUC CENTER SCH 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.60
33542005  |RAYMOND B STEWART MiD SCH 8/31/09 12 mos, 8/31/2010 $2,950.00 $2,200.00
33544002  |WESLEY CHAPEL HiGH SCHOOL. 8/31/09 12 mos, 8/31/2010 $2,850.00 $2,200.00
335440186 THOMAS E WEIGHTMAN MIDDLE SCH 8/31/09 12 mos. 8/31/2610 $2,950.00 $2,200.00
34669002 (HUDSON HIGH SCHOOL 8/31/08 12 mos. 8/31/2010 $2,950.00 $2,200.00
34668024  |CHASCO MIDDLE SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
523549 CHARLES RUSHE MIDDLE SCH 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
278674 PAUL R SMITH MIDDLE SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
279042 WIREGRASS RANCH HIGH SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
278665 DR JOHN LONG MIDDLE SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.0C
33525050  |PASCO MIDDLE SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
33525060  |PASCO HIGH SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
34655006  |SEVEN SPRINGS MIDDLE SCHQOL 8/31/09 12 mos. 8/31/2010 $2,050.00 $2,200.00
34654002  |BAYONET POINT MIDDLE SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
34654011 RIVER RIDGE MID-HIGH SCH 8/31/09 12 mos. 8/31/2010 $2.950.00 $2,200.00
33640002  |ZEPHYRHILLS HIGH SCHOOL 8/31/09 12 mos, 8/31/2010 $2,950.00 $2,200.00
34839005  IPINE VIEW MIDDLE SCHOQL 8/31/09 12 mos, 8/31/2010 $2,850.00 $2,200.00
34652004 HARRY SCHWETTMAN EDUC CTR 8/31/08 12 mos, 8/31/2010 $2,950.00 $2,200.00
34639004 LAND O LAKES HIGH SCHOCL 8/31/08 12 mos. 8/31/2010 $2,950.00 $2,200.00
33525086 MOORE MICKENS EDUC CTR 8/31/08 12 mos, 8/31/2010 $2.950.00 $2,200.00
34655010  |J WMITCHELL HIGH SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
34652003  |GULF HIGH SCHOOL 8/31/09 12 mos. 8/31/2010 $2,950.00 $2,200.00
713334 CREWS LAKE MIDDLE SCHOOQL 8/31/09 12 mos. 8/31/2019 $2,950.00 $2.200.00
34669003 HUDSON MIDDLE SCHOOL 8/31/C9 12 mos. 8/31/2010 $2,950.00 $2,200.00
522700 | SUNLAKE HIGH SCHOQL 9/17/10 $000|  $0.00
Total Discount| $20,250.00 Sub-total T $79/650.00]1 $59,400.00
|

H i) il v .
For each site covered, the Premium Technical Services Plan includes unfimited support through our Toll-free pho'ine line, E-mail support,
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Oniline support, Web chats, Software maintenance updates, and Onsite visits by a certified Scholastic Field Technician.

The price quote and i¥'s discounts expire in 90 days from date of the quote. Prices are subject {o change at any time.

The Premium Technical Service Plan covers Read 180, ReadAbout, Zip Zoom, Fastt Math, and the school wide license of Reading
Counts! and SRI Interactive that comes with the R180 program.

-
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AGREEMENT

This Agreement (the "Agreement”) dated as of August 31, 2009 between Scholastic
Inc., a New York corporation located at 557 Broadway, New York, New York 10012
("Scholastic”) and Pasco County Schools, located at 7227 Land O' Lakes Bivd.,
Land O' Lakes, FL 34638 (the "District”) (together, the “parties”).

WHEREAS, the District desires to purchase certain technology services as described in
the attached Exhibit A (collectively, the “Services”); and

WHEREAS, Scholastic desires to perform the Services, in consideration for the Fees;
NOW THEREFORE, the Parties hereby agree as follows:

1. Program and Services. (i) Subject to the payment of the Fees (as defined
herein), Scholastic shali provide the services as set forth in Exhibit A (the “Services”).
The terms and conditions for product support services are set forth in Exhibit B
(incorporated by reference) and shall apply to the Services. The Product Support
Services Description applicable to the Services is atfached hereto as Exhibit C.

2. Fees. The District agrees to pay for the Services a total purchase price of Fifty
Nine Thousand, Four Hundred Dollars ($59,400.00) as set forth in Exhibit A (the
“Fees”). All invoices shall be paid within sixty (60) days of receipt. if such payments are
not made within sixty (60) days, Scholastic may terminate this Agreement upon thirty
(30) days prior written notice of such breach, unless such breach is promptly cured.

3. Term, The term of this Agreement shall be through August 31, 2010.

4. Waiver. (i) The failure of either party at any t:me to require performance by the
other of any prc any provision of this Agreement will in no way affect the full right to require such
performance at any time thereafter. Nor will the waiver by either party of a breach of
any provision hereof be construed as a waiver of any succeedmg breach of that
provision.

(i) Any provision of this Agreement that is invalid or unenforceable in any jurisdiction or
under any circumstances will be ineffective to the extent of such invalidity or
unenforceability only and without invalidating or rendering unenforceable the remaining
provisions hereof, and any such invalidity or enforceability in any jurisdiction or
circumstance will not invalidate or render unenforceable such provision in any other
jurisdiction or circumstance.

5. Notices. All notices hereunder will be in writing and will be effective upon
delivery, upon deposit in the U.S. Mail if sent by certified or registered mail, return
receipt requested, with proper postage affixed, or sent by overnight courier, or by fax
with receipt confirming transmission and sent to the address specified below:

if o the District:
Pasco County Schoois
7227 Land O' Lakes Blvd.




Land Q' Lakes, FL 34638

if to Scholastic:
Scholastic Inc.

568 Broadway

New York, NY 10012
Attention: Beth Polcari

With a copy to:

Scholastic inc.

557 Broadway

New York, NY 10012

Attention: Executive Vice President and General Counsel

6. Assignment. The District shall not assign or transfer this Agreement to any
person, firm, corporation, or any other entity, without the prior written consent of
Scholastic.

7. Third Parties. Nothing in this Agreement, express or implied, is intended or will
be construed to confer upon or give o any person, firm, corporation or any other entity
other than the parties hereto any remedy or claim under or by reason of this Agreement
or any term, covenant or condition hereof, all of which will be for the sole and exclusive
benefit of the parties hereto. :

8.. . Headings and Survival. The headings of the paragraphs of this Agreement are
inserted as a matter of convenience and for reference purposes only, are of no binding
effect, and in no respect define, limit or describe the scope of this Agreement or the
intent of any paragraph herein. Sections 6-8 shall survive termination or expiration of
this Agreement.

9. Relationship of the Parties. it is acknowledged and agreed that each party is a
separately established entity, and that no party is the partner or legal representative of
the other, nor does any party have the authority to bind the others to any legal
obligation.

10. Termination. This Agreement may be terminated by either party at any time
upon breach or alleged breach of any material term or provision of this Agreement by
the other which is not cured within thirty (30) days after written notice of such breach or
alleged breach is given.

11. Full Agreement. This Agreement (together with the exhibits attached hereto)
constitutes the entire understanding and agreement between the parties concerning the
subject matter herein, and supersedes all prior agreements or representations, oral or
written.




12. Governing Law. This Agreement shall be governed by the laws of the State of
‘New York without regard for its choice of law principles. The parties agree to submit to
the exclusive jurisdiction of the courts in the State of New York for any disputes or
claims arising from or in connection with this Agreement.

13.  Confidentiality. Each party acknowledges that it will have access to certain
confidential information of the other party concerning the other party’s business plans,
employees and students’ personal information, clients, fechnology, and products,
including the terms and conditions of this Agreement (“Confidential Information™):
Confidential Information will include, but not be limited to, each party’s proprietary
software and customer, employee, student information. Edch party agrees that it will not
use in any way, for its own account or the account of any third party, except as
expressly permitted by this Agreement, nor disclose to any third party (except as
required by law or to that party’s attorneys, accountants and other advisors on a need to
know basis), any of the other party’s Confidential Information and will take reasonable
precautions to protect the confidentiality of such Confidential Information.

“Owner” refers to the party disclosing Proprietary Information hereunder, whether such
party is the District School Board of Pasco County or Scholastic and whether such
disclosure is directly from Owner or through Owner’s employees or agents; and
“Recipient” refers to the party receiving any Proprietary Information hereunder.
Recipient hereby acknowledges and agrees that the Proprietary Information shall
remain the sole and exclusive property of Owner. The disclosure of the Proprietary

Information to Recipient does-not confer upon Recipient any license, interest or rights of .- e

any kind in or to the Proprietary Information, except as provided under this Agreement.
Recipient shall protect the Proprietary Information of Owner the same degree of
protection and care Recipient uses to protect its own Proprietary information, but in no
event less than reasonable care. Each party shall promptly notify the other party of any
actual or suspected misuse or unauthorized disclosure of the other party’s Confidentiai
information,




Exceptions: Information will not be deemed Confidential Information hereunder if such
information: (i) is known to the receiving party prior to receipt from the disclosing party
directly or indirectly from a source other than one having an obligation of confidentiality
to the disclosing party: (ii) becomes known (independently of disclosure by the
disclosing party) to the receiving party directly or indirectly from a source other than one
having an obligation of confidentiality to the disclosing party: (iii) becomes publicly
known or otherwise ceases to be secretly or confidential, except through a breach of this
Agreement by the receiving party; or (iv) is independently developed by the receiving
party.

IN WITNESS WHEREOGF, the undersigned have duly execuied this Agreement as of the
date first written above.

SCHOLASTIC INC.

By:

Printed Name:

Title:

PASCO COUNTY SCHOOLS

By:

Printed Name:

Title:




EXHIBIT A
Services Description

READ 180 premium product support plan includes Phone Support, Email Support, Web Chat,
Online Support, Software Maintenance Updates, In-Person Service and the READ180 ITS
{Interactive Teaching System),




EXHIBIT B
Scholastic Inc. Product Support Terms and Conditions (the “Terms and Conditions”)

BY ACCEPTING AND USING THE SERVICES (AS DEFINED HEREIN}), YOU ARE INDICATING
YOUR AGREEMENT TO BE BOUND BY ALL OF THESE SUPPORT TERMS AND
CONDITIONS, WHICH GOVERN AND APPLY TO YOUR USE OF PRODUCT SUPPORT
SERVICES FOR SCHOLASTIC SOFTWARE AND PRODUCTS (THE “SERVICES”) BY THE
ENTITY PURCHASING SUCH SERVICES. YOU UNDERSTAND AND AGREE THAT YOU (OR
YOUR AGENT) ARE ACTING ON BEHALF OF THE ENTITY IDENTIFIED ON THE PURCHASE
ORDER (OR OTHER AGREEMENT) FOR THE SERVICES SUBMITTED TO, AND ACCEPTED
BY SCHOLASTIC, TO ACCEPT THESE TERMS AND CONDITIONS. THAT ENTITY SHALL BE
CONSIDERED THE “CUSTOMER” AS THAT TERM IS USED HERFEIN. YOU HEREBY
REPRESENT AND WARRANT THAT YOU ARE AUTHORIZED TO BIND THE CUSTOMER TO
THESE TERMS AND CONDITIONS. IF YOU ARE NOT WILLING OR ABLE TO BIND THE
CUSTOMER TO THESE TERMS AND CONDITIONS, YOU ARE NOT AUTHORIZED TO USE
OR ACCEPT THESE SERVICES AND SHOULD PROMPTLY CEASE ANY AND ALL USE
THEREOF AND RETURN TO SCHOLASTIC THE PRODUCT SUPPORT SERVICES KIT THAT
CONTAINS THIS DOCUMENT. TOGETHER WITH ANY OTHER APPLICABLE AGREEMENT
EXECUTED BY AUTHORIZED REPRESENTATIVES OF THE PARTIES (REFERRED TO
HEREIN, TOGETHER WITH THESE TERMS AND CONDITIONS, AS THE “SERVICES
AGREEMENT"), THESE TERMS AND CONDITIONS REPRESENT THE ENTIRE AGREEMENT
CONCERNING THE SERVICES BETWEEN THE CUSTOMER AND SCHOLASTIC, AND
SUPERSEDE ANY PRIOR PROPOSAL, REPRESENTATION, OR UNDERSTANDING
BETWEEN THE PARTIES

1. These Terms and Conditions apply to Services prowded for the following Scholastic
software (collectively, the “Software”): READ 180, System 44, ReadAbout, FASTT Math,
Scholastic Reading Inventory, Scholastic Reading Counts, Scholastac Phonics Inventory, Wiggle
Works and Zip Zoom English and rSkills Tests Software. '

2. Services.

(&) The Services are described fully in the Product Support Services Description, and may be
updated or modified by Schotastic from time to time, at any time, in a manner which does not
materially and adversely impact Customer's ability to use the Services. To be eligible for
Services, the Software must be (i) in good operating condition and (i} at either the most current or
the immediately preceding revision levels. In the event that any Software does not conform to
subsection (ii) of the previous sentence, upon notice by Scholastic, Customer shall have thirty (30)
days to bring such Software into conformance, or else Scholastic will have the right to terminate
these Terms and Conditions and any Services Agreement applicabie thereto.

{b) Scholastic does not provide support for hardware or software not supplied or approved by
Scholastic, nor for products for which Customer does not allow Scholastic to, or into which
Scholastic is unable to, incorporate modifications {(collectively, the "Non-qualified Products”).
Customer is responsible for removing Non-qualified Products to allow Schotastic to perform the
Services. If the Services are made more difficult because of Non-qualified Products, Scholastic
may, in its discretion, charge Customer for the extra work at Scholastic’s standard rates.

(c) Services do not cover any damage or failure caused by: (a) use of non-Scholastic media
and supplies or use of items not designated for use with products being serviced; or (b) site
conditions that do not conform to Scholastic’s site specifications; or (¢) fire or water damage,
neglect, improper use, electrical disturbances, fransportation by Customer, work or modification
by people other than Scholastic employees or subconiractors, or other catses beyond
Scholastic’s control.

3. Fees. All fees must be prepaid by Customer at the start of the term for which the
Services are being provided.




{a) The fees for each renewal term shall be Scholastic’s then-current fees for the services.
Scholastic shall notify Customer at least sixty (80) days in advance of the expiration of a renewal
term of such upcoming expiration. Invoices shall be payable within thirty (30) days from the receipt
of Scholastic’s invoice.

{b) Customer will be charged an eight {8) hour minimum for any site visits not defined by the
Premium Support and Installation Service, including but not limited to, customer technology or
network issues. Customer will be invoiced for these charges. Each such invoice shall be payable
within thirty {30) days from the receipt of Scholastic’s invoice.

(¢} If Customer fails to pay any amount by its due date, Scholastic reserves the right to
charge Customer a late fee of the greater of one and one half percent (1.5%) per month or the
maximum amount permitted by law, together with Scholastic's expenses and collection costs,
including reasonable attorneys’ fees, incurred in enforcing these Terms and Conditions.
Payments shall be paid in U.S, currency.

() Al fees for are exclusive of all taxes, and Customer agrees to pay all applicable national,
state and local sales, use, value added and other taxes, customs duties and similar tariffs and
fees based on the Services provided hereunder, other than taxes imposed on Scholastic’s het
mecome. =

4. Customer Responsibilities.

(a) Customer is fully responsible for the security of its proprietary and confidential information
and for maintaining procedures external to the products to reconstruct lost or altered files, data or
programs’{such as routine backups and basic repairs). Customer acknowledges that Customer
has no ownership interest in any diagnostic hardware that may be provided by Scholastic or -
software in any Scholastic-loaned modem or other remote access device.

5. .. FERPA. The Family Educational Rights and Privacy Act (20 U.8.C. Sec. 1232(qg)) and the -
regulations thereunder (34 CFR Part 99) (coiiectively, “FERPA") impose obligations and
restrictions onfo “educational institutions-or. agencies” (such as Customer), including, without .. -
limitation, with respect to the handling and disclosure of personally identifiable information \
contained in the educational records Customer maintains regarding its students. With respect to
any data that may be accessed, obiained, received, extracted or otherwise used by Scholastic (or
which may be disclosed in any manner to Scholastic by or on behalf of Customer), in
individualized or aggregate form, in connection with Customer’'s use of the Services, in whole or in
part, pursuant to the Services Agreement and/or these Terms and Conditions, as well as any
services provided by Scholastic In connection with the Services, Customer hereby: (1)
acknowledges and agrees that Scholastic can rely, is relying and will continue to rely on
Customer’s full compliance with the applicable obligations imposed by FERPA, as any such
obligations may be amended or modified from time fo time; and (2) expressly waives and releases
Schoilastic from and against any and all claims, actions, damages and liability arising or that may
arise in connection with Scholastic’s access to, receipt of or use of such data.

6. Term and Termination. Unless otherwise specified In the Services Agreement, these
Terms and Conditions are effective upon activation of the Services and shalt continue until
terminated in accordance herewith. Customer may terminate these Terms and Conditions at any
time by providing Scholastic with at least sixty (80) days advance written notice of Customer’s
election to so terminate, at which time Scholastic’s obligations hereunder shall immediately cease.
Scholastic may terminate these Terms and Conditions, upon thirty (30) days advance written
notice to Customer (i) in the event of a breach by Customer of any term hereof, or (if) for any
reason, at any time. No refund will be due if Customer terminates these Terms and Conditions, or
if Scholastic terminates due to Customer’'s breach hereof.

7. Limited Warranty. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
SCHOLASTIC AND ITS AFFILIATES AND LICENSORS DISCLAIM ALL WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES FOR
INFORMATICN, DATA, DATA PROCESSING SERVICES, DATA OR CONTENT.... ...
MAINTENANCE OR STORAGE, IMPROVEMENTS, CUSTOMER SEF%V&“




OR UNINTERRUPTED ACCESS, OR ANY WARRANTY OF ACCURACY, CORRECTNESS,
PRECISION, TIMELINESS, THOROUGHNESS, COMPLETENESS, COMPATIBILITY, USE OR
APPLICATION, ADEQUACY AND SUITABILITY, AND ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-
INFRINGEMENT.

8. Indemnity. As provided for under common law, and to the extent specifically authorized
by Section 768.28, Florida Statutes, each of the parties to this Agreement hereby agrees to
indemnify and hold the other party hereto harmless from and against all damages of any nature
whatsoever which are caused or materially contributed to by the negligent acts of any officer,
empioyee, and agent or other representative of the indemnifying party and which are not caused
or materially contributed to by any officer, employee, agent or other representative of the
indemnified party. lt is further agreed that liability and exposure for indemnification will be
governed by the provisions of Section 768.28 (5), Florida Statutes.

9. Limitation of Liability. SCHOLASTIC'S CUMULATIVE LIABILITY TO CUSTOMER OR
ANY OTHER PARTY FOR ANY LOSS OR DAMAGES RESULTING FROM ANY CLAIMS,
DEMANDS, OR ACTIONS ARISING OUT OF OR RELATING TO THESE TERMS AND
CONDITIONS SHALL NOT EXCEED THE FEES PAID TO SCHOLASTIC FOR THE USE OF
THE SERVICES FOR THE YEAR DURING WHICH SUCH LIABILITY ARISES. IN NO EVENT
SHALL SCHOLASTIC, NOR ANY OF ITS SUBSIDIARIES, DIVISIONS, AFFILIATES, AGENTS,
REPRESENTATIVES OR LICENSORS BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL,
SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES OR LOST PROFITS, EVEN IF SCHOLASTIC
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CUSTOMER
ACKNOWLEDGES THAT SCHOLASTIC HAS SET ITS FEES AND ENTERED INTO THE
SERVICES AGREEMENT IN-RELIANCE UPON THE LIMITATIONS OF LIABILITY AND THE

- DISCLAIMERS OF WARRANTIES AND DAMAGES SET FORTH HEREIN, AND THAT THE
SAME FORM AN ESSENTIAL BASiS OF. THE BARGAEN BETWEEN THE PARTIES.

10. Trademarks SCHOLASTIC TOM SNYDER PRODUCTIONS READ 180, SYSTEM 44
READABQUT, FASTT MATH, SCHOLASTIC READING INVENTORY INTERACTIVE, SR,
SCHOLASTIC READING COUNTS!, SRC, SCHOLASTIC PHONICS INVENTORY, SPI,
SCHOLASTIC ACHIEVEMENT MANAGER, WIGGLE WORKS, ZIP ZOOM, RSKILLS TEST
SOFTWARE and all related logos are trademarks and/or registered trademarks of Scholastic, No
right, title, license, or interest to such trademark is granted hereunder, and Customer agrees that
no such right, title, license, or interest shall be asserted by Customer with respect to such
trademark. Customer agrees that it will not use Scholastic's or its licensors’ names or marks or
employee names, or adaptations thereof, in any advertising, promotional or sales literature without
Scholastic’s, or its licensors’ prior written consent. Customer shall inform Scholastic promptly in
writing of any alleged infringement of Scholastic’s or iis licensors’ rights and of any evidence
thereof.

11. Force Majeure. Neither party will be liable to the other for any failure or delay in
performance under these Terms and Conditions due to circumstances beyond its reasonable
control, including acts of God, acts of war, accident, labar disruption, acts, omissions and defaults
of third parties and official, governmental and judicial action not the fault of the party failing or
delaying in performance.

12. Assignment; Subcontracting. Customer may not assign, transfer or sublicense, without
the prior written consent of Scholastic, its rights, duties or obligations under these Terms and
Conditions, in whole or in part, to any person or entity, and any attempt by Customer to do so shall
be void. Customer acknowledges that Scholastic may use subcontractors in its performance of
Services,

13. Governing Law. These Terms and Conditions and the Services Agreement shali be
governed by and construed in accordance with the laws of the State of Neiiv Y




its conflict of laws provisions. The exclusive venue for any action relating to these Terms and
Conditions shall be the state and federal courts in New York County, New York, and each party
expressly consents to the jurisdiction of such courts.

14. Severability. Should any term of these Terms and Conditions be declared void or
unenforceable by any court of competent jurisdiction, such declaration shall have no effect on the
remaining terms hereof.

15. No Waiver. The failure of either party to enforce any rights granted hereunder or take
action against the other party in the event of any breach hereunder shall not be deemed a waiver
by that party as fo subsequent enforcement of rights or subsequent actions in the event of future
breaches.




‘ EXHIBIT C
Scholastic Education Product Support Services Description
Software

Scholastic will provide product support for READ 180, System 44, ReadAbout, FASTT Math,
Scholastic Reading Inventory, Scholastic Reading Counts, Scholastic Phonics Inventory, Wiggle
Works, Zip Zoom English and rSkills Tests Software.

Accessing Product Support
Clients may contact Scholastic Product Support in the following ways:

Ll Phone: 1-800-283-5974 (Menday-Friday, 7 am o 8 pm EST, excluding holidays)
When calling to speak to a representative, the Customer’s Scholastic web
product account login information will be required to allow support staff {o
effectively work with the Customer.

. Email; techsuppori@scholastic.com
Because details are important in diagnosing a technical issue via email, we
recommend using Scholastic’s Support Request form, located on the product
support web page.

Our goal is to respond fo technical voicemails and emails within 24 business hours of
receiving them, Monday through Friday, and {0 emails and voicemails received on the
weekend and holidays on the following work day. Should it be necessary to leave a voicemail,
the Client must provide a brief description of the problem, and a suggested timeframe when
someone will be avallable to recelve a return call from a Scholastic representative.

=  Website: www.scholastic. com/educationlgroductsuggor
Information on the Support website- is available 24-hours a day, 7 days a week.

Here Customers will find additional product support resources including:
o Product system requarements and conflgurat:on documentation

o Product FAQs
o A product knowledgebase of searchable information
o Technical Support Links to non-Scholastic hardware and software vendors
o  Waeb chat
= On-Site Service:

On-Site Service is included at no additional charge for ail customers with a
Premium Maintenance and Support Plan. When the need arises, a highly
trained, experienced Scholastic technician may visit your school to troubleshoot
identified software issues that were unable to be resolved over the phone.

Product Support Escalation and Resolution Process
Technical issues will be escalated according to the following guidelines:

. Levei 1: Initial reports of technical issues will be handled by a Level 1 technical
support representative. |f the representative is unable to resolve the issue in
approximately 20 minutes they will be elevated to a Level 2 representative.

" Levei 2: Level 2 technical support representatives will work for up to two business
days to diagnose and resolve issues. If they are unable to do so they will escalate
to Level 3.

* Level 3. Once an issue is escalated {0 Level 3, the team will determine whether

an onsite visit is required {(avaitable for customers with Premium Maintenance
and Support Plans only).




Scholastic uses the following guidelines to respond to reported technical issues, based on
severity. Note that these are guidelines and that Scholastic will make a good faith effort -
to resolve all issues in a timely manner. However, note that some technical issues result

in resolution times that may exceed those laid out in the ¢chart below.

Severity Level

Description

Target Response
Time

Target Resolution
Time

1 Material inability to 1 hour or less- Within twenty-four
access software (24) hours

2 Issue that meaningfully 2 hours or less Within five (5)
affects student/ieacher business days
ability {0 use software -

3 Minor issue with the 1 business day

service

Within twenty two (22)
business days
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