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As the Chief Executive
Officer of
PowerSchool, | lead
our teams to ensure
PowerSchool is
consistently producing
award-winning, unified
education technology solutions that make a
lasting impact on the future of K-12
education. My lifelong commitment has
been to harness the power of technology to
transform lives and unlock student
potential.

Hardeep Gulati, CEO

As your Account Owner and dedicated
contact, | have been
actively involved in
providing direction
and input to ensure
our response best
aligns with your
objectives and goals. |
will be with you every
step of the way on this journey. Please
reach out if you have any questions. | can
be reached at
Catherine.lawless@powerschool.com or
(859) 619-3920.

Catherine Lawless, Account Owner

PowerSchool's entire response is subject to the Statement of Understanding included in appendix A.
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Executive Summary

January 24, 2023
PowerSchool Group LLC

- 150 Parkshore Drive
Robert Cohen, Specialist, Account Management Folsom, CA 95630

Indiana Department of Administration www.powerschool.com
402 W. Washington St., Room W468
Indianapolis, IN 46204

RE: RFP 23-73611 IEP-ILP Management System

Dear Mr. Cohen,

PowerSchool is pleased to respond to the Indiana Department of Education’s (IDOE) Request for
Proposal (RFP) for a IEP-ILP management system. We recognize this is an important project to increase
student equity and success throughout Indiana. To exceed your requirements, PowerSchool proposes
the PowerSchool Special Programs solution, which provides a comprehensive, secure platform to
information, forms, workflows, and reports vital to supporting the needs of Indiana students.

The RFP states that IDOE seeks a cloud-based Saa$ solution that “supports students with disabilities and
English learners,” along with being “proven, comprehensive, and fully developed including all features
and functionalities required by federal and state statute.” PowerSchool Special Programs solution will
help educators better serve students with special needs by improving communication and accessibility
through an intuitive platform. Indiana educators will efficiently meet compliance requirements with a
secure, configurable special programs management product.

Founded more than 25 years ago, PowerSchool currently supports over 45 million students and 15,000
school and district organizations across the nation and in more than 90 countries around the world.
Specifically, PowerSchool has a well-established partnership with Indiana Department of Education, as
we provide support for your data management and analytics needs through Unified Insights.
Additionally, we have established partnerships with 180+ School Corporations in Indiana, along with
more than 200 Indiana education agencies that rely on PowerSchool SIS and other PowerSchool
solutions.

PowerSchool is committed to strengthening our current partnership with Indiana Department of
Education, along with extending support to the 2,000 schools benefiting from this vital initiative. We
recognize the significant expanse of this project, and, as such, we will be partnering with Resultant to
provide guidance and support during deployment of PowerSchool Special Programs. With our combined
efforts with Resultant’s team members, who are well-experienced with IDOE initiatives and goals, we
are confident in the success IDOE will realize through this project well into the future. The following
pages of our Executive Summary describe our solution to meet IDOE requirements.

150 Parkshore Drive * Folsom, CA 95630 ¢ PowerSchool.com
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Summary of Ability and Desire to Supply the
Required Products or Services

Meeting the Goals of IDOE

Indiana Department of Education (IDOE) prioritizes “knowledge and skill development across all grade
levels,” as clearly represented in the intent to partner with an experienced vendor that can supply a
proven, comprehensive, and fully developed federally and state compliant IEP/ILP management system
to service educators and students throughout Indiana. PowerSchool is committed to expanding our
successful partnership with IDOE and Indiana districts through PowerSchool Special Programs, which
will support IDOE’s Guiding Principles, as aligned with benefits of our proposed solution highlighted
below.

PowerSchool Special Programs helps make sure
o every student in Indiana is receiving equitable

most positive impact on student . . . .

. . learning opportunities, no matter their situation.
learning, we will keep students ) )
top of mind and make every The English Language Learner module provides
decision based on the needs of guided documents and language translation of
individual learners. forms—giving everyone access to the most up to
date information about a student.

Student-Centered: To have the

PowerSchool Special Programs is a web-based
Inclusive and Collaborative: We solution that provides parents and guardians

are committed to activating access their student’s documentation through a
communities by engaging
partners throughout the state.

parent portal--no matter where they are and
regardless of reading level and/or language
preference. The included language-translation tool
converts document templates and data entered
into them.

PowerSchool Special Programs empowers parents
" and teachers to be well-informed and effective

educators are critical partners

in our students’ education advocates for students. Embedded workflows help

journeys, and we will prioritize track student progress and prevent lapses in

supporting them and elevating attention to their unique needs. Obtain secure

our profession. signatures with native digital signature capabilities

and PowerSchool software protection.

Champions of Educators: Our

PowerSchool Special Programs includes the

Data- and Results-Driven: We will .

r;yao:zataejgd Sresmirlo Sﬁa\g; flexibility to address unique challenges that can be
innovative solutions, guide solved by collecting specific data. Add new content
decision-making, drive student or edit existing content in any form to help collect

learning, and measure the the data you need to make well-informed decisions
impact of public policy. about every student.

HJ@ PowerSchool
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PowerSchool Special Programs will help IDOE
report on any data element and create and share
real-time reports on accommodations, programs
public understanding. and services, compliance timelines, caseloads, and
more. Alerts and notifications can be sent directly
to stakeholders.

Transparent and Trustworthy:
We will make accurate data
readily available to ensure

S — PowerSchool Special Programs is specifically

changing economy will require designed to address the unique and ever-changing

continuous education for a growing challenges faced by educators. We listen to our

number of Hoosiers, we will encourage )

increased innovation within our customers represented throughout the United

education to workforce continuum to States and adapt our solution to meet their needs,

meet the needs of an uncertain future L . .

economy. which includes reporting requirements, workflows,
and more.

PowerSchool Special Programs Solution

PowerSchool has thoroughly reviewed the requirements of the RFP and is proposing PowerSchool
Special Programs, a Saa$ solution hosted by PowerSchool. Our Special Programs solution includes the
modules and features described below.

e English Language Learners (ELL): Make the process easier for English language learners and their
families with guided documents and language translation of forms.

e Digital Signature: Simplify the process of obtaining secure signatures with native digital signature
capabilities and PowerSchool software protection. Watch the following video for a hands-on look:
https://bit.ly/3ZxVMTq

e State/Regional Module: Provides new state-level functionality to easily interact with aggregated
state-level information and drill-down into each LEA

e Special Education Case Management: One convenient place for pre-referral, eligibility, IEP
development, service documentation, state reporting, and data collection for Medicaid billing.
Watch the following video for a hands-on look: https://bit.ly/3H1HvXI

e Service Capture: Export pre-built service reports and send to your preferred Medicaid billing service
for convenient, faster service

e Stepwell (optional): Simplify collaboration and eliminate manual processes within and across
District workgroups and teams by providing access to all data in one place.

e Section 504 (optional): Document and track student service plan delivery with automated alerts for
504 eligibility and case monitoring. For more information, watch the following video:
https://bit.ly/3X8MOdt

For an overview look of our proposed solution, watch the following video: https://bit.ly/3ZAAZ1A

m@ PowerSchool
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Signature of Authorized Representative

Philip Radmilovic, VP Treasurer, is authorized to represent and certify that the information offered in the
proposal meets all general conditions, subject to our Statement of Understanding (see appendix A).

20 72

Philip Radmilovic

VP Treasurer

Respondent Notification

As a next step, you can reach out to your dedicated contact, Catherine Lawless, at
Catherine.lawless@powerschool.com.

Secretary of State

PowerSchool has an “active” status with Office of the Indiana Secretary of State. Our Business ID is
2015081000307.

HJ@ PowerSchool
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Appendices

In this section, we have provided the following documents:

e Appendix A: Statement of Understanding

HJ@ PowerSchool
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Appendix A: Statement of Understanding

PowerSchool Group LLC (“PowerSchool”) welcomes the opportunity to respond to this Request for
Proposal/Information dated January 27, 2023 entitled RFP 23-73611 IEP-ILP Management System (“Customer
RFP”). PowerSchool’s responses to the Customer RFP have been prepared in accordance with PowerSchool’s
understanding of the requirements of Indiana Department of Education (“Customer”) based on the information
provided in the Customer RFP.

This proposal contains confidential information of PowerSchool. Such information is not generally available
to the public and disclosure would cause substantial harm to PowerSchool. In consideration of receipt of
this response document, Customer agrees not to reproduce or make this information available in any
manner to persons outside the group directly responsible for the evaluation of its contents or as otherwise
required and/or allowed by law.

All information contained in this proposal represents PowerSchool’s best estimates. PowerSchool submits this
proposal based on the understanding and condition that the Customer and PowerSchool will have the opportunity
to mutually discuss, clarify, and agree upon the specific scope of services, deliverables, pricing, schedules,
responsibilities allocation, assumptions, and definitive contract terms (including legal terms and conditions)
applicable to the services described in this RFP prior to finalizing the agreement between the parties.

In relation to the terms set out in the Customer RFP (including, without limitation, any terms, warranties and
policies set out in Attachments B1, B2, and B3 of the Customer RFP as well as any terms, provisions,
conditions, or clauses identified as “mandatory” in the Customer RFP), PowerSchool has confirmed
compliance as required by the terms of the Customer RFP. Any such assent is, for the avoidance of doubt,
subject at all times to this Statement of Understanding and the PowerSchool Main Services Agreement.

PowerSchool is providing unique software products and services to the Customer, and as such, PowerSchool
proposes that any resulting agreement entered into for said products and services should be governed by the
terms and conditions of PowerSchool’s Main Services Agreement (the “PowerSchool Agreement”) which is
included in this response to the Customer RFP and can also be found at here:
https://www.powerschool.com/MSA Feb2022/ as well as with any accompanying schedules and policies
applicable to the offering under which PowerSchool proposes to do business with Customer if awarded this
contract. Except as otherwise expressly provided in a final, definitive written agreement by and between the
parties, any other terms or conditions, whether express or implied, including, without limitation to, the terms and
conditions provided in the Customer RFP, PowerSchool’s response thereto, or any other written or oral
communications, are specifically rejected by PowerSchool. PowerSchool’s preferred Data Privacy Agreement is
included in this Response to Customer RFP as Exhibit C to the PowerSchool Agreement. Additionally, PowerSchool
is a signatory of the Student Privacy Pledge.

As Customer and PowerSchool have an existing contractual relationship, PowerSchool is confident that a similar
agreement can be reached between the parties with limited additional negotiations and proposes any agreement
resulting from Customer RFP be based on the existing terms between the parties. PowerSchool has every
confidence that in the instant case, in the event negotiation is necessary, all terms and conditions can be quickly
negotiated to the satisfaction of both parties.

PowerSchool proposes that Customer consider that because the PowerSchool Agreement has been
drafted specifically for use with PowerSchool products and services, it is better suited to operate as the
Customer’s agreement with PowerSchool, rather than the Customer’s standard agreement. PowerSchool
is willing to negotiate modifications and/or additions (either from Customer’s RFP or to address any other
Customer concerns) to its standard agreement(s) and any schedules and policies, after discussions and
negotiation with Customer.

H@ PowerSchool
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In addition to the PowerSchool Agreement, and without limiting its right to negotiate other provisions to
which PowerSchool takes exception, PowerSchool specifically addresses the following terms:
PowerSchool proposes limiting the indemnification to the extent that losses and/or damages incurred by
the Customer are caused by a claim that PowerSchool has infringed upon the intellectual property of
another in providing PowerSchool’s products or services to the Customer, as this is typically the primary
concern for most of PowerSchool’s customers utilizing PowerSchool's products and services. Additionally,
the PowerSchool Agreement more fully sets forth PowerSchool’'s proposed Limitation of Liability and
Indemnification terms.
PowerSchool reserves the right to recover losses resulting from any delay, amendment, modification,
breach, and/or termination of the Agreement by the Customer, and as such, Customer may not be subject
to a provision that limits Customer’s ultimate liability under the Agreement.
PowerSchool has an extensive set of security controls aligned to our ISO 27001:2013 compliance to
prevent unauthorized intrusion attempts and unauthorized access to the infrastructure under the direct
control of PowerSchool, which includes the PowerSchool Hosting environment. PowerSchool also has a
dedicated Security Operations Center (SOC) that provides 24x7 monitoring of security operations and
incidents. PowerSchool is a publicly traded company, and as such, any material security incidents are
disclosed as part of our filing with the U.S. Securities and Exchange Commission (SEC).
PowerSchool’'s security compliance is assessed by independent third-party auditors. Upon Customer
agreeing to an NDA, PowerSchool shall provide access to information regarding PowerSchool’'s ISO
27001:2103 certification and SOC Il Reports. To the extent that PowerSchool discontinues a third-party
audit, PowerSchool will adopt or maintain an equivalent industry-recognized security standard. Please note
that PowerSchool does not permit Customer security audits. Please note that PowerSchool does not permit
inspection of its facilities and/or data centers in connection with Customer RFP or applicable agreement(s)
resulting from Customer RFP.
PowerSchool incorporates levels of quality control in software design that are in accordance with good
industry practice. Please refer to the PowerSchool Main Services Agreement for information regarding the
obligations, rights, and remedies of the parties with respect to the software and services proposed by
PowerSchool and the performance of PowerSchool’s obligations.
The dates on which the proposed services will be completed depend, in part, upon completion of certain
tasks by Customer’'s employees and the cooperation of Customer and its employees with PowerSchool in
the tasks to be performed by PowerSchool in order to successfully complete the services. Given that such
variables are beyond PowerSchool’s control, PowerSchool cannot guarantee a date for completion of the
services.
PowerSchool does not typically agree to cooperative purchasing options, the disclosure of the pricing of
any other customer, and/or guarantee a pricing model that will equate to any other PowerSchool customer.
PowerSchool’s products and services are based on a model that works best when utilized throughout the
entire year, and as a result, PowerSchool does not agree to allow the Customer to terminate this
agreement for any reason/at any time. PowerSchool agrees to allow Customer to terminate the
agreement for non-appropriation of funds at the annual anniversary of its contract effective date, even if
during a multi-year contract.
PowerSchool agrees that Customer may terminate any contract for cause and for cause only, but requests
a 30-day cure period. In addition, remedies for breach shall be subject to the limitation of liability clause and
other applicable provisions of the PowerSchool Agreement PowerSchool proposes the following alternative
to Customer’s termination for cause language:

“Either Party will have the right to terminate this Agreement in whole or in part upon

providing thirty (30) days’ written notice to the other Party, in the event the other Party

materially breaches this Agreement and fails to correct such breach within such thirty (30)

day period; provided that PowerSchool will have the right to terminate this Agreement

immediately upon providing written notice to Customer if Customer breaches any of its

obligations under Section 2 (PowerSchool Offering and Restrictions) or Section 4

(Proprietary Rights) of the PowerSchool Agreement. Customer further acknowledges that,

as breach of the provisions of Section 4 may result in irreparable injury to PowerSchool,

PowerSchool will have the right to seek equitable relief against any actual or threatened

breach thereof, without proving actual damages. In the event the default or breach cannot

be cured within the thirty (30) days allotted, PowerSchool shall have a reasonable

opportunity to cure said default or breach.”

"D PowerSchool
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To the best of PowerSchool’s knowledge or belief as of the date of this submission, PowerSchool is not
presently debarred, suspended, proposed for debarment, or declared ineligible for the award of contracts
by any governmental agency or any other applicable agency. For current material information, please refer
to PowerSchool’s most recent SEC filing(s) available at: https://investors.powerschool.com/financials/sec-
filings/default.aspx.

From time to time, PowerSchool is involved in disputes, litigation, and other legal actions. On a quarterly
basis, PowerSchool evaluates developments in its legal matters that could affect the amount of liability that
has been previously accrued, if any, or result in PowerSchool accruing a liability, and the matters and
related ranges of possible losses disclosed, and makes adjustments and changes to our disclosures as
appropriate. Significant judgment is required to determine both the likelihood of (i) loss and (ii) the estimated
amount of such loss related to such legal matters. Until the final resolution of such legal matters, there may
be an exposure to loss, and such amounts could be material. For legal proceedings for which there is a
reasonable possibility of loss (meaning those losses for which the likelihood is more than remote but less
than probable), PowerSchool has determined it does not have material exposure on an aggregate basis at
this time. For current material information, please refer to PowerSchool’s most recent SEC filing(s) available
at: https://investors.powerschool.com/financials/sec-filings/default.aspx.

Please note, PowerSchool’'s customer list, including any termination information, is considered confidential
information. This policy is based on our desire to respect the privacy and confidentiality of our customers,
restrictions outlined in our PowerSchool Agreement, as well as applicable state and local laws preventing
said disclosures. For current material information, please refer to PowerSchool’s most recent SEC filing(s)
available at: https://investors.powerschool.com/financials/sec-filings/default.aspx.

PowerSchool reserves the right to assign, transfer, convey, or otherwise dispose of any resulting
Agreement or its rights, title or interest in the Agreement without the Customer’s prior written consent in the
event of a sale, merger, acquisition and/or transfer of control of all or substantially all assets related to the
Agreement to ensure that PowerSchool can comply with any and all potential confidentiality terms and/or
conditions set forth in said conveyance of PowerSchool.

PowerSchool requires applicable quote(s) and the PowerSchool Agreement be incorporated into any final
agreement between PowerSchool and Customer.

PowerSchool conducts criminal background checks of all new employees as part of the hiring process;
however, PowerSchool products and services are primarily provided remotely, and employees do not
typically work directly on school sites while performing services. Should the performance of services
under the Customer RFP require PowerSchool personnel to work directly on school sites, PowerSchool
requests to discuss Customer’s contractor background verification requirement(s) at that time.
PowerSchool reserves the right to engage personnel on a contingent/contractor basis and may sometimes
engage other third parties to provide services to PowerSchool’'s customers as subcontractors to
PowerSchool. In all circumstances where PowerSchool subcontracts services PowerSchool will be
responsible for such subcontractors.

The prices proposed are effective for the duration stated in the Quote document included with the
submission and/or other applicable terms submitted in the response to Customer RFP. PowerSchool
licenses and/or subscriptions are billed annually in advance. PowerSchool is willing to discuss and review
a payment schedule that is mutually agreeable at the time of contract negotiation.

Please note that, as PowerSchool cannot foresee what claims may or may not arise in the future,
PowerSchool reserves the right to bring claims against the Customer after the conclusion of PowerSchool
having rendered all services. The above notwithstanding, PowerSchool will agree to waive and release the
Customer from all claims that might arise from the negligence or breach of contract by the Customer in the
event that PowerSchool does not initiate said claims within two (2) years after the decommission of the
Customer subscriptions of any PowerSchool’s licensed products.

Please note that PowerSchool maintains a comprehensive insurance program and can generally meet the
listed requirements; however, there may be certain aspects of the insurance clause that would need to be
negotiated as part of the final contract. For example, PowerSchool’s insurance providers will not agree to
provide notice of policy cancellations.

PowerSchool will agree to comply with applicable laws and regulations. To the extent there is a conflict
between two or more laws, PowerSchool will determine the most appropriate course of action. PowerSchool
is committed to the principles of equal employment opportunity for all persons and has incorporated such
commitment into PowerSchool’s corporate policies and daily operations.

"D PowerSchool
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PowerSchool shall retain all contracts, invoices and statements relating to this agreement for the term
specified, however, subject to statutory requirements to the contrary, only the customer may review
contracts, invoices, and statements.

Please note that it is not PowerSchool’s practice to provide proprietary, trade secret or confidential security
information regarding its process(es) and/or security measures as part of Customer’s review of contracts,
invoices and statements.

Please note that references by PowerSchool to enhancements, improvements, new releases, or other
functional and/or technical items that are not available in general release as of the date of this proposal
(“Future Functionality”) are not a commitment to deliver any material, code, or functionality and should
not be relied upon in making purchasing decisions. The development, release, and timing of any
PowerSchool feature or functionality described for PowerSchool's products remains at the sole discretion
of PowerSchool and is subject to change. Accordingly, PowerSchool does not include in its agreements
with customers any commitments or obligations relating to the development or delivery of specific Future
Functionality. Future Functionality disclosed here is for information purposes only and may not be
incorporated into any contract.

Please note that PowerSchool and its licensors solely and exclusively own all right, title, and interest,
including all related Intellectual Property Rights, in and to the PowerSchool Product(s), Services, and
Documentation including any derivative works thereof. If PowerSchool modifies any intellectual property for
a customer-specific need, or develops any additional materials, methods, processes, concepts or ideas
with respect to its products in the course of performance of the contract for the Customer, then all intellectual
property rights in such modifications, materials, methods, processes, concepts or ideas will be owned by
PowerSchool. This Agreement is not a sale and does not convey to Customer any rights of ownership in or
related to the PowerSchool Product(s), Services or Documentation, or the Intellectual Property Rights
owned or licensed by PowerSchool. Customer will not accrue any residual rights to the PowerSchool
Product(s), including any rights to the Intellectual Property Rights in connection therewith.

Subject to the terms of the PowerSchool Agreement, PowerSchool will warrant that applicable PowerSchool
products will operate in substantial conformity with applicable documentation under normal use and
circumstances. The PowerSchool Agreement includes complete standard warranty terms. PowerSchool
disclaims any warranties/guarantees not expressly granted in the PowerSchool Agreement and/or the
resulting agreement by and between PowerSchool and Customer as mutually agreed upon at that time.
Please note that if the prospective agreement with PowerSchool is terminated prematurely due to a force
majeure event or other agreed termination right, PowerSchool will be willing, for a fee, to formulate a plan
for PowerSchool’s provision of transitional services in connection with a disengagement for Customer’s
benefit. Each party’s contractual obligations to the other regarding disengagement services will be
expressly set out in the agreement and negotiated in good faith by the parties. However, PowerSchool
will not provide disengagement services in the event of termination for Customer’s breach or to permit
any competitor of PowerSchool, in connection with such transition, to have any access to PowerSchool’s
software or other confidential information.

PowerSchool’'s Main Services Agreement and Statement of Understanding, included in this Proposal, set forth PowerSchool’s standard terms and
conditions. PowerSchool proposes that Customer consider the terms set forth in the Statement of Understanding and Main Services Agreement as
proposed terms for any applicable agreement(s) pursuant to Customer RFP. Terms in the Customer’s conditions that conflict or are inconsistent with the
PowerSchool Main Services Agreement are deemed to be exceptions under this Proposal.

H@ PowerSchool
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MAIN SERVICES AGREEMENT
February 22, 2022 version

The terms and conditions of this Main Services Agreement (with all attached exhibits and referenced documents
and links, the “Main Services Agreement”), and combined with active Quotes and Statements of Work for
Professional Services or any other duly executed documents referencing this Main Services Agreement, will
constitute the “Agreement,” as may be amended from time to time. The Quotes and SOWs may be collectively
referred to as the “Transaction Documents.”

This Agreement is entered into by and between the applicable PowerSchool Contracting Entity (as defined
below) (“PowerSchool”) and Customer (as defined below) and governs Customer’s access and use of
PowerSchool Offering(s) (as defined below). This Agreement is effective and accepted on the earliest of the
following: (i) the date that the last Party directly signs this Main Services Agreement, (ii) the date that the last
Party signs the Quote that references this Main Services Agreement, or (iii) the date on which Customer accesses
the PowerSchool Offering (the “Effective Date”). Each PowerSchool and Customer is individually referred to as a
“Party” and collectively as the “Parties.”

Any other agreements, proposals, purchase orders, representations or understandings, made verbally or in writing,
are superseded in their entirety by this Agreement.

Exhibits: Below is a list of exhibits incorporated into this Agreement.

Exhibit A: PowerSchool Support Policy and Service Level Agreement
https://www.powerschool.com/Exhibit A-Support-Policy-SLA Feb2022/

Exhibit B: Professional Services Policy
https://www.powerschool.com/Exhibit B-Professional-Services-Policy Feb2022/

Exhibit C: Data Privacy Agreement
https://www.powerschool.com/Exhibit C-Customer-DPA Feb2022/

Exhibit D: Product Specific Terms
https://www.powerschool.com/Exhibit D-Product-Specific-Terms Feb2022/

"@ PowerSchool
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1. DEFINITIONS.

1.1.  “Account Country” is the country associated
with the Customer account. 1T Customer has provided a
valid tax registration number for Customer’s account, then
Customer’s Account Country is the country associated with
such tax registration. If Customer has not provided a valid
tax registration, then Customer’s Account Country is the
country where the Customer billing address is located.

1.2. “Customer” mcans the school, school district,
or other entity that purchases onc or more of the Services,
as identified on the applicable Quote.

1.3. “Customer Data” mecans all data, files,
documents and records uploaded to a Subscription Service
or transmitted to PowcerSchool under this Agreement by or
on behalt of the Customer.

1.4. “De-identified Data™ means information that
cannot reasonably be used to infer information about, or
otherwisc be linked te, a particular individual or User
provided that the data processor: (a) takes reasonable
measures to ensure that the information cannot be
associated with an individual or User; (b) publicly commits
to maintain and use the information in de-identified form
and not to attempt to re-identify the information, except
that the data processor may attempt to re-identify the
information solely for the purpose of determining whether
ils de-identilication processes satisly the requirements of
this dcfinition; and (¢) contractually obligates any
recipients of the information to comply with the terms ol
thiz definition.

1.5. *“Documentation” means user manuals
describing the [unctlionality, [ealures and operating
characteristics of the applicable PowerSchool Softwarc
that arc dclivered or madc available to Customer by
PowerSchool or through the Subscription Service,
including any updates thereto.

1.6. “Embedded Applications” means soflware
applications developed by third parties that resides within
PowcerSchool’s  proprictary  software as part of the
Subscription Services,

1.7. "Excluded Claims” means claims or liability
ariging oul ofr (a) Customer’s Breach ol Section 2.4
(Restrictions) or Section 4 (Proprietary Rights); (b) a
Party’s breach of its obligations in Section 5
(Conlidentiality) (including obligations andfor claims
relating to Customer Data); ot (c) either Party’s indemnity
obligations under Section 10 (Indemnification).

1.8. “Intellcctual Property Rights” mcans any and
all, now or hercafter in cxistenee, unpatented inventions,
patent applications, patents, design rights, copyrights,
Trademarks, mask work rights, know-how, trade secret
rights, moral rights, database protection, and all other

1 PowerSchool Offerings in India are under a different Main
Services Agreement,

PowerSchool MSA
February 14, 2022 version

H@ PowerSchool

intellectual property and proprietary rights, modifications,
adaptations, derivatives thereof, and improvements thereto,
and forms of protection of a similar nature anywhere in the
world.

1.9. “Liccnsed Site(s)” means the internet address of
the web-based location for accessing a SaaS Subscription, or
for a location of an on-premise implementation under an On-
Premise Subscription for any PowerSchool Software listed
on a PowerSchool Quote,

1.10. "PowerSchool Contracting Entity" means the
entity identified in the table below, based on Customer’s
Account Country.

Account PowerSchool Mailing
Country Contracting Address
Entity

PowerSchoal
Canada ULC
Canada ZOWEQSCSES" 150 Parkshore
anada Drive, Folsom,
CA 985630
PowerSchool
Group LLC
United States gower?ihcool 150 Parkshore
roup Drive, Folsom,
CA 85630
Any other PowerSchool
country that is Group LLGC
PowerSchool 150 Parkshore
not Canada, Group LLC
the United up Drive, Folsom,
States, or CA 95630
India’
1.11. “PowerSchool Offering” means any

Subscription Service(s), Licensed Third-Party Software
and/or Professional Services provided to Customer or
described on a Quote.

1.12. "PowerSchool Software” means PowerSchool’s
proprietary  software applications and the associated
Embedded Applications, as further described in the
applicable Quote, including any and all updates and
subsequent versions thereto, PowerSchool Software does not
include Third-Party Software.

1.13. “Professional Services” means the services that
are identified and described on a Quote and/or a Statement
of Work, which services my include setup, implementation,
configuration, training, education, consulting, customiration
and other prolessional services.

1.14. “Provincial Reporting Code™ o “PRC” means
PowerSchool Offering that may be available only to
Canadian-based Customers Lo assist Customer in meeting
specific provincial reporting requirements and thal is
designated as Provincial Reporting Code by PowerSchool.

1.15. “Quote” means PowerSchool’s standard order
form that (i) specifies the PowerSchool Offering and other

5]
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services provided to Customer; (ii) references this 1.23. “Trademarks” means all trademarks, service
Agreement or the applicable agreement; and (iii) is signed marks, trade dress, logos, slogans, trade names, business
or incorporated to or referenced in a signed agreement by names, fictitions business names, and other source
authorized representatives of both Parties. Unless identifiers, including domain names, together with all
otherwise agreed in writing by the Parties, Customer’s translations, adaptations, derivations, and combinations
issuance of a purchase order is deemed as acceptance of the thereof, whether registered or unregistered (as the case may

terms and conditions set forth in the applicable Quote. be), and including all ol the goodwill of the business related
1.16. “State Reporting Code {or SRC)” means the (© (he [oregoing,
PowerSchool Offering that may be available to Customer 1.24, "Transaction Data" means system usage

to assist Customer in meeting specific state reporting information of a User(s) who progresses through the
requirements and that is designated as State Reporting applications and functions of a PowerSchool Offering.
Code by PowerSchool. 1.25. "User(s)" means individuals authorized by the

1.17. “Statement of Work”™ or *SOW"” means a Customer to access PowerSchool Software. User(s) will
statement of work document that references this include authorized representatives of the Customer, teachers,
Agreement and describes the scope of work to be students, parents and/or student guardian(s), and applicants
performed, including, without limitation, any applicable (i) as applicable to the respective PowerSchool Software,
milestones and dependencies, (i1) methodologies, (iii)
technical requirements (iv) project responsibilities; and (iii)
estimated or actual pricing.

1.18, "Subscription Services” means the On-
Premise Subseription(s) and SaaS Subscription(s) provided
to Customer by PowerSchool.

1.18.1. "On-Premise Subscription” mean
provision of the PowerSchool Software for installation on
servers on Cuslomer’s premises for a defined period as
identified on the applicable Quote and hosted by Customer
or ils designated third-party hosting provider, including
any accompanying Supporl Services.
1.18.2. *SaaS Subscription” means

subscription-based  access o cerlain  PowerSchool-
Softwarc as a cloud-based scrvice provided to Customer
pursuant to this Agreement, now or in the future, including
any accompanying Support Services.

1.19. "Subsecription Term™ has the meaning sel [orth
in Section 13.2 (Subscription Term).

1.20. “Support Services” means maintenance and
support for the PowerSchool Software provided under this
Agreement, as lurther delined and described in_Exhibit A
{Supporl__ Policy _and  Service Level Agreement).
PowerSchool will provide the applicable Support Services
as part of the Subscription Services subjcet to the terms of
this Agreement.

1.21. "Term” has the meaning set forth in Section
13.1 (Agreement Term).

1.22. "Third-Party Software” means software
products supplied or developed for a particular purpose by
someone other than PowerSchool. Third-Parly Software
does not include Embedded Applications.

1.22.1. *“Licensed Third-Party Software”
meang Third-Party Sollware licensed by PowerSchool
bundled with a Subscription Service.

1.22.2. *Other Third-Party Software” means
Third-Party Software not licensed by PowerSchool.

PowerSchool MSA
February 14, 2022 version

"@ PowerSchool




Indiana Department of Education
RFP 23-73611 IEP-ILP Management System

HJ@ PowerSchool

”D PowerSchool

license, distribute, provide access to, sublicense, or

2. POWERSCHOOL OFFERING AND

RESTRICTIONS.

21 SaaS  Subscription  Services. If
Customer makes all payments on time, PowerSchool
will: (a) make the SaaS Subscription available to the
Customer and for the contracted quantity at each
Licensed Site in confermance with the applicable
Documentation; (b) provide applicable PowerSchooel
standard Support Services for the SaaS Subscription
to Customer and Users, and provide upgraded
support if’ purchascd, as described in LExhibit A
(Supporl Policy and Service Level Agreement); and
(c) host the SaaS Subscription pursuant to the terms
of the service level agreement set forth on Exhibit A
(Support Policy and Scrvice Level Agreement).
Provision ol the 8aaS Subscription is subject to the
terms of the Agreement and the applicable portions
of the PowerSchool privacy policy (the “Privacy
Policy™) located at
http:/fwww.powerschool.com/privacy (as may be
updated from time to time.

22 On-Premise Subscription. Where the
Customer contracts for an On-Premise Subscription
and it Customer makes all payments on time,
PowerSchool, during the Subscription Term stated in
the Quote, grants the Customer a restricted, personal,
non-exclusive, non-transferable, terminable access to
use such On-Premise Subscription specified in the
applicable Quote, only at the Licensed Sites, not to
exceed the maximum quantity identified on the
applicable  Quote. PowerSchool shall  provide
applicable PowerSchool slandard Support Services
for the On-Premise Subscription to Customer and
Users and provide upgraded support il purchased, as
described in Exhibit A (Support Policy and Service
Level Agreement).

2.3 Professional Services. PowerSchool
will provide Professional Services mutually agreed
upon by the Parties via a Statement of Work pursuant
to the terms of Exhibit B (Professional Services
Policy) and the applicable Transaction Document.

24 Restrictions. Subscription Service(s)
will only be used as expressly authorized by this
Agreement and in compliance with all applicable
laws and regulations. All rights not expressly granted
to Customer herein are expressly reserved by
PowerSchool.

241 Customer  will  use  the
PowerSchool  Offering(s) only for the internal
purposcs of Customer and only for Licensed Sites.
Customer shall not cxceed the maximum quantity for
the Subscription Services as stated in the Quote
without additional payment.

2.4.2 Customer will not, and will not
permit Users or third parties lo: (a) sell, rent, lease,
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otherwise make available any Subscription Service to
a third party or in a service bureau or outsourcing
offering; (b) use any Subscription Service to provide,
or incorperate any Subscription Service into, any
general purpose data warehousing service for the
benefit of a third party; (c) reverse engineer,
decompile, disassemble, modify, or otherwise
attempl Lo derive source code or non-public APIs 1o
any PowerSchool Software, except to the extent
cxpressly permitted by applicable law (and then only
upon advance wrilten notice to PowerSchool); (d)
write or develop any derivative works based upon the
PowerSchool Offering; (e) interfere with or disrupt
the integrity or performance of any PowerSchool
Oftering or third-party data contained therein or any
systems or nerworks; (f) use the Subscription
Services to build similar or competitive products or
services; (g) perform or publish any perlformance or
benchmark tests or analyses relating 1o the
Subscription  Services, other than solely [or
Customer’s internal use; (h) remove or obscure any
proprictary or other notices conlained in any
PowerSchool Offering; or (i) use any robot, spider,
data miner, crawler, scraper or other automated
means to access or index the PowerSchool Offering.
Customer shall not use plugins that are not approved
by PowerSchool.

2.4.3 For any PowerScheol Offering
that may include messaging, Customer understands
that standard SMS (texting) fecs apply to all
registered contacts who receive an SMS sent out via
PowerSchool’s Offering. PowerSchool is responsible
for payment for all SMS sent FROM PowerSchool’s
Offering. Customer is responsible for ensuring
parents or registered contacts receiving said SMS
have opted into PowerSchool’s Offering program. 1f
requested by Customer, PowerSchool may provide
Customer with appropriate materials (letter to mail
home Lo parent and best practices) Lo supporl the opt-
in  procedure, However, Customer is  solely
responsible for oblaining legally required opt-in
consents from Customer’s Uscrs, and for compliance
with the Telephone Consumer Protection Act
(“TCPA™). In no event will PowcerSchool be liable
for Customer’s usc of SMS. PowcrSchool will also
not be liable for any delays in the delivery or receipt
of any SMS messages attributable to Customer’s
mobile service operator, Customer represents and
warrants that when using any PowerSchool Offering,
Customer will comply with all applicable laws and
regulations, including the TCPA and privacy laws.

2.4.4 Tf unauthorized aceess to, or nsc
of, the Subscription Services occurs, Customer shall
promptly notify PowerSchool. Any attempted
sublicense, assignment, or transfer of any rights,
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duties, or obligations by Customer in violation of this
Agreement will be void.

2.4.5Customer shall be prohibited from
performing penetration testing against PowerSchool-
hosted PowerSchool Ofterings, applications, data
stores, or systems. Penetration tests, if not performed
properly and under the supervision and coordination
of the PowerSchool information security team, can
have unintended consequences such as corrupting
data, unauthorized access Lo data, and degradation of
Sysiems.
2.4.6 PowerSchool may (or may ask
Customer to) suspend or terminate any Uscr’s access
to the PowerSchool Offering upon notice to
Customer if PowerSchool reasonably determines that
such User has violated any of the terms of the
Agreement.

25 Updates to Subseription Services.
QOver the course of the Term, PowerSchool may, in
its sole discretion, update or upgrade [ealures,
[unctionality, sollware, or user Lypes that Cusiomer
and Users access pursuant o a Quole; provided that
such updates will be at no cost to Customer and will
not materially degrade existing features and
functionality. Accordingly, PowerSchool reserves
the right to update and/or upgrade the PowerSchool
Software provided to Customer so that it remains
current  with the then-current version of the
PowerSchool Software available lo PowerSchool’s
customers generally. In addition, PowerSchool may
release new [features, functionality, soflware, or user
types that arc only available under a different pricing
model or on a version o PowerSchool Sollware other
than the version Customer currently accesses. In the
event Customer desires to purchase any new features,
PowerSchool reserves the right, in its sole discretion,
to update Customer’s account, pricing model, or
PowerSchool Software version to facilitate the
provision of such new features.

26 End-of-Life Policy. PowcerSchool
reserves the right to discontinue a PowerSchool
Softwarc as part of its end-of-life (COL) policy upon
providing advanced written notice to Customer
consistent with PowerSchool’s standard policies and
procedures. PowerSchool will use commercially
reasonable efforts to transition Customer to a
substantially similar PowerSchool Software. If
PowerSchool does not have a substantially similar
PowerSchool Software, then PowerSchool will credit
to Customer any unused portion of the prepaid fee for
such PowerSchool Software that is subject to EOL.
Such credit can be applied towards the future
purchasc of a PowerSchool Offcring within twelve
(12) months of issuance. Unused credits will expire
atter twelve (12) months of their issuance.
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3. CUSTOMER DATA

3.1 Rights in Customer Data. As belween
Customer and PowerSchool, Customer is and will
remain the sole and exclusive owner ol all right, title
and interest in and wo all Customer Dala, including all
Intellectual Property Rights relating thercto, subject
to the rights and permissions granted in this Section
4 (Proprietary Rights).

3.2 Consent te Use Customer Data.
Customer hereby grants all such rights and
permissions in or relating to Customer Data to
PowerSchool, its subcontractors and sub-processors
and the PowerSchool persennel as are necessary or
useful to provide and perform the Subscription
Services and deliver the PowerSchool Offering or to
prevent or address service or technical problems
under this Agreement. Subject to PowerSchool’s
rights granted in this Section 3.2 and Sections 5.4 and
5.5 related to compelled disclosure and itg rights with
respect Lo Transaction Data and De-Identified Data,
PowerSchool will not share, rent or scll the Customer
Data with third parties without Customer’s express
consent and will treat such data as Confidential
Information. PowerSchool agrees to execute a data
processing agreement or addendum in a form and
substance identical or substantially similar to the
PowerSchool Data Privacy Agreement (“DPA”) sel
forth on Exhibit C.

3.3 Customer Obligations.

3.3.1 In_ General. Customer will
ensure that its use of each PowerSchool Offering and
all Customer Data is at all times compliant with this
Agreement, Customer’s privacy policies, and all
applicable local, state, federal and international Taws,
regulations and conventions, including, withoul
limitation, those related to dala privacy and data
transler, international communications, and the
exportation ol technical or personal data. Customer is
solely responsible for the accuracy, content and
legality of all Customer Data. Customer represents
and warrants that Customer has sufficient rights in
the Customer Data to grant the rights granted to
PowerSchool in Section 3.2 and that the Customer
Data does not infringe or violate the intellectual
property, publicity, privacy or other rights of any
third party. Customer represents and warrants that
Customer has either explicit consent or consent under
applicable law to collect Customer Dala.

3.3.2 User  ID  and  Password
Protection. Customer will require that all Users keep
user identification (“1D) and password information
strictly confidential and not share such information
with any unauthorized person. Customer is solcly
responsible for any and all activitics that oceur under
all Customer accounts.
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3.3.3 Naotilication. Customer agrees o
notify PowcerSchool immediately in writing of any
unauthorized usc of Customer’s accounts, any
unauthorized use or distribution of PowerSchool
Offering, or any other breach of security of which
Customer becomes aware and will take all steps
necessary to ensure that such unauthorized use or
distribution is terminated.

3.3.4 Compatible Equipment.
Customer is responsible for obtaining and
maintaining an appropriate operating environment
with the necessary hardware, operaling system
sollware and other ilems required Lo use and access
PowerSchool Offering. PowerSchool will not be
responsible  lor any incompalibilily belween
PowerSchool Offering and any versions ol operating
systems, hardware, browsers, or other produets not
specifically approved in writing by PowerSchool for
Customer’s use with PowerSchool Offering.
Customer grants to PowerSchool a non-exclusive,
rovalty-free license te use Customer’s equipment and
software solely for the puwrpose of enabling
PowerSchool to perform its obligations under the
Agreementl.

34 Data  Privacy and  Security,
PowerSchool will abide by the terms of the DPA
execuled with Customer or, il none is execuled. by
the terms of the DPA set [orth on Lixhibit D, with
respect 1o the securily ol the Customer Data wilthin
the PowerSchool Offering. The Parties shall comply
with said DPA and said DPA shall supplement the
terms of this Agreement.

35 Security Training. Customer agrees 10
require anmual cyber security training for User(s)
when reasonably applicable. Customer will also
require User(s) to utilize multi-factor authentication
to access computer systems with PowerSchool
Offering when available within the applicable
PowerSchool Offering. Customer agrees to keep a
record of such training and PowerSchool may request
to see them as part of compliance verification.

36 “Active Match™ Activation. Where
the Customer licenses the PowerSchool Naviance
product, the Cusiomer hereby expressly grants
consent to the functionality branded “ActiveMatch.”
The college-planning [unction contained in the
Naviance application includes cerlain  [ealures
(collectively, "Matching™) thal allow students o
view information from and interact  with
PowerSchool’s  higher  education  Intersect
subscribers ("Higher Education Institutions").
Matching is active upon Iimplementation of
Naviance. Customer hereby represents and warrants
having obtained voluntary informed consent from the
student's parent or legal guardian prior to the use of
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the Naviance product by Users. Matching may be
turned on or off at any time after implementation at
the sole discretion and control of Customer. For
clarity, no student or Customer information is shared
with any Higher Education Institution unless
Customer has enabled Matching and the applicable
student, via the student’s parent ot legal guardian, has
explicitly opted to send his/her information directly
1o the Higher Liducation Institution.

37 Customer-Specific Data
Warehouse. I Customer execules a Quote 0
purchase a SaaS Subscriplion using cerlain
PowerSchool’s technology that requires the creation
of a Customer-specilic data warehouse and subject
1o the terms ol an executed DPA between Cuslomer
and PowerSchool, Customer hereby acknowledges
and agrees that PowerSchool must create a
Customer-specific data warehouse of all Customer
Data provided to PowerSchool solely for the
purpose of providing the service (“Customer-
Specific Data Warehouse™), and Customer hereby
consents to the creation of such Customer-Specific
Data  Warehouse.  Customer-Specific  Data
Warehouse will notl be aggregaled or combined with
any data ol any other PowerSchool customers.

4. PROPRIETARY RIGHTS

41 PowerSchool Offerings and
Software. PowerSchool and its licensors solely and
exclusively own all right, title, and interest, including,
all related Intellectual Property Rights, in and to the
PowerScheol Offering and PowerSchool Software.
This Agreement is not a sale and does not convey 1o
Customer any rights of ownership in or related to the
PowcerSchool Offering or PowerSchool Software, or
the Intelleetual Property Rights owned or licensed by
PowerSchool. Customer will not acerue any residual
rights to the PowerSchool Offering, including any
rights to the Intellectual Property Rights in
conncction therewith.

4.2 Transaction Data. Nolwithstanding
anything to the contrary in this Agrcement,
PowerSchool has the right to colleet and use
Transaction Data for internal research and to develop,
improve, support, and operate its preducts and
services during and after the Term.

4.3 De-Identified Data. Notwithstanding
anything to the contrary, Customer hereby agrees and
acknowledges that PowerSchool shall have the right
to process, aggregate and analyze De-Identified Data
relating to the provision, use and performance of
various aspects of the PowerSchool Offering and
related systems and lechnologies, and PowerSchool
will be [ree (during and alier the Term) to: (i) use
such De-identified Data to improve and enhance the
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PowerSchool Offering and PowerSchool Software
and for other development, diagnostic and corrective
purposes in connection with the PowerSchool
Offering, PowerSchool Software, and other
PowerSchool products and services, and (ii) disclose
De-identified Data solely in connection with its
business, including, without limitation, for training,
marketing and promotional efTorts.

4.4 Feedback. I Customer or any User
elects Lo provide PowerSchool with any suggestions,
commenls, improvements, enhancement requests,
recommendations, corrections, ideas or other
feedback relating Lo the PowerSchool Offering or any
other  PowerSchool’s  products or  services
(collectively, “Feedback™), Cuslomer granls Lo
PowcrSchool a worldwide, perpetual, irrcvocable,
royalty-tree, and transterable license to use and
incorporate  into PowerSchool Offering and
PowerSchool Software any Feedback (excluding any
Customer Confidential Information contained in the
Feedback).

45 PowerSchool Trademarks.
PowerSchool exclusively owns all of'its Trademarks,
including, without limitation, the PowerSchool
name, the PowerSchool logo, and other owned
brands and product names associaled with the
PowerSchool Offering. No right or license is granted
by this Agreement o Lheir use.

46 Customer Trademarks, Customer
exclugively owng all of its Trademarks, including,
without limitation, the Customer name and logo.

47 No Use of Trademarks. Neither Party
nor ils alliliales shall use the other Parly’s
Trademarks in any [orm or substance in any medium
or for any purpose without the other Party’s prior
writlen consent (which consent can be via c-mail il
such e-mail is from an authorized representative of
the consenting Party.).

48 Marketing.  Notwithstanding  the
foregoing Scection 4.7 and subject to Customer’s
trademark usage guidelines, Customer grants
PawerSchool a non-cxclusive, worldwide, royalty-
tree right to include Customer’s Trademark and other
related  transactional  information  (including
enrollment count, names of all PowerSchool Offering
ordered by Customer, ete., but excluding pricing) in
any customer listing  appearing on or in any
PowerSchool wehsites, brochures, Miers,
presentations, press releases, annual reports and any
other marketing materials. Customer may withdraw
or terminate the forcgoing license at any time by
providing PowerScheol with thirty (30) days’ prier
written notice of its intent 1o terminate. Such notice
of withdrawal or termination must be sent via e-mail

to championsti;powerschool.com with a copy to
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legal@powerschool.com, and the email subject line
must state “Trademark Consent Withdrawal.” After
such thirty (30) day period, PowerSchool will
remove Customer’s Trademarks from its website and
cecase from creating any new marketing material
containing the same. Notwithstanding the foregoing,
PowerSchool’s right Lo continue 1o use any marketing
materials produced, published, or disseminated prior
1o such termination will continue until the supply,
publication, dissemination and/or use of such
materials is cxhausted or terminates. If PowerSchool
requests, Customer agrees Lo participate in a case
study, press release and/or cooperate with
PowerSchool in speaking to the media, and to speak
at a future PowerSchool event.

5. CONFIDENTIALITY.

5.1 Confidential Information, In connection
with this Agreement, cach Party (as the "Diselosing
Party"} may disclosc or make available Confidential
Information to the other Party (as the "Receiving
Party”}. Subjcct to Scction 5.2 {Exclusions),
"Confidential Information” means non-public
information in any form or medium (whether oral,
written, electrenic or other) that the Disclosing Party
considers confidential or proprietary, including
information consisting of or relating to the Disclosing
Party’s technology, trade secrets, know-how,
business operations, plans, strategies, customers,
suppliers,  subconiractors, and pricing, and
information with respect to which the Disclosing
Party has contractual or other confidentiality
obligations, in cach casc whether or not marked.
designated or otherwisc identified as “confidential.”
Without limiting the foregoing, the PowerSchool
Offering are the Confidential Information of
PowerSchool, and subject to Section 5.5 (Public
Records Act), the terms of this Agreement and each
Transaction Document are Conlidential [nformation
of PowerSchool. For purposes of this Section,
Customer Data and any other Customer information
or data labeled or identified as confidential at the time
of disclosurc to PowcrSchool arce the Confidential
Information of Customer. To the cxtent the Partics
executed a nen-disclosure agreement prior to the
Effcctive Date (the “Prior NDA™), such Prior NDA
shall govern the confidential information exchanged
by the Parties under the Prior NDA and the
confidentiality obligations of this Agreement shall
govern the exchange of Confidential Information by
the Parties under this Agreement starting on the
Effective Date.

5.2 Exclusions. Confidential Information does
not include and the obligations of this Section 5 will
not extend o any information that the Receiving
Parly can reasonably demonstrate by wrilten or other
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documentary records: (i) is now, or hereafter
becomes, publicly known or available through no act
or failure to act on the part of the Receiving Party: (ii)
is known by the Receiving Party at the time of
receiving such information; (iii) is or becomes
lawfully available from a third party without
restriction; (iv) is hereafier lurnished to the Receiving
Parly by a third parly having the legal right to do so
and without restricion on disclosure; or (v) is
independently developed by the Receiving Party
without the aid, application or usc of the
Confidential Information.

5.3 Protection of Confidential Information.
Lxeept as expressly allowed in this Agreement, the
Recciving  Party  shall:  (a) keep completely
confidential and will not publish or othcrwise
disclosc the Disclosing Party’s Confidential
Information to any third party cxcept to: (i) its
attiliates, employees, consultants, contractors, sub-
processors, or agents having a need to know (and
only to the extent needed) and who have signed
confidentiality agreements with the Receiving Party
containing protections not materially less protective
of the Confidential Information than those of this
Agreement; or (i) ils legal, financial or other
profcssional advisors as reasonably nccessary, and
(b) wusc the Disclosing Party's Contidential
Information only in connection with the performance
of its obligations under this Agrcement. The
Receiving Party shall protect the proprictary nature
of the Confidential Information with no less care than
it uses with respect to its own Confidential
Information and, in any event, no less than reasonable
care. The Receiving Party’s obligations under
Section 5 (Confidentiality) shall survive the
termination or expiration ol this Agreement and
continue in eftect thercafter tor a period of five (5)
years with respect to Confidential Information that
docs not qualify as a tradc sccret under applicable
law, and, with respect to Confidential Intormation
that qualifies as a trade sceret under applicable law,
in perpetuity after the termination or expiration of the
Agreement.

54 Compelled Disclosure. If the Receiving
Party is required {by oral question, interrogatories,
requests tor information or documents, subpoena,
civil investigative demand or similar process) by any
governmental entity or court order or pursvant to
applicable law or rules of a stock exchange to
disclose or provide any Confidential Information of
the Disclosing Party (including disclosure that is
reasonably necessary in prosecutling or defending
litigation), the Receiving Party will provide the
Disclosing Party with written notice of such request
or demand as promptly as practicable under the
circumstances so that the Disclosing Party will have

PowerSchool MSA
February 2022 version

H@ PowerSchool

an opportunity to seek an appropriate protective
order. The Receiving Party agrees to take, and cause
its employees, contractors, and representatives to
take, at the Disclosing Party's expense, reasonable
steps necessary to help the Disclosing Party seek to
obtain confidential treatment by the Receiving Party.
Subject to the loregoing, the Receiving Party may
thereafier disclose or provide any such Confidential
Information, as the case may be, 1o the extent (and
only in such amount) required by such law (as so
advised by counscl) or by lawful process or such
governmental entity or court order.

55 Public Record Act. Notwithstanding
anything herein to the contrary in Section 5.3
(Protection of  Confidential Tnformation),
PowerSchool acknowledges that, to the cxient
Customer is subject to public record acts or frecdom
of information acts, (a) PowerSchool will rcasonably
work with Customer to provide appropriate
information in response to such requests, to the extent
such requested information is not PowerSchool’s
proprietary information or otherwise exempted from
disclosure;  and  (b) Customer shall  provide
PowerSchool a reasonable opportunity to object to
any such request as permitied under applicable law.

5.6 Injunctive Relief, The Receiving Party
acknowledges  that  disclosure  of  Conlidential
Information may cause substantial harm for which
damages alone may not be a sullicient remedy, and
therefore that upon any such disclosure by the
Reeciving Party, the Disclosing Party will be entitled
to seek appropriate equitable relief in addition to
whatever other remedies it might have at law.

6. FEES AND PAYMENT.

6.1 Fees. Customer agrees to  pay
PowerSchool, in accordance with the terms on the
PowerSchool Quote and invoice, the fees charged for
the PowerSchool Offering and related services and/or
other items ordered by Customer, together with any
other charges made in accordance with this
Agreement, and all applicable sales, use, value-
added, or other laxes or duties, however designated,
except for taxes based on PowerSchool’s net income.
Customer agrces to pay for PowerSchool’s pre-
approved reasonable travel and lodging expenses for
Profcssional  Scrvices performed at Customer’s
premises. All fees set forth in any PowerSchool
Quote or invoice will be in United States dollars
unless otherwise specified.

6.2  Enrollment Increases. Pricing for access
to PowerSchool Offering may be a fixed fee or may
be based on the quantity and student enrollment count
identified in the applicable Quote. If fees are based
on quantity or student count and Customer accesses
PowcrSchool Offering with more than the quantity
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identified in the applicable Quote, then PowerSchool
may submit an amended or supplemental invoice for
the amount of such excess usage, and Customer will
pay the fees applicable to the variance in accordance
with the terms of the applicable invoice. Any such
increase In quantity will be maintained through the
end ol'the then-current term. Such additional fees will
be computed by multiplying the then-current per
individual license and support lees [or the
PowerSchool Offering by Customer’s additional
Uscr count.

6.3  Payment. Unless otherwise sct forth in
the applicable Quote or invoice, Customer shall make
all payments by clectronic payment, check or wire
transfer to such address or account as specified on the
invoice or otherwise specified by PowerSchool in
writing. PowerSchool may accept credit card
payment; provided that credit card payments shall
subject Customer to a transaction fee and a $250,000
transaction limit. Customer will pay a monthly
charge of 1.5% (18% annually) on all amounts not
paid when due, or, il a lower maximum rate is
eslablished by law, then such lower maximum rate.

6.4 Tax Exempt Status. If Customer claims
tax-cxempt status, Customer agrecs 1o provide
cvidence of such tax exemption to PowerSchool. To
the extent that such tax exemption cannot be properly
claimed or docs not extend to certain taxes or
transactions, Customer will be responsible for any
and all taxes and assessments that arise from this
Agreement and related transactions (except for taxes
based upen PowerSchool’s net income).

6.5 Payment Dispute. If  Customer
reasonably and in good faith disputes all or any
portion of any invoice, Customer shall notify
PowerSchool in writing of its objection within twenty
(20) days from the datc of the applicable invoice,
provide a detailed description of the rcasons for the
objcetion, and pay the portion of the invoice which is
not in dispute. If Customer does not abject in a timely
manner within this time period, the amount invoiced
shall be conclusively deemed correct by the Parties.
If the Parties are unable to resolve such payment
dispute within thirty (30) days from PowerSchool’s
receipt of Customer’s written objection, each Party
shall have the right to seek any remedies it may have
under this Agreement, at law or in equity, irrespective
of any terms that would limit remedics on account of
a dispute. For clarity, any undisputed amounts must
be paid in full.

6.6 No Deductions or Setoffs. Subjcct to
Customer’s right to disputc an invoice under Scetion
6.5 (Payment Dispute), all amounts payable to
PowerSchool under this Agreement shall be paid by
Customer to PowerSchool in full without any setoff,
recoupment, counterclaim, deduction, debit or
withhoelding for any reason,

PowerSchool MSA
February 2022 version

H@ PowerSchool

7.THIRD-PARTY SOFTWARE; EMBEDDED
APPLICATIONS.

71  Licensed  Third-Party  Software.
Provision of Licensed Third-Party Softwarce may be
subject to an additional cost. If PowerSchool
provides any Licensed Third-Party Software under
this Agreement, PowerSchool shall be responsible for
securing the licenses or authorizations required from
the applicable third parties to provide such Licensed
Third-Parly Soltware to Customer. Sections 6 (Fees
and Payment), 7 (Third-Party Software; Embedded
Applications), 9 (Disclaimer of Warranties), 10
(Indemnification), and 11 (Limitation of Liability} ol
this  Agreement apply Lo Licensed Third-Parly
Software.

7.2  Other Third-Party Software, Other
Third-Party Soflware is licensed directly to the
Customer pursuant Lo separate license lerms belween
Customer and a third-party supplicr. Other Third-
Party Software is not supported by PowerSchool. All
support, warranties, and services related to Other
Third-Party Software are provided by the supplier of
the Other Third-Party Software under such third
party’s terms and conditions, and mnot by
PowerSchool, PowerSchool will have no obligations
or liability regarding any Other Third-Parly Soliware.

7.3 Embedded Applications. PowerSchool
Offering may contain Embedded Applications. If any
additional hcense terms are identified in Exhibit D
(Product Speeific Terms), Customer will comply
with such conditions with respeet to such applications.
Certain Embedded Applications may also be subject
to “open source” licensing terms. In some cascs, the
open-source  licensing  terms may  conflict with
portions of this Agreement, and to the extent of any
such conflict, the open-source licensing terms will
govern, but only as to the software components
subject to those terms. Notwithstanding the
foregoing, Customer acknowledges that if any open-
source software component is licensed under terms
that permit Customer to modi(y such component, and
il Customer does modily such component, then
PowerSchool will not be responsible for any
incompatibility due to such modifications.

8. WARRANTIES.

8.1 Mutual Warranties. Lach Parly
represents and warrants that: (a) it has the [ull right,
power and authority to enter into this Agreement and
perform its obligations hereunder; (b) the individual
accepting or executing the Main Services Agreement
or a Transaction Document has the authority to bind
such Party to the terms and conditions of this
Agreement; and (c¢) when accepted or executed, this
Agreement will constitute the legal, valid and binding
obligation ol each Party.
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8.2 Limited Warranty. PowcrSchool
warrants that the PowcrSchool Softwarc included in
the SaaS Subscription or On-Premisc Subscription
will operate in substantial conformity with the
applicable Documentation under normal use and
circumstances. If Customer notifies PowerSchool in
writing of a breach of this warranty, PowerSchool
will, at its option, either: (a) use commercially
reasonable elTorls to correct the reported non-
conformity, al no charge to Customer, or (b) il
PowerSchool  determines  such remedy to be
impracticable, issue Customer a credit or refund of a
portion of the fees pre-paid by Customer for the
nonconforming Subscription Secrvice that fairly
reflects (at PowerSchool’s reasonable determination)
the diminished value of the non-conforming
Subscription Service. The foregoing constitutes
Customer’s sole and exclusive remedy for any breach
of this limited warranty. This warranty will not apply:
(1} unless Customer makes a claim within thirty (30)
days of the date on which Customer [irs, noticed the
non-conformily, or (i} il the error was caused by
misuse. unauthorized modifications, or third-party
hardwarc, software, or scrvices.

9. DISCLAIMER OF WARRANTIES.
EXCEPT AS EXPRESSLY SET FORTH IN
SECTION 8 (WARRANTIES), POWERSCHOOL
OFFERING(S), POWERSCHOOL SOFTWARE
AND THIRD-PARTY SOFTWARL ARL
PROVIDED “AS IS”, AND POWERSCHOOL AND
ITS LICENSORS EXPRESSLY DISCLAIM ALL
OTHER WARRANTILS, EXPRESS OR IMPLILD,
INCLUDING, BUT NOT LIMITED TO, ANY
IMPLIED WARRANTIES OF
MERCHANTABILITY, TITLE, FITNESS FOR A
PARTICULAR  PURPOSE, AND NON-
INFRINGEMENT. POWERSCHOOL DOES NOT

WARRANT THAT THE FUNCTIONALITY
CONTAINED IN THE  POWLRSCHOOL
QFFLRING  WILL  MELT  CUSTOMLR’S

REQUIREMENTS, OR THAT THE OPERATION
OF THLE POWLERSCHOOL OFFERING WILL BL
UNINTERRUPTED OR ERROR- FREL, OR THAT
DEFLECTS IN THE POWLERSCHOOL
OFFERING(S) WILL BE CORRECTED. NO
ORAL OR WRITTEN INFORMATION OR
ADVICE GIVEN BY POWERSCHOOL OR A
POWERSCHOOL  REPRESENTATIVE WILL
CREATE A WARRANTY OR IN ANY WAY
INCREASE THE SCOPE OF ANY WARRANTY.
POWLRSCHOOL DOLS NOT MAKLE  ANY
WARRANTIES AND SHALL HAVLE NO
OBLIGATIONS WITH RESPLECT TOQ THIRD-
PARTY SOFTWARL. CUSTOMLR MAY HAVLE
OTHER STATUTORY RIGHTS, BUT THE
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DURATION OF STATUTORILY REQUIRED
WARRANTIES, IF ANY, SIIALL BE LIMITED
TO THE SHORTEST PERICD PERMITTED BY
LAW. TIIE ABOVE EXCLUSIONS APPLY TO
THE FULLEST EXTENT ALLOWED BY
APPLICABLE LAW.

10. INDEMNIFICATION.

10.1  Intellectual Property Indemnification
by PowerSchool. Subject 1o Section 11 (Limitation
ot Liability), PowerSchool hereby agrees to defend,
indemnify, and hold harmless Customer from and
against any and all losses, liabilitics, costs, cxpenscs
and damages (collectively, “Liabilities™) to the
extent arising out ot or relating to any claim brought
by a third party against Customer alleging the use
of the PowerSchool Offering infringes or
misappropriates the Intellectual Property Rights of
such third party.

10.1.1 Mitigation. If Customer’s use
of the PowerSchool Offering is enjoined or, in
PowerSchool’s reasonable opinion, is likely to be
enjoined, PowerSchool may (i) substitute [or the
PowerSchool  Olffering, a  substantially  and
[unctionally similar product(s) and documentation;
(ii) procure for Customer the right to continue using
the PowerSchool Offering; or if (i) or (ii) is not
possible after reasonable commercial efferts from
PowerSchool, then PowerSchool may terminate this
Agreement and credit a pro-rated return of unused
portion of the fees prepaid by Customer for the
applicable PowerSchool Offering.

10.1.2 Exclusions. The foregoing
indemnification obligation of PowerSchool will not
apply to the extent the applicable claim arises from or
is attributable to: (i} modifications to the
PowcrSchool Offering(s) by any party other than
PowerSchool or based on Customer’s specilications
or requirements; (i) the combination of the
PowerSchool Oftering(s) with products or proccsses
not provided or authorized by PowerSchool; (iii) any
unautherized use, access, or distribution of the
PowerSchool Offering(s); or {iv) any action arising
as a result of Custemer Data, or any deliverables or
components not provided by PowerSchool.

10.1.3 Sole and Exclusive Remedy.
THIS SECTION 10.1 (INDEMNIFICATION BY

POWERSCHOOL) SETS FORTH
POWERSCHOOL'S SOLE  LIABILITY AND
CUSTOMER’S  SOLE  AND  EXCLUSIVE

REMEDY WITH RESPECT TO ANY CLAIM OF
INTELLECTUAL PROPERTY INFRINGEMENT.
10.2 Data Breach Indemnification by
PowerSchool, Subject to Section 11 (Limitation of
Liability), PowerSchool hereby agrees Lo delend.
indemmily, and hold harmless Customer f[rom and
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against any Liabilities to the extent arising out of or
relating to any claim brought by a third party against
Customer alleging a confirmed data breach (as
defined by the applicable state law) to the extent
attributable to  PowerSchool resulting from
PowerSchool’s  violation of the data security
provisions expressly set forth in this Agreement or
the DPA execuled between the Parties.

10.3 Indemnification by Customer. To the
extent permitted under applicable law, Customer
agrees o indemnily and hold PowerSchool and ils
affiliates and cach of their respective directors,
officers, cmployees, representatives and  agents
(collectively, “PowerSchool Indemnitees™)
harmless against and from any Liabilitics, including
rcasonable legal fees (including but not limited to
attorney’s fees. costs and expenses), brought by a
third party against a PowerSchool Indemnitee to the
extent relating to or arising out of: (a) any Customer
Data; (b) any information or content (other than
PowerSchool-provided  content) transmitted  or
submitted by Customer or its Users through the
PawerSchool Offering or shared with any third party:
(¢} Customer’s violation of Scetion 2 (PowerSchool
Offering and Restrictions), or Section 4 (Proprictary
Rights); or (d) Customer’s gross negligence or willful
misconduct. In addition, Customer shall indemnify
and hold PowerSchool Indemnitees harmless against
and from any Liability brought against a
PowerSchool Indemnitee or Custemer for alleged or
actual violations of the TCPA in connection with
Customer’s use of or access to any PowerSchool
Offering.

10.4 Procedure. The indemnifying Party’s
obligations as set forth above are expressly
conditioned upon each of the lollowing: (a) the
indemnified Party will promptly nolily the
indemnilying Parly in wriling ol any threatened or
actual Liability; provided that failure to provide
such prompt notice will not release the
indemnifying Party from its indemnity obligations
cxeept to the cxtent the indemmifying Party is
materially prejudiced thereby; (b) the indemnifying
Party will have sole control of the investigation,
defense or settlement of any Liability; (¢) the
indemnified Party will fully cooperate with the
indemnifying Party (at the indemnifying Party’s
expense) to facilitate the settlement or defenge of
any Liability; and {d) the indemnilying Party will
not scttle any claim or suit in a manner that results
in an admission of liability by the indemnificd
Party, without the indemniticd Party’s prior written
consent, which consent shall not be unreasonably
withheld, conditioned or delayed.

11. LIMITATION OF LIABILITY.
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111 EXCLUSION OF DAMAGES. TO
THE MAXIMUM EXTENT PERMITTED BY
LAW AND EXCEPT TFOR “EXCLUDED
CLAIMS”, IN NO EVENT WILL EITIIER
PARTY OR ITS AFFILIATES BE LIABLE TO
THE OTHER PARTY FOR ANY SPECIAL,
EXEMPLARY, INDIRECT, INCIDENTAL,
PUNITIVE OR CONSEQUENTIAL DAMAGES;
OR LOST PROFITS, LOST FUNDING, LOST
SAVINGS, ORLOST OR DAMAGLED DATA; OR
FOR CLAIMS OF A THIRD PARTY, IN BACH
CASL ARISING OUT OF THIS AGREEMENT,
THE POWLRSCHOOL OFFCRING, OR THE
POWERSCHOOL SCFTWARE OR TIIE USE OR
INABILITY TO USE ANY OF TIIE
FOREGOING, EVEN IF SUCH PARTY HAS
BEEN ADVISED OF TIIE POSSIBILITY OF
SUCH DAMAGES OR THEY  ARE
FORESEEABLE.

1.2 CAP ON MONETARY LIABILITY.
TO THE MAXIMUM EXTENT PERMITTED BY
LAW AND EXCEPT FOR CLAIMS FOR FEES
DUE TO POWERSCHOOL UNDER THIS
AGREEMENT AND EXCEPT FOR EXCLUDED
CLAIMS, LACH PARTY'S AND ITS
AFFILILATES’ COLLECTIVE AGGRLGATE
LIABILITY TO THE OTHER PARTY OR ITS
AFFILIATES IN CONNECTION OR ARISING

ouT OF THIS AGREEMENT, TIIE
POWERSCIIOOL OFFERING OR TIIE
POWERSCHOOL SOFTWARE, UNDER ANY

LEGAL OR FQUITABLE THEORY, SHALL NOT
EXCEED THE TOTAL AMOUNTS ACTUALLY
PAID BY CUSTOMER TO POWERSCHOOL IN
THE [MMEDIATELY PRECEDING TWELVE
(12)-MONTH PERIOD FOR THE APPLICABLE
POWERSCIIOOL OFFERING ON WIIICIT TIIE
CLAIM IS BASED. TO THE MAXIMUM EXTENT
PERMITTED BY LAW, TIIE COLLECTIVE
AGGREGATE LIABILITY OF EACII PARTY
AND ITS ATFFILIATES FOR “EXCLUDED
CLAIMS” SHALL NOT EXCEED THE TOTAL
AMOUNTS ACTUALLY PAID BY CUSTOMER
TO POWERSCHOOL IN THE IMMEDIATELY
PRECEDING TWENTY-FOUR  (24)-MONTH
PERIOD FOR THE APPLICABLE
POWERSCHOOL OFFERING ON WHICH THE
CLAIM IS BASED.

1.3 EXCEPTIONS.
NOTWITHSTANDINGTHL FORLGOING, THL
LIMITATIONS [N SECTION 11.1 {EXCLUSION
OF DAMAGLS) AND SLECTION 11.2 (CAP ON
MONETARY LIABILITY} SITALL NOT APPLY
TO LIABILITY ARISING OUT OF A PARTY'S
GROSS NEGLIGENCE OR FRAUD.

114 FAILURE OF ESSENTIAL
PURPOSE. THE PARTIES AGREE THAT THE
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WAIVERS AND LIMITATIONS SPECIFIED IN Services without liability to Customer, wuntil

TIIIS SECTION 11 WILL SURVIVE AND APPLY
REGARDLESS OF THE FORM OF ACTION,
WIIETIIER IN CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR
OTHERWISE AND WILL SURVIVE AND APPLY
LEVEN IF ANY LIMITED REMLEDY SPLECIFIED
IN THIS AGREEMENT 1S FOUND T(O HAVE
FAILED OF ITS ESSENTIAL PURPOSL.

12. INSURANCE. During the Term, PowerSchool
agrces to maintain insurance coveragc consistent
with PowerSchool’s then-current certificate(s) of
insurance. Upon cxecution of this Agrcement, and
onc (1) time per calendar year upon Customer’s
request, PowerSchool shall provide Customer with
certificate(s} of insurance. Upon Customer’s request,
PowerSchool agrees to include Customer as a
certificate holder on such certificate(s) of insurance.
PowerSchool  will provide notice and updated
cerlilicate(s) ol insurance 1o Customer in the eveni ol
a cancellation or other material change to the
insurance coverage(s) described in the applicable
PawerSchool certificate(s) of insurance. For the
avoidance of doubt, the obligation for PowcerSchool
to maintain insurance coverage as sct forth herein
shall in no way impact the terms of Section 11
(Limitation of Liability).

13. TERM AND TERMINATION

13.1 Agreement Term. This Agreement
commences on the Effective Date and continues until
a Party terminates the Agreement pursuant to the
terms of this Agreement or until the Partics
subscquently cnter into a new agrecment that
supersedes this Agreement (the “Term™).

13.2 Subscription Term. The subscription
term of each Subscription Service (the “Subseription
Term™) will be as specified in the applicable Quote.
which gpecifies 4 start and end date, provided that if
the provision ol the Subscription Setvice does not
commence on the start date identified on the Quote,
then the start date will be deemed as the date of the
provisioning ol the Subscription Services 1o
Customer. Lxcept as otherwise specified in the
applicable Quote, renewal of promotional or one-
time priced subscriptions or licenses will be at
PowerSchool’s discretion.

13.3 Suspension. [f Customer’s account is
thirty (30) days or more overdue for any
PowerSchool product or service (except with respect
lo charges then under reagonable and good [aith
dispute), PowerSchool reserves the right, in addition
to any of its other rights or remedies, suspend
Customer’s access Lo any PowerSchool OfTering
and/or its performance of any of the Professional
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PowerSchool receives all amounts due, Suspension
shall not relieve Customer of its obligation to pay the
entirety of the fees due. In addition, PowerSchool
will have the right to suspend provision of the
PowerScheol Offering or Professional Services
under this Agreement il* (ay Customer or User
accessed or used the PowerSchool OfTering beyond
the scope of the rights granted or for purpose not
authorized under this Agreement; (b} Customer or
any Uscr is or has been involved in any fraudulent,
misleading or unlawful activities relating o or in
connection with any of the PowerSchool Offering; or
(c) Customer is notified that an objective security
threat arises so great as to warrant immediate action
by PowerSchool to protect the security of Custemer
Data and the PowerSchool systems, including if the
Subscription Services are experiencing denial of
service allacks, mail Nooding, or other attacks or
digruptions outside ol PowerSchool’s control,

13.4 Termination for Breach. Cither Party will
have the right to terminate this Agreement in whole
or in part upon providing thirty (30) days’ written
notice to the other Party, in the event the other Party
materially breaches this Agreement and fails to
correct such breach within such thirty (30) day
period; provided that PowerSchool will have the right
to terminate this Agreement immediately upon
providing written notice to Customer if Customer
breaches any of its obligations under Section 2
(PowerSchool Oflering and Restrictions} or Section 4
(Proprietary Rights). Customer [urther acknowledges
that, as breach of the provisions of Section 4 mayresult
in irrcparable injury to PowerSchool, PowerSchool
will have the right to seek equitable reliet against any
actual or threatened breach thereof, without proving
actual damages.

13.5 Termination for Non-Appropriation for
Governmental  Entities Only, The Parties
acknowledge and agree that if Customer is a
governmental entity that is bound to statutory
provisions that prevent it from committing o the
payment of funds beyond its fiscal year, and if funds
arc not allocated for the PowerSchool Offering
capturcd in an applicable Quotc that is the subject of
this Agreement following the commencement of any
succeceding fiscal year during which the Quote may
continue, then Customer may terminate the
applicable Quote without liability for any termination
charges, fees, or penalties at the end of its last fiscal
period or the Subscription Term tor which funds were
appropriated, subject to Customer’s providing the
required notice herein. Customer will be obligated to
pay all charges incurred through the cnd of the last
fiscal period or Subscription Term for which funds
were appropriated. Customer will give PowerSchool
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written notice that funds have not been appropriated
and that Customer wants to terminate the Agreement;
(a) immediately after Customer receives notice of
such non-appropriation; and (b) at least thirty (30)
days prior to the end of the applicable fiscal period or
Subscription Term. Customer will not utilize this
clause as a right to terminale any Quote or this
Agreement for convenience. PowerSchool reserves
the right to request, and Customer shall provide,
documentation evidencing such non-appropriation of
funds.

13.6 Additional Right. In addition to any other
termination rights, PowerSchool shall have the right
to terminate this Agreement if Customer fails 1o make
payment under any other agreement with
PowerSchool and fails to cure material breach within
thirty (30) days afier receipt of written notice from
PowerSchool,

13.7 No Other Termination Right. [xcept as
expressly set forth in this Scetion 13, neither Party
has a right to terminate this Agreement or any Quote
prior to its cxpiration.

13.8 Effect of Termination. In the event of any
termination of all or any portion of this Agreement,
Customer will not be relievedof any obligation to pay
any sums of money that have acerued prior to the date

of termination, Tn addition, the provisions of Sections Account Venue Governing
1 (Definitions), 4 (Proprictary Rights), 6 (Fees and Country Law
Payment), 7 (Third-Parly Soflware; Lmbedded o Province of
Applications), 9 (Disclaimer of Warrantics), 10 Canada Victoria Ontario
(Indemnification}, 11 (Limitation of Liability), 13.8 San ] ]
(Effect of Termination), and 14 (General Provisions) United States h Califomia
. . P S - Francisco
will survive termination or expiration of this
Agreement. In the event that Customer enters into a
e K e i o Any other
multi-year Quote with PowerSchool and Customer .
e i . country that is
terminates  the Quote or any portion thereof, San Californi
Cus qorees to b e i not Canada or ; alifornia
ustomer agrees to pay PowerSchool the remaining . Francisco
. = N . the United
sum due to PowerSchool through the stated term in Stat
the applicable Quote, as actual damages being ales

impossible to caleulate. The immediately preeceding
clause will not apply in the event Customer
terminates this Agreement as (a) a resull of
PowerSchool’s material breach in accordance with
Scetion 13.4 (Termination for Breach), or (b} as a
result of non-appropriation of funds in accordance
with Section 13.5 (Termination for Non-
Appropriation).

13.9 Return or Disposal of PowerSchool
Offerings. Immedialely upon any termination of
Subscription  Service(s) under this Agreement,
Cuslomer will, al ils own expense, either relurn 1o
PowerSchool or destroy all copies ol  such
PowerSchool Offering, and Customer’s authorized
representative will forward written certification to
PowerSchool that all such copies of such
PowerSchool Offering have either been destroyed or
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returned to PowerSchool.

13.10Return or Disposal of Customer Data.
Upon termination or expiration of the Agreement,
PowerSchool shall return to Customer or delete the
Customer Data in its possession, custody or control
in accordance with the lerms of the DPA, unless
otherwise required by applicable law.

14. GENERAL PROVISIONS

141 Governing Law. Except otherwise
agreed in writing by the Parties, this Agreement will
be governed by the laws depending upon the account
country location as listed in the table below. Except
otherwise agreed in writing by the Parties, the venue
listed in the table will be the exclusive courts of
Jurisdiction and venue for any litigation, special
proceeding or other proceeding as between the
Parties that may be brought, or arise out of, in
connection with, or by reason of this Agreement.
Liach Party hereby consents to the jurisdiction ol such
courts. The United Nations Convention on Contracts
for the International Sale of Goods will not apply to
this Agreement. This Agreement will not be subject
to the Uniform Computer Information Transactions
Act.

14.2 Compliance Verification. During the
Term and for a period ol one (1) year lollowing
termination ol this Agreement, PowerSchool has the
right to verify Customer’s full compliance with the
terms and requirements of Section 2 (PowerSchool
Offering and Restrictions), Section 4 (Proprietary
Rights) and Section 6 (Fees and Payment) of this
Agreement. Customer must (a) provide any
assistance reasonably requested by PowerSchool or
its designee in conducting any such audit, (b) make
requested personnel, records, and information
available lo PowerSchool or ils designee, and (¢) in
all cases, provide such assistance, personnel, records,
systems access and information in an expeditious
manner 1o facilitaie the timely completion of such
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compliance veritication. If such verification process
reveals any noncompliance, Customer must promptly
cure any such noncompliance; provided, however,
that the obligations under this Section 14.2 do not
constitute a waiver of PowerSchool’s termination
rights and do not affect PowerSchool’s right to
payment for access o PowerSchool Offering and
other services and interest fees related 1o usage in
excess of the quantities purchased.

14.3 Amendment. This Agreement may only
be amended or modified by a writing specilically
referencing  the particular  section(s) of this
Agreement to be modified and signed by authorized
representatives of the Partics.

144 Force Majeure. Neither Party will be
liablc to the other for any delay or failure to perform
any obligation under this Agreement (except for a
failure to pay fees owed) if the delay or tailure results
from any cause beyond such Party’s reasonable
contrel, including acts of God or ol a public enemy,
acts of terrorigm, war, Umted States or Toreign
governmenlal acis or restrictions in either a sovereign
or contractual capacily, labor sirikes, (ire, power
oulages, road icing or inclement conditions, flood,
cpidemic or pandemic as designated by the World
Ilealth Organization, earthquakes, or tsunamis.

14.5 Severability. If any provision of this
Agreement i held to be illegal, invalid, or
uncnforceable, that provision must be scvered or
reformed to be enforceable, and the remaining
provisions hereof and thereot will remain in full force.

14.6 No Waiver. No delay or omission by
either Party in the exercise or enforcement of any of
its powers or rights hereunder will constitute a waiver
of such power or right, A waiver by a Party of any
provision of this Agreement must be in writing and
signed by such Party and will not imply subsequent
waiver of that or any other provision,

14.7 Notices. All notices under this Agreement
must be in writing and delivered and will be deemed
o have been received by the addressee: (i) il given
by hand, immediately upon receipt; (ii) il given by
overnight courier service, the [irst business day
tollowing dispatch; (iii) il given by registered or
certified mail, postage prepaid and return receipt
requested (or the equivalent delivery method in an
international jurisdiction), the second business day
after such netice is deposited in the mail; or (iv) if
given by email, immediately upon confirmed receipt.
Email nelifications lo PowerSchool shall be o
legal@powerschool.com. Notices delivered
personally are deemed given upon documented
receipl or relusal by recipient to accepl receipt. In the
cage ol notices o PowerSchool, such notices must be
sentlo:
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PowerSchool Group LLC,
Attn: General Counsel
150 Parkshore Drive,
Folsom, CA 95630
legal@powerschool.com

In the case of notices to Customer, such notices
will be sent to PowerSchool's address of record
for Customer. Either Party may change its notice
address by notifying the other Party in like
manner.

14.8 Assignment. Neither PowcerSchool nor
Customer shall assign or transfer this Agreement or
any interest hercin, by operation of law or otherwise,
without the prior written consent of the other Party;
provided, however, that PowerSchool may assign its
rights and obligations under this Agreement without
the consent of the Customer in the event
PowerSchool  hereafter  effects a  corporate
reorganization, consolidates with, or merges into, any
person or transfers all or substantially all of its
propertics or asscts to any entity. This Agreement
will inurc to the benefit of and be binding upon the
Partics, their respective  successors,  cxccutors,
administrators, heirs and permitted assigns.

149 No Reliance. Lach Parly acknowledges
that it has not made any promise or representation
that is not expressed in this Agreement; and that it has
not been induced into entering this Agreement by any
representation about the nature and extent of its
existing or potential claims or damages made by the
other Party or by the other Parly’s atlorney,
representalive, or agenl. The Parlies are nol relying
upon — and disclaim reliance upon — any stalement or
repregentation that is not in this Agreement bul are
instead relying solely upon their own judgment in
consultation with their respective attorneys.

14.10 Background Checks. Given the nature o
the data we process, PowcerSchool conducts thorough
nation-wide and provinec-wide background checks,
including criminal records, terrorist watch list, sex
offender database and a multi-panel drug test on all
employees. PowerSchool also requires its
contractors, under its separate agreement, to conduct
a background check of its employees before any
assignment of services from PowerSchool to the
Customer.

1411 Export. Without in any way limiting the
restrictions on transfer set forth elsewhere in this
Agreement, Customer  specifically  agrees  that
Customer will not, directly or indirectly, export or
transfer any export-controlled commodity, technical
data or softwarc: (a) in violation of any laws,
regulations, rules, or other limitations imposcd by any
government authority; or (b) to any country for which
an cxport license or other governmental approval is




’H@ PowerSchool

Indiana Department of Education
RFP 23-73611 IEP-ILP Management System

”D PowerSchool

required at the time of export, without first obtaining
all necessary licenses or other approvals.

14.12 U.S. Government Restricted Rights.
PowerSchool Oftfering is a “commercial item™ as that
term is defined in 48 C.F.R. §2.101, consisting of
“commercial computer software™ and “commercial
computer software documentation” as such terms are
defined in 48 C.FR. §12.212 and 48 C.F.R.
§227.7202, as applicable, and all as amended from
time to time. Consistent with 48 C.F.R. §12.212, 48
CF.R. §227.7202 and 48 C.F.R. §52.227-19, and
other relevant sections of the Code of Federal
Regulations, as applicable, and all as amended from
time to time, all U.S. Government cnd uscrs acquire
PawerSchool Offering only with those rights set forth
hercin.

14.13 Essential Basis of the Agreement.
Customer acknowledges and understands that the
disclaimers, exclusions, and limitations of liability set
forth in this Agreement form an essential basis of the
agreement between the Parties, that the Parties have
relied upon such disclaimers, exclusions, and
Timitations of liability in negotiating the terms and
conditions herein, and that absent such disclaimers,
exclugions, and limitations of liability, the terms and
conditions of the Agreement would be substantially
dilTerent.

14.14 Attorney Fees. In Lhe evenl any courl
action is commenced by one party against the other
wilh respect to any dispule arising oul ol this
Agrecement or any Transaction Document, the
prevailing Party will be entitled to recover its out-of-
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pocket and court costs and reasonable attorney tees
relating thereto. The cost of in-house legal staff will
be valued at market rates for comparable services
from private practitioners.

1415 Entire Agrcement. This Agreement
and/or exhibits referenced herein, and any
addendums and amendments, constitute the complete
and entire agreement between the Parties with respect
to its subject matter, and supersedes all prior
discussions, understandings, arrangements,
proposals, responses o proposals, and negolialions
with respect to same. THE TERMS AND
CONDITIONS OF THIS AGREEMENT WILL
PREVAIL NOTWITIISTANDING ANY
VARIANCE WITH THE TERMS AND
CONDITIONS OF ANY PURCHASE ORDER OR
OTIIER DOCUMENTATION SUBMITTED BY
CUSTOMER WITH RESPECT TO
POWERSCHOOL  OFFERING  OR  ANY
SERVICES, AND POWERSCHOOL HEREBY
REFUSES ANY SUCH DIFFERENT OR
ADDITIONAL PROVISIONS IN PURCHASE
ORDLRS OR OTHLER DOCUMLNTS. The order ol

precedence  is the cxcouted Quote, then  this
Agreement, then any relerenced and applicable
exhibits and privacy policy, addendums, and
amendments.
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EXHIBIT A

POWERSCHOOL SUPPORT POLICY AND SERVICE LEVEL AGREEMENT

The terms of this Exhibit A are included with PowerScheol’s Response to Customer RFP and can also be found at
https:/fwww.powerschool.com/Exhibit A-Support-Policy-SLA_Feb2022/, Terms in the Customer’s conditions that
conflict or are inconsistent with this exhibit are deemed (o be exceptions under this Proposal,
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EXHIBIT B

PROFESSIONAL SERVICES POLICY

The terms ol this Exhibit B are included with PowetSchool’s Response 1o Customer RFP and can also be found
at https://www.powerschool.com/Exhibit B-Professional-Services-Policy Feb2022/. Terms in the Customer's
conditions that conflict or are inconsistent with this exhibit are deemed to be exceptions under this Proposal.
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EXHIBIT C
DATA PRIVACY AGREEMENT

The terms of the PowerSchool Privacy and Security Agreement/Addendum are included with PowerSchool’s Response to
Customer RFP and can also be found at lfound at hilps://www.powerschool.com/Exhibit C-Customer-DPA_Feb2(:272/,
Terms in the Customer’s conditions that conflict or are inconsistent with this exhibit are deemed to be exceptions
under this Proposal.
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EXHIBIT D

PRODUCT SPECIFIC TERMS

The terms of this Exhibit D are included with PowerSchool’s Response to Customer RFP and can also
be found at https:/www.powerschool.com/Exhibit D-Product-Specific-Terms Feb2022/, Terms
in the Customer’s conditions that conflict or are inconsistent with this exhibit are deemed to be
exceptions under this Proposal.
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EXHIBIT A
POWERSCHOOL SUPPORT POLICY AND SERVICE LEVEL AGREEMENT

1. Definitions. Capitalized terms not defined hergin have the meanings assigned to them in the Man
Services Agreement between Customer and PowerSchool to which this Support Policy and Service Level
Agreement (the “Policies”) are attached. In addition, for purposes of these Policies, the following definitions
will apply:

11 “Awvailability” has the meaning set forth in Section 5.3 (Availability Targets).

12 "Disaster” means an unplanned event that causes a complete loss of acceas to and use of
the SaaS Subscription for a period greater than twenty-four (24) hours, as declared by PowerSchool.

13 "Downtime” means the period during which the 5aaS Subscription is unavailable to all of
Customer's Users. This shall not include Downtime Exclusions, as defined further herein.

14 “Downtime Exclusions” means events set ferth in Section 5.5 (Downtime Exclusions),
pursuant to which a SaaS Subscription may not be awvailable to Users but shall not be counted as
Downtime for the purposes of calculation of the Availability percentage.

15 "Emergency Maintenance®™ means the maintenance required to be performed to protect
and maintain the stability, security, and integrity of the infrastructure used to provide the SaaS
Subscription.

16  “Errors™ means a reproducible failure of Subscription Service(s) to operate in accordance
with its standard Documentation, despite the proper installation and use of the Subscription Service(s) in
a proper operating envircnment and on hardware and system software sufficient to meet PowerSchool's
then-current minimum requirements, which are subject to change as New Versions are released. User(s)
mistakes are not Emors within the meaning of these Pelicies. Emors may be due to problems in
Subscription Service(s), the Documentation, or both_

17 °“Fix" means a patch, service pack or corrective update of Subscrplion Service(s) that
PowerSchool may prepare in its discretion on an interim basis, prior to issuance of a Mew Version, to comect
programming Errors that prevent or obstruct normal operation of Subscription Service(s) in accordance
with the applicable Documentation and developed by PowerSchool.

18 “MNew Products™ means new products, programs or modules offered by PowerSchool and
are distinguished from New Yersions and Fixes. New “Versions and Fixes may include New Products that
provide features, functions or applications not included in the Subscription Service(g) originally licensed
by Customer and for which additional license fees apply as determined by PowerSchool to access. A New
Product may be usable with or in addition to the Subscription Service(s) onginally icensed by Customer.
New Products will be licensed to Customer in accordance with the applicable Quote under the terms of this
Agresment,

18  “*Mew Version®™ means an updated wversion of Subscription Service(s) issued by
PowerScheol, which may include Fixes, together with such other modifications, updates, enhancements,
and improvements to Subscnption Service(s) that PowerSchool may, in ts discretion, develop and deem
ready for distribution and that PowerSchool standardly provides to all customers with a current Support
Services subscnption to such Subscrption Service(s).

110 “Resolution Time" means the fime it takes for PowerSchool fo restore access andior
functionality to the Subscription Service.

111 “Response” means confirmation to the Customer that the Support Service reguest was
received and registered by PowerSchool.

112 “Response Time" means the time it takes before a support agent makes initial contact with
the Technical Contact individual who submitted the case. (Except for Priority 0 cases logged by the
Customer, response times are calculated within Standard Support Hours).

143 “Scheduled Maintenance” means planned downtime in or unavailability of the SaasS
Subscription for scheduled maintenance, system updates and patches, and system upgrades and similar
reazons. PowerSchool shall notify Customer of Scheduled Maintenance in advance.

144 “Support Services” has the meaning set forth in the Main Services Agreement and as
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further described in Section 3.1 (Support) below that will be provided hereunder with respect to
Subscription Service(s).

116 “Target Resolution Time® means the time, as determined by the assigned priority
categorization, it takes for PowerSchool to restore access andlor functionslity to the applicable
Subscription Service.

146 “Telephone and Online Support” means telephone and online support services, available
Monday through Friday, during PowerSchool's normal business hours, exclusive of PowerSchool's
holidays, regarding Subscription Service(s).

2.  Support Term; Fees. Support Services are provided as part of Customer’s purchased Subscription
Service(s) listed on the Quote. Support Services with Customer's Subseription Service(s) will continus for
the duration of the Subscription Term for the applicable Subseription Service(s). Support Services for On-
Premise Subscription will begin upon shipment (FOB PowerSchool's place of shipment) of the
PowerSchool Software (or, in the case of a when made available for download electronically, upon
PowerSchool's provision of the necessary licensing information to enable Customer to download the On-
Premiss Subscription or launch date when access to the On-Premise Subscription is provided.

3. Support Services Scope. PowerSchool, or an entity under contract with and authorized by
PowerSchool to provide Support Services, will provide Support Services for Subscripion Service(s). The
scope of Support Services will be as follows:

31 Support. Suppert Services include: (a) Telephone and Online Support; (b} access to an
online support website, as maintained by PowerSchool for customers maintaining a cumrent Subscription
Service; (c) Fixes, as developed and made generally available by PowerSchool, in its discretion, to
address Emrors that Customer is experiencing in using the Subscription Service(s); and (d) New Yersions,
as developed and made generally available by PowerSchool. Support Services do not include Mew
Products. PowerSchool determines, in its sole diseretion, what eonstitutes a Mew Produet (for which
additional license fees apply), and what improvements and enhancements to existing functionality of a
Subscription Service(s) are to be included in a New Version (and are therefore provided at no charge to
custemers with a current Subscription Service).

32 Custom Programs. For any custom programs developed for Customer by PowerSchool,
Support Services are available only on a time and materials bagis at PowerSchool's then-cumrent rates
and charges for these senvices: support for custom programs is not included in Support Services. In
addition, to the extent that the Subscription Service(s) includes any funclionality that allows the user fo
custemize screens or reports, PowerSchool will support the application infrastructure utilized to create
such customizations but will not be responsible for supporting any such customizations.

4.  Support Service Level Agreement
41 Support Services Business Hours. Support Services for PowerSchool includes email and
phone support as well as electronic manuals, an online knowledge base, tech notes, and access fo

Customer Portal.
Support Type Availability
PowerSchool Application Support Monday — Friday; 6:00 AM - 5:00 PM PST
(Chat'PhonePortal) *Excludes PowerSchool Holidays
Access te Customer Portal 24=xTx365

42  Service Level Targets. Response times to Support Services requesis will vary based cn
call load and time of the school year. PowerSchool's targeted response times during Support Business
Hours are listed in the table below. PowerSchool encourages Customer to use the Community via the
Casze Form to submit cases or use the Chat option to engage with the Customer support team. For high
priority Production issues, please report them via the Phone channel.

PowerSchool MSA, February 2022 version 2
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Priority Definition Initial Response
o0 This priority is reserved for urgent situations (e.g., production
system outages, data loss, suspected security breaches).
This priarity is for issues with significant impact causing functional
limitations. Use this priority when
=  backup issues, submission deadlines that cannot be met,

1 Business Hour

P1 etc.) 4 Business Hours
= A portion of the system is down or inaccessible for all
users
= The system is up but performance is hindering
functionality
Use this priority when your system is fully operational but is
experiencing:

= A display issue (e.g., a page not rendering comectly
causing functionality issues)
= A non-production server/system outage if it is used to
=l perform critical functions (e.g., scheduling with the results & Business Hours
to be imported to the preduction server)
* Unexpected behavior that cannot be solved using
resources available in the knowledgebase
= Account management needs
=  Suspected development escalation ticket
This priority is for all issues with minimal to no impact. Use this
priority when your system is fully operational but there ia:
= Digplay issues, such as a page nof rendering comectly -
however functionality still exisis.
= A non-production server/system
s A misspelled word on a PowerSchool Page
e Other issues not impeding successful use of your
produciion instance

P3 2 Business days

43 Changes to Severity Level. The PowerSchool Support team will evaluate and adjust the
severity level of a support request based on the level of impact on a customer's operations and level of
resolution by the PowerSchool Support team.

44  Support Exclusions. PowerSchool will make every efiort to solve critical and high severity
errors reported by the Customer within a reasonable time frame and to the reasonable satisfaction of the
Customer. Support Services for the Subscrniption Services do not address the following areas:

= Customer or local education agency computer hardware and networking issues;

Any systems, programs or interfaces not developed and supplied by PowerSchool;

= For fee offerings from PowerSchool Professional Services such as project management,
training, workshops;

< Migraton of data from a non-PowerSchool supported product or service into a
PowerSchool Offering. New customers may need to contact their implementation project
manager;

< Work done by the PowerSchool Customizations Department; Customer will need 1o contact
PowerSchool Customizations Department via the PowerSchool Community for help on
such nems;

2 Undocumented DAT codes, for the latest version of the PowerSchool Offering.

QODBC complex gueries or connections not coverad in the Customer Portal documentation;

o Beta releases for which such issues must be sent through the Beta participant process
communicated when customer was invited to that program;

5]

0
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= Advanced Learming Summit documentation, custom field Sales/Trainer solutions or other
PowerSchool University provided solutions that are not part of the Customer Portal
knowledgebase documentation;

o Building of reports via APEX or Enterprise Reporting;

o Mo code level support for API APEX APl WebDevs / S50 (SAML);

< S0OL statements not provided by the applicable PowerSchool Offering development
organization;

= MNetwork / Intemet connectivity issues outside of the PowerSchool Hosting data center
environment, including issues in the customer local network environment;

o End user activity that adversely impacts application data, except for performing full
database restore operations when requested;

= The performance impact of customer third party application access to hosted application
data;

< Third-Party Application Support; or

o Support for application changes completed by the PowerSchool Customizations
Department.

Further, PowerSchool will not be responsible for providing Support Services for: (i) problems caused by
Customer's use of or access to the PowerSchool Offering(s) other than as intended; (i) any use in viclation
of this Agreement; or (iii) any unauthorized meodifications made to the PowerSchool Offering(s) by
Customer or any third party. In the event the need for Support Services provided are fraced to Customer’s
or a third party’s actions, unauthorized use, or system changes, fees and expenses for said Support
Services may be billed to Customer at PowerSchool’s then-current rates, which Customer will prompthy
pay.

5  Hosting Service Level Agreement

To the extent that Customer purchases a SaaS Subscription, the following sections provide general
information for the SaaS Subscrption applicable to the PowerSchool Software that s hosted by
PowerSchool. This description addresses details for Cloud deployments where PowerSchool is hosting the
Customer’s PowerSchool Software application. For clarity, the following sections and any hosting service
level commitments de not apply to Customers that are self-hosted.

51 Backup and Recovery. PowerSchool SaaS Subscription includes backups of all system
and application environments. Database backups are structured to allow full recovery of the application
environment and data in the event of a Disaster. In addition, database backups allow for point in time
recovery in the production hosted environments for all customer applications. For all production
applications, full database backups are performed Daily. Additional information on application specific
backup strategies can be found in the application supplement(s) included below.

Backups are retained for all production databases to match the following table:

Backup Type Occurrence
IFull Backup Daily
IFull Backup [Weekly

52 Disaster Recovery. Disaster Recovery and Data Continuity plans exist for all PowerSchool
Hosting Data Centers. The Disaster Recovery and Data Continuity plans are reviewed and updated on a
quarterly basis. Additional updates are made between quarterly reviews to adjust plans for as
infrastructure changes require plan updates.

PowerSchool's Recovery Time Objective ("RTO") is forty-eight (48) hours. The 48-hour RTO means that
within 48 hours of a declared Disaster by PowerSchool, the systems impacted must be back online for
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customer access in accordance with applicable specifications. PowerSchool's Recovery Point Objective
(*RPO") is twenty-four (24) hours. The 24-hour RPO means that data is expected to be restored to a peint
not more tham 24 hours prior to the time the first transaction is lost or from the time the SaaS Subscription
became unavailable

83 Availability Targets. PowerSchool will make eommercially reasonable efforts to ensure
that each of the hosted PowerSchool Software provided as part of the SaaS Subscription is available for
Customer to access (“Availability”) at a level of 99.9% per menth. The uptime target excludes items that
are referenced in Section 5.5 {Downtime Exclusions) below.

Downtime tracking will be measuwred on a 24/7/365 hasis. The table below outlines the conditions that will
be applied for the tracking of availability.

lAvailabil ity Details
IConditions Iuvailability of licensed Produet's URL
Buccessiul login into the licensed product
|spplicable SLA PO SLA for production system outages only
|System of measurement PowerSchool's monitoring system implemented at
FPowerSchool's hosting facility

Upon a specific written request from the Customer, PowerSchool will, within a reasonable time from receipt
of the request, submit to Customer a report which sets forth, for the applicable month, the Availability for
the particular PowerSchool Software requested for that applicable month.

54 Performance Degradation. PowerSchool will make commercially reasonable efforts to
ensure that the perfformance of the PowerSchool Software within a SaaS Subscription is not degraded
below the standards in the following table:

IPerformance Degradation IDetails |
IConditicn The PowerSchool Product will not have a website load time of|
reater than 5 seconds
ipplicable SLA IP1 SLA in accordance with the SLA table above
leasure of Degradation easurement fo be conducied at PowerSchool's hosting facility|
ystem of measurement EowerSchml’s menitoring system  implemented at
owerSchool's hosting facility

Mote: The ability for PowerSchool to impact performance is limited to the systems and infrastructure
directly under the control of PowerSchool.

55 Downtime Exclusions. The following are considered “Downtime Exclusions” and shall
not be calculated as Downtime for the purposes of measuring availability as discussed in Sections 5.6
(Availability Measurement) and 5.7 (Availability Percentage) below.

Performance Degradation (see Section 5.4 above)

Scheduled Maintenance,

Scheduled Downtime,

Emergency Maintenance,

Unavailability as a result of Customer's development and use of nonstandard

operational reports,

f.  Unavailability as a result of configuration emmor or data entry error by Customer users
or its agents,

g. Unavailability, outage, or problem of any third-party infrastructure, service, device, or

software that is not provided by or under the direct control of PowerSchool (examples

include but not limited to on-campus networks, end-user devices, intermnet providers

(15P), PowerSchool's third-party hosting provider and third-party software applications

sosow
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or pluging, etc.),

h. Unavailability as a result of failure of the Customer’'s or User's network infrastructure,

i. Unavailability as a result of failure of the Customers or Users connection to the
internet,

j.  Unavailability as a result of a Force Majeure Event--i.e., any cause beyond such party's
reasonable control, including but not limited to acts of God or of public enemy, acts of
terrorism, war, United States or foreign governmental acts or restrictions in either a
sovergign or contractual capacity, labor strikes, laber disputes or other industrial
disturbances, fire, power outages, road icing or inclement conditions, flood,
earthgquakes, or tsunamis, systemic electrical, telecommunications, or other utility
failures, storms or other elements of naiure, blockages, embargoes, riots, public health
emergencies (including pandemics and epidemics), acts or orders of govemment, acts
of terrorism, or war.

56 Availability Measurement. All measurements concerning this commitment including
Downtime event start and resolution time will be maintained and reported by the Cloud Operations team.
The availability measurement will be calculated for each calendar month.

Total Downtime Minutes will be the average of the sum of the minutes for each Downtime event across all
PowerSchool software and services, exclusive of any Downtime Exclusions, within a single calendar month
(*Total Downtime Minutes®). If Customer has been using the PowsrSchool Software for less than a full
calendar month, the service month is still the preceding calendar month but any days prior to use of the
PowerSchool Software will be deemed to have had 100% Awvailakility.

Total Service Minutes will be calculated as 60 minutes per hour, 24 hours per day, for each day within a
menth (“Total Service Minutes™).

57 Awvailability Percentage
Availability Percentage will be calculated as follows:

(Total Serviee Minutes — Total Downtime Minutes)
(Total Service Minutes per month)
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EXHIBIT B
PROFESSIONAL SERVICES POLICY

This Exhibit B sets forth the additional policy and expectations supporting PowerSchool's provigion of
Professional Services to the Customer in connection with a PowerSchool Offering provided pursuant to
this Agreement.

1. Performance of Professional Services.

1.1. Statements of Work. For many Professional Services projects, PowerSchool will capture
the project details in a signed Siatement of Work setiing forth the agreed-upon scope of the Professional
Services, estimated or actual pricing and any special payment terms and, if applicable, project schedule,
milestones and dependencies, methodologies, estimated delivery dates, technical requirements, and roles
and responsibilitics. Both Parties will execute each Statement of Work and each is incorporated into this
Agresment. For Professional Services projects not requiring the completion of a SOW, alignment between
the Parties on such services are capiured in a request form, change order or in the signed Quote. If there
iz a conflict between the terms set forth in this Agreement and a Statement of Work, the terms set forth in
the applicable Statement of Work will control.

1.2. Delivery and Cooperation. Customer acknowledges that Customer's cooperation is
essential fo the timely performance of PowerSchool’s Professional Services. Customer will, to the extent
required in connection with the performance of PowerSchool's Professional Services: (i) provide
PowerSchool with any necessary Customer materialg; (i) provide PowerSchool with any required access to
Customer's personnel, facilities, or data; (iii) cause the appropriate personnel to cooperate with
PowerSchool as reguired for PowerSchool to provide PowerSchool's Professional Services, including
responding promptly to guestions or issues; and (iv) make all payments when due. Customer's delay or
failure to do so may delay the estimated delivery schedules set forth in the Statement of Work or otherwise
communicated to the Customer. If Customer fails to do any of the foregoing, both Parties will cooperate in
good faith to develop a revised written delivery schedule and written Statement of Work or change order
signad by both Parties with new pricing. Unless otherwise expressly agreed in a Statement of Work, (a)
all Professional Services will be deemed accepted upon delivery, and (b) Customer will have fifteen (15)
days from delivery to contest acceptance. Any contestation must be in wniting and must conform with this
Agreement's provision regarding providing Notices.

2. Fees and Expenses.

2.1. Fees. PowerSchool will perform Professional Services as may be specified in a Quote,
written acknowledgment of Customer's order, or as may be subsequently agreed upon by the Parfies in
a SOW; provided that PowerSchool may, at its option, amrange for any such Professional Services fo be
performed by another entity on behalf of PowerSchool. Customer agrees to pay for such Professional
Services at the rates and charges specified in the applicable SOW, Quote, or PowerSchool’s written
acknowledgment of Customers order, or, for work subsequently requested, at the rates agreed upon by
Customer and PowerSchool for such subsequent work. PowerSchool reserves the right to require a
purchase order or equivalent documentation from Customer prior to performing any such Professional
Services, or to require prepayment of certain Professional Services. Unless otherwise specified, all rates
quoted are for Professional Services to be performed during PowerSchool’s normal business hours;
additional charges may apply for evenings, weekends or holidays. PowerSchool reserves the right to
impose a minimum labor charge for each on-site visit.

2.2, Expenses. Unless otherwise agreed, the Customer will also pay PowerSchool for pre-
approved fravel expenses (lodging, meals, transportation, and other related expenses) incurred in the
performance of the Professional Services. All such additional charges will be due and payable
concurrently with payment for the Professional Services.

2.3 Future Services. The rates and charges specified in the applicable SOW, Quote, or
PowerSchool's acknowledgment of Customer's order will apply to those Professional Services originally
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ordered; however, PowerSchool reserves the right to change service rates or other terms as a condition
of entering into any subsequent engagement or SOW for Professional Services.

2.4, Pre-paid Services. If Customer pays in advance for any Prefessional Services, all
Professional Services must be scheduled and delivered within twelve (12) months of such payment,
unless otherwise agreed in writing by PowerSchool; any portion of any prepaid amount for Professional
Services that has not been used by Customer toward Profesgional Services renderad within such twelve
(12) month period will be forfeited.

25, Time and Material Services. In the event Customer enters into a Quote that includes
Professicnal Services to be provided on a time and matenal basis (“T&M Hours®) and the Quete includes
a total targeted number of T&M Hours to be purchased by Customer (“Total Target T&M Hours®),
Customer hereby commits to utiize a minimum of seventy-five percent (75%) of the Total Target T&M
Howurs (*Minimum T&M Hours Guarantee®). If, at the end of the twelve {12) month period from the start
date of the Quote (the, “12-Month Period”), Customer has not utilized T&M Hours to meet or exceed the
Minimum T&M Hours Guarantee, PowerSchool, in its discretion and at its option, may invoice Customer
for the amount equivalent to the difference between the T&M Hours for Professional Services actually
renderad by PowerSchool to Customer and the Minimum T&M Hours Guarantee (the “T&M Delta®), and
Customer shall pay such invoice in accordance with the ferms of its Agreement. If Customer, at any time
prior to the end of the 12-Month Pericd, notifies PowarSchool that Customer elects not to procure
Professicnal Services equal to or exceeding the Minimum T&M Hours Guarantee, PowerSchool may
immediately invoice Customer for the T&M Dela, and Customer shall pay such T&M Delta in accordance
with the terms of the Agreement. For clanfication, if Customer procures Professional Services exceeding
the Minimum T&M Hours Guarantee, Customer shall pay for all Professional Services rendered by
PowerSchool in excess of the Minimum T&M Hours Guarantee.

2.6, Milestone Billing. In the event Customer enters into a Quote that includes Professional
Semvices to be billed at the completion of a training or consulting event and the Quote includes deliveries
of a targeted number of training or consulting events, PowerSchool, in its discretion and at its option,
may invoice Cugtomer at the completion of the event(s) or upon the expiration of the 12-Month Period,
whichever occurs earfier. If Customer, at any time prior to the end of the 12-Month Period, nofifies
PowerSchool that Customer elects not to procure Professional Services equal to or exceeding the
contract value of the training and consulting services outlined on the Quote, PowerSchool, in its discrefion
and at its option, may immediately invoice Customer, and Customer shall pay such invoice in accordance
with the terms of the Agreement.

3. Training. PowerSchool courses are limited to a maximum of 15 or 20 attendees depending on the
content being delivered. Course can have other limitations based on the information provided within the
respective course catalog. Course limits can only be adjusted if specified within the applicable Quote or
SOW. Recording of training sessions are sirictly prohibited unless otherwise agreed upon by the Parties in
the applicable Quote or SOW.

4, Changes to Project Scope. Customer may request changes to the scope of a Statement of Work.
Any changes to the scope of a Statement of Work that are agreed upon by the Parties will result in a change
order to such Statement of Work (*Change Order®) or a new Statement of Work. Any such Change Order
may be agreed upon by the Parties and approved by the Customer via e-mail. Any scope changes will be
made pursuant to the terms set forth in this Exhibit and the applicable Statement of Work.

5. Services Cancellation or No-Shows.

541. Cancellation. Subject to Customer's obligation to meet the Minimum T&M Hours
Guarantee, if Customer cancels any scheduled Professional Services less than fourteen (14) days before
the date on which the Professional Services are scheduled to begin, Customer will pay a cancellation
charge equal to one hundred percent (100%) of any non-refundable expenses incurred by PowerSchool
plus fifty percent (50%) of the fees for any such scheduled Professional Services (collecfively,
“Cancellation Fees"). For clarity, Customer's oblgation to pay the Cancellation Fees 1 in addition to
Customer’s obligation to meet or exceed the Minimum T&M Hours Guarantee and pay the T&M Delta.
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5.2, No Shows. Subject to Customer's cbligation fo meet the Minimum T&M Hours Guarantee,
if Customer enters into a Quote that includes Professional Services for a training or consulting event and
does not show for any such scheduled event, Customer will pay a no-show charge equal to one hundrad
percent {100%) of any non-refundable expenses incurred by PowerSchool plus one hundred percent
(100%) of the fees for any such scheduled Profeasional Services (collectively, *“No-Show Fees"). For clarity,
Customer's obligation to pay the Mo-Show Fees is in addition to Customer’s obligation to meet or exceed
the Minimum T&M Hours Guaraniee and pay the T&M Delta.

6. Ownership of Materials. PowerSchool is the owner of any and all software code, applications,
application programming interfaces, documentation, training content, reports, and other deliverables or
work product, including any Intellectual Property Rights appurtenant thereto, (collectively, the
“Deliverables”) conceived, created or developed for or provided to Customer pursuant to any Profeassional
Sernvices. Provided that all PowerSchool fees and expenses associated with the development and provision
of such Deliverables are paid timely, during the Term of the Agreement, Customer will have a limited, paid-
up, royalty-free, non-exclusive license to use such Deliverables for Customers intemnal use only in
conjunciion with the applicable Subscription Services purchased by Customer under the Agreement, solely
for the purpose for which such Deliverables were provided. Mothing in this Agreement will prevent
PowerSchool from providing any Deliverables to PowerSchool's other customers or third parties.
Notwithstanding the feregeing, PowerSchool acknowledges and agrees that any Confidential Information
of a Customer incorporated into any Deliverable remains subject to the Confidentiality provisions (Section
&) in the Agreement.

T. Data Loads. Successful implementation of Subscription Service{s) requires proper data loads in
gpecific formats and layouts. PowerSchool will inform the Customer of the specific instructions such as data
file layouts to support the data load for the implementation of a Subscription Service. If the Customer iz
unable to provide the data as required, PowerSchool may offer services to complete the data load at an
additional charge. If such services are purchased, Cust g to follow PowerSchool’s specific
instructions and use best efforts to support the data load activity as outlined by PowerSchool any such data
load or migrafion. Unless otherwise agreed in an SOW, PowerSchool will not directly access non-
PowerSchool applications to assist the Customer in any data migration activity. Succeasful implementation
iz the ghared obligation of both Parties.

8. Facilities. Customer acknowledges that certain Professional Services and Support Services are
intended to be performed by PowerSchool off-site (e.g., through remote communication capabilities). If any
portion of the work will be performed on Customer's premises, Customer agrees to provide appropriate
access fo ufilities, workspace, and other on-site accommodations reasonably necessary to enable
PowerSchool to perform such work.

PowerSchool MEA Jof3
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EXHIBIT C
DATA PRIVACY AGREEMENT

This Data Privacy Agreement (“DPA”) supplements the agreed to license and service agreement for the
PowerSchool Services between the PowerSchool Contracting Entity (“PowerSchool”) and the entity identified
in the signature block below (“Customer”) and is made and entered into as of the last signature below, (the
“Effective Date”). The terms herein supplement and amend the terms of the PowerSchool’s standard Main
Services Agreement or, il there is none, the then-existing applicable agreement belween PowerSchool and
Customer for the provision of PowerSchool’s services and products, as amended by the Parties from time to time
(the “MSA™). The term “MSA” includes all exhibits, addenda, statements of work, and quotes that are attached
to, referenced in or otherwise associated with the MSA. In the event of a conflict between the MSA and this DPA,
the DPA controls.

Below are the terms and conditions pursuant to which any Customer Data will be handled by PowerSchool and
permitted third parties during the term of the MSA and after its termination. Any capitalized terms not defined
herein shall have the meaning given to them in the MSA. PowerSchool and Customer are individually known as
a “Party” and collectively referred to as “Parties.”

1. Glossary of Terms.
The terms, “Controller”, “Data Subject”, “Personal Data”, “Personal Data Breach”, “Processor”, and
“Processing” (includes “Processed™) shall have the samc meaning as in the EU General Data Protection

Regulation (“GDPR”).

1.1 “Aggregate Data” is raw data gathered and expressed in a swnmary form for statistical analysis.

1.2 “Applicable Law™ means any law that regulates the processing, privacy, or security of Customer Data and
that is directly applicable to each Party to this DPA in the context of PowerSchool Processing Customer Data.

1.3 “Customer Data” means all data, files, documents, and records uploaded to a PowerSchool Subscription
Service or transmitted to PowerSchool under this Agreement by or on behalf of the Customer.

14 “Designated Representative” mcans Customer or Processor cmployees as specified in the MSA to whom
all notices required in this DPA will be sent,

1.5 “Education Records” are records that are directly related to a student and that are maintained by an

educational agency or institution or a party acting for or on behalf of the agency or institution. These records include but
are not limited to grades, transcripts, class lists, student course schedules, health records (at the K-12 level), student
financial information (at the postsecondary level), and student discipline files. The information may be recorded in any
way, including, but not limited to, handwriting, print, computer media, vidcotape, audiotape, film, microfilm, and
microfiche. 34 CFR § 99.3. For the purpose of this DPA, “Education Records” provided to PowerSchool are presumed to
be owned and under the control of the Customer.

1.6 “Student Data” is a subset of Customer Data and contains Personal Data that would typically include pupil
records of students and parents of students enrolled in a school, such as education records.
1.7 “¥endor-Data Subprocessor” means PowerSchool’s subcontractors or agents, appointed by or on behalf

of PowerSchool in PowerSchool’s role as Processor to Process Personal Data on behalf of Customer in accordance with
the MSA, or other service to operate and/or improve its software, and who has access to Customer Data.

1.8 “Student Profile” means a collection ol PIT data elements relating to a student of the Customer.
2. Purpose.
To describe PowerSchool’s responsibilities and solutions as a Processor for handling and protecting Customer

Data.
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3. PowerSchool Products and Solutions.
The MSA along with the accompanying applicable Quote(s) or Statement(s) of Work, provides the contracted-
for PowerSchool products, solutions, and services.

4. Data Classification.
PowerSchool classifies data as public, private, or restricted, with restricted requiring the highest level of care and security.
4.1. All Customer Data that has not been de-identified or aggregated are classified as restricted in PowerSchool
products, solutions, and services.
4.2 PowerSchool employs physical, administrative, and technological safeguards for restricted data. See
Schedule 1-A (Physical, Administration, And Technological Safcguards) for more detail.

5. Customer Data.

5.1.  PowerSchool will maintain all Customer Data in strict confidence and will not disclose any such Customer
Data, or copies thereof, to any person or entity other than Customer’s legal counsel or Customer’s designated contact, or
pursuant to the MSA. The Customer Data shared pursuant to the MSA, including persistent uniquc identificrs, will be used
for no purpose other than the performance of the Services, improvement of PowerSchool Product(s), or internal research or
as further agreed to in the MSA. If PowerSchool desires to use any Customer Data for purposes not contemplated in the
MSA, PowerSchool must first obtain written approval from Customer.

5.2.  Customer Data does not include metadata, De-identified Data, Aggregate Data or Transaction Data. See
MSA for permitted uscs of De-identificd Data, Aggregate Data, and Transaction Data.

5.3.  PowerSchool acknowledges that Customer retains full right and ownership to and control of all of their
data, which includes User-provided or User-generated content (such content not encompassing any modifications to
PowerSchool’s Pre-existing Tntellectual Property), unless such rights are specifically granted to PowerSchool in a writing
signed by Customer and the User(s) or, if the User(s) is a minor child, by the child’s parent/guardian.

6. Processing of Customer Data.
6.1.  PowcerSchool will safcguard and maintain the confidentiality of Customer Data obtained from Customer.
6.2.  PowerSchool may access and use Customer Data on a need-to-know basis and only as expressly authorized

by Customer for the sole and express purpose of fulfilling its obligations under the MSA and this DPA and any applicable
Quote or Statement of Work. Such access or use of Customer Data by PowerSchool shall be to the minimum extent
necessary and only for PowerSchool to fulfill its obligations under the MSA and this DPA and any applicable Quote or
Statement of Work.

6.3. PowerSchool and its Vendor—Data Subprocessors shall Process Customer Data according to the Customer’s
instructions documented in the MSA unless otherwise required by Applicable Law. In the cvent of Processing required by
Applicable Law, and to the extent permitted by the Applicable Law, PowerSchool will inform the Customer before
Processing Customer Data.

6.4. With the exception of De-identified Data, Aggregated Data, Transaction Data, and Vendor-Data
Subprocessor uses permilled under the MSA, PowerSchool shall not:

6.4.1. Use, sell, rent, transfer, distribute, alter, or disclose Customer Data to any third party without the
prior written consent of the Customer, except as required by Applicable Law or contracted for in the MSA;
6.4.2.  Use Customer Data for its own commercial benefit, including but not limited to, advertising or

marketing of any kind directed toward children, parents, guardians, or Customer emplovees, unless such use is specifically
authorized by this DPA or otherwise authorized in writing by the Customer;

6.4.3. Use Customer Data to create a Student Profile other than as authorized or required by the MSA
to perform the Services; and

6.4.4. Store Customer Data outside the continental United States unless Processor has given the
Customer Designated Representative advance written notice of where and how the servers are housed, managed, and
secured, and that the security standards required herein can be achieved; and the storage would be permitted under
Applicable Law.

6.5.  Qualified FERPA Exception. If PowerSchool will have access to Education Records, Processor

acknowledges that, for the purposes of this DPA and the MSA, pursuant to the Family Educational Rights and Privacy Act,
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20 US.C. § 1232g and its implementing regulations, 34 C.F.R. Part 99 (“FERPA”), it will be designated as a “school
official” with “legitimate educational interests” in the Customer Education Records, Student Data, and Personal Data
disclosed pursuant to the MSA, and PowerSchool agrees to abide by the FERPA limitations and requircments imposed on
school officials. Processor will use the Education Records only for the purpose of fulfilling its duties under the MSA for
Customer’s and its Users’ benefit, and shall not share Customer Data with or disclose it to any third party except as provided
for in the MSA or this DPA, as required by Applicable Law, or il authorized in wriling by the Cuslomer.

6.6.  Customer represents and warrants that it has obtained all necessary consents and government authorizations
required under Applicable Law to permit the Processing of Customer Data.

6.7. Customer agrees to indemnify and hold PowerSchool and its Affiliates harmless from and against any
action, claim, expense, damage, and cost brought against PowerSchool or any of its Affiliates, whether by a Data Subject
ot a government authority, related to necessary Data Subject consents and government authorizations for Processing.

6.8.  PowerSchool agrees not to edit or use Customer Data, unless:
6.8.1. integral to and clearly contemplated by the particular nature of the Services or otherwise
permitted pursuant to the MSA or this DPA;
6.8.2. written consent is first procured from and through the Customer;

6.8.3.  the data is De-identified Data; Aggregate Data or Transactional Data; OR
6.8.4. the editing is performed to maintain the integrity of the Customer Data.

7. Reliability of PowerSchool’s and Vendor-Data Subprocessors’ Employees, Agents and Contractors.
PowerSchool shall take reasonable measures to ensure the reliability of employees, agents, and contractors of
PowerSchool, and Vendor-Data Subprocessors who may have access to Customer Data with the goal of ensuring
that access to Customer Data is limited to individuals who need to know or access Customer Data under the terms
of the MSA or this DPA, and to comply with Applicable Law in the context of individual’s duties to the Processor
and Vendor-Data Subprocessor, ensuring that individuals are subject to confidentiality obligations.

8. Security of Processing.

Taking into account the state of the art, the costs ol implementation and the nature, scope, context and purposes
of Processing as well as the risk of varying likelihood and severity for the rights and freedoms of Data Subjects,
PowerSchool shall implement appropriate technical and organizational measures to ensure a level of security
appropriate to the risk. For further information on PowerSchool’s technical and organizational measures, see
Schedule 1-A. (Physical, Administration, and Technological Safeguards).

9. Vendor-Data Subprocessing.
9.1.  Customer authorizes PowerSchool to appoint Vendor-Data Subprocessors in accordance with this
subsection and the MSA.

9.2, PowerSchool will enter into written agreements (*Vendor-Data Subprocessor Agreement”) whereby
Vendor-Data Subprocessors agree to secure and protect Customer Data in a manner consistent with the terms of this DPA
and the MSA.

9.3.  PowerSchool will periodically conduct or review compliance monitoring and assessments ol Vendor-Data
Subprocessors to determine their compliance with this DPA and MSA.

94. Pursuant to its respective Vendor-Data Subprocessor Agreement, the applicable Vendor-Data
Subprocessors shall:

94.1. not disclose Customer Data, in whole or in part, to any third party with the exception of a Vendor-
Data Subprocessor properly vetled by the primary Vendor-Data Subprocessor;

9.4.2. not use any Customer Data to advertise or market to students or their parents/guardians;

9.4.3. access, view, collect, generate and use Customer Data only to the extent necessary to assist
Processor in performing its obligations specified in this DPA and the MSA;

9.4.4. at the conclusion or termination of the work, as directed by the Customer through PowerSchool,
delete or return to the Customer all Customer Data in possession, custody or control, at the election of the Customer;

9.4.5. utilize reasonable physical, administrative, and technical safeguards in accordance with industry

standards to secure Customer Data from unauthorized disclosure, access and use. Vendor-Data Subprocessor shall ensure
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that its employees and subcontractors who have access to Customer Data have been adequately vetted, trained, and possess
the necessary qualifications to comply with the terms of this DPA; and

9.4.6. not re-identify or attempt to re-identify any De-identified Data or use De-identificd Data in
combination with other data elements or De-identified Data in the possession of a third-party affiliate, thereby posing risks
of re-identification.

10. Data Subject Rights.
10.1,  With respect to requests from Data Subjects regarding Customer Data, PowerSchool shall:
10.1.1.  promptly notify the Customer if PowerSchool receives a request from a Data Subject under any
Applicable Law with respect to Customer Data;
10.1.2.  reasonably cooperate and assist Customer in connection with access requests, inquiries, and
complaints from Data Subjcets to whom the data relates or from data protection authoritics; and
10.1.3.  not directly respond to the request except on documented instructions of the Customer.
10.2. PowerSchool acknowledges that Applicable Law regarding Data Subject Rights may be further
promulgated, modified, or interpreted by state attorney generals. PowerSchool will reasonably cooperate and assist
Customer in adapting PowerSchool’s support of Customer regarding responding to Dala Subject requests.

11. Personal Data Breach.
11.1.  Customer agrees to notify PowerSchool immediately of any unauthorized use of Customer’s accounts or
any other breach of securily.
11.2. Upon PowerSchool’s becoming aware of a Personal Data Breach of Customer Data, PowerSchool shall
immediately investigate the Personal Data Breach.
11.2.1. In the course of the investigation, PowerSchool shall take steps to mitigate and remediate the
Personal Data Breach.
11.2.2.  PowerSchool shall notify Customer without undue delay, and within the time period required by
Applicable Law.
11.2.3.  PowerSchool shall provide Customer with sufficient information to permit Customer to make a
determination as to any notification obligations under Applicable Law.
11.3. PowerSchool shall cooperate with Customer and take commercially reasonable steps to assist Customer in
an investigation ol the Data Breach.
11.4. For additional information regarding Personal Data Breach notification and response, see Schedule 1-B.

12. Data Protection Impact Assessment.
PowerSchool shall provide reasonable assistance related to the nature of Processing to Customer in the event that
a data protection impact assessment be required by Applicable Law.

13. Return and Disposition of Customer Data,

13.1.  Upon written request from Customer and in accordance with the applicable terms in the following
provisions of the Section 13 (Return and Disposition of Customer Data), PowerSchool will dispose or delete all Customer
Data within a commercially reasonable time period when it is no longer needed for the purpose for which it was obtained.

13.1.1.  Customer must inform PowerSchool when Customer Data is no longer needed. In no event will
PowerSchool dispose of Customer Data pursuant to this provision unless and until PowerSchool has received allirmative
written confirmation trom Customer that Customer Data does not need to be transferred to a separate account.

13.1.2,  Disposition will include (1) the shredding of any hard copies of any Customer Data; (2) erasing;
or (3) otherwise modifying the personal information in those records 10 make the information unreadable or indecipherable
by human or digital means.

13.1.3.  Nothing in this DPA or the MSA authorizes PowerSchool to maintain Customer Data beyond the
time period reasonably needed to complete the disposition.

13.1.4.  Upon request by Customer, PowerSchool will provide written notification to Customer when all
Customer Data have been disposed.

13.1.5.  Upon receipt of a request from Customer, PowerSchool will provide Customer return of
Customer Data, as commercially reasonable.
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13.1.6.  Customer acknowledges there may be a reasonable service fee attached to such data return service
where more than two (2) such service requests are submitted by the Customer during the term of the MSA.

13.2.  Throughout the Term of the MSA, Customer may request partial disposal of Customer Data that is no longer
needed.

13.2.1.  Partial disposal of Customer Data will be subject to Customer’s request to transfer such data to a
separale account.

13.2.2.  To the extent Customer is unable to transfer such data by their own accord, PowerSchool agrees
to assist Customer, at Customer’s cxpense, to transter any Customer Data in question, so long as it is commercially
reasonable to do so.

13.2.3. To the extent transfer or partial disposal of Customer Data is not commercially reasonable,
PowerSchool will inform the Customer of the actual costs to undertake such a transfer, and Customer may agree to pay the
cost of such transfer. If Customer does not agree to pay the cost of such transfer, PowerSchool has no obligation to conduct
any data transfer on Customer’s behalf.

13.2.4.  All transfers must comply with Applicable Law. PowerSchool is not liable or in breach of this
Agreement if PowerSchool denies a transfer that, in its reasonable judgment, does not comply with the Applicable Law.
Any transter made on Customer’s written request requires Customer to fully indemnify and hold harmless PowerSchool
from complying with Customer’s instructions.

13.3.  PowerSchool may retain Customer Data if required by Applicable Law.

14, Transfer of Customer Data to Succeeding Vendor Upon Termination,

Upon termination of this DPA, PowerSchool will, if so requested by Customer, securely transfer all Customer
Data directly from PowerSchool’s Site to the hosting site or platform of another vendor designated by Customer,
such transfer to occur on a date on or after the effective date of termination as directed by Customer 1n a format
mutually agrced by PowcerSchool and at Customer’s cost.  PowerSchool will have no obligation to transfer
Customer Data in a form or format specified by succeeding vendor, but PowerSchool will provide Customer Data
in a manner that is the industry standard.

15. Response to Legal Orders, Demands or Requests for Data.

15.1. Theterms hercin will not be construed as prohibiting either Party hereto from disclosing information to the
extent required by law, regulation, or court order, provided such Party notifies, where not prohibited, the other party
promptly after becoming aware of such obligations and provides the other Party an opportunity to seek a protective order
or otherwise to challenge or limit such required disclosure,

15.2.  PowerSchool will not disclose (and will not instruct any of its employees or Vendor-Data Subprocessors to

disclose) in any manner whatsoever any Customer Data to any third party unless:

15.2.1.  such disclosure is required in order for PowerSchool to perform its obligations pursuant to the
MSA or this DPA and any applicable Quote or Statement of Work;

15.2.2.  such disclosure is permitted under Applicable Law; or

15.2.3.  the third party agrees, in writing, to protect the confidentiality and security of Customer Data. If
PowerSchool becomes legally compelled to disclose Customer Data, PowerSchool will, to the extent permitted by law and
if time permits, provide Customer with prompt written notice thereof prior to disclosure.

16. Compliance with Applicable Law.

16.1.  The Parties acknowledge that Customer Data may include Personal Data from Education Records that are
subject to Applicable Law of the applicable jurisdiction.

16.2.  Where required by Applicable Law, Customer acknowledges it has obtained all valid consents from the
parents or pupils related to the Customer Data sufficient to grant PowerSchool the permission to conduct Processing on
such Customer Data on behalf of the Customer.

16.3.  Scec Schedule 1-C for further discussion of Applicable Law.
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17. Termination.

17.1.  Subject to agreed data return, data transter, data disposal, legal, or other end of term obligations, this DPA
will automatically terminate without any further action of the Parties upon the termination or expiration of the applicable
MSA between the Parties or successtul completion of the Services under such MSA. Alternatively, upon re-execution of
the MSA by the Customer, this DPA shall also be revived and be of full force and effect.

17.2.  The obligations of PowerSchool and Customer under this DPA shall survive termination or expiration of
this DPA or MSA, until all Customer Data have been returned or disposed.

18. General Terms.

18.1.  The parties to this DPA hereby submit to the choice of jurisdiction stipulated in the MSA with respect to
any disputes or ¢laims arising under this DPA.

18.2. The terms of this DPA do not reduce PowerSchool’s obligations under the MSA regarding the protection
of Customer Data and does not permit PowerSchool to Process Customer Data in ways prohibited by the MSA.

18.3.  Tnthe event that there is a con(lict or inconsistencies between this DPA, Applicable Law, and the Standard
Contract Clauses regarding cross-board transfer issues, the conflict or inconsistencies shall be resolved in the following
order: (i) first, Applicable Law, (ii) second, the Standard Contract Clauses, and (iii) then the DPA.

18.4. In the event that there is a conflict or inconsistencies between the MSA and this DPA, this DPA controls.
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PHYSICAL, ADMINISTRATIVE, AND TECHNOLOGICAL
SAFEGUARDS

A.1 Data Security. PowerSchoeol agrees 1o abide by and maintain adequate data security measures, consislent
with industry standards for digital storage of Customer Data, to protect Customer Data from unauthorized
disclosure or acquisition by an unauthorized person. The general security obligations of PowerSchool are set
forth below. These security measures will include, but are not limited to:
A.1,1 Passwords and Employee Access, PowerSchool will sceure usernames, passwords, and any other
means of gaining access to the Services or to Customer Data, at a level meeting or exceeding the applicable
standards. PowerSchool will only provide access to Customer Data to employees or contractors who require
access pursuant to the MSA and this DPA, and only on terms consistent with or exceeding the data security
measures required by this DPA between the Parties,
A.1.2 Security Protocols. The Parties agree to maintain security protocols that meet industry standards in the
transfer or transmission of any data, including ensuring that data may only be viewed or accessed by parties
legally allowed Lo do so. PowerSchool will maintain all data obtained or generaled pursuant to the MSA ina
secure digital environment.
A.1.3 Employee Training. PowerSchool will provide periodic security training to those employees who
operate or have access to the system. Further, PowerSchoel will provide Customer with contact information
of an employce whom Customer may contact il there arc any sceurily concerns or queslions.
A4 Security Technology. PowerSchool will employ industry standard measures to protect data from
unauthorized access. The service security measures will include server authentication and data encryption.
PowerSchool will host data pursuant to the MSA in an environment using firewall(s) that are updated
according 1o industry standards.
A.1.5 Monitoring. PowerSchool will log and analyze events across critical systems to identify potential
threats to confidentiality, integrity, and availability of Customer Data.
A.1.6 Security Coordinator. PowerSchool will provide the name and contact information of PowerSchool’s
sceurily coordinator [or the Customer Data reccived pursuant 1o the MSA and this DPA upon wrillen request.
A.1.7 Vendor-Data Subprocessors Bound. PowerSchool will enter into written agreements whereby
Vendor-Data Subprocessors agree to secure and protect Customer Data in a manner consistent with the terms
of this exhibit and the DPA. PowerSchool will periodically conduct or review compliance monitoring and
assessments of Vendor-Data Subprocessors Lo determine their compliance with this exhibit and DPA.
A.1.8 Periodic Risk Assessment. PowerSchool acknowledges and agrees to conduct digital and physical
periodic risk assessments at least annually and take commercially reasonable industry standard steps to
remediate identified security and privacy vulnerabilities in a timely manner.
A.1.9 Established Security Policies. PowerSchool will follow its established access security policies to
support the confidentiality, integrity, and availability of the Customer Data against risks including but not
limited to unauthorized access, collection, use, disclosure or disposal, loss, or modification. Such security
arrangements will include, withoul limitation, reasonable physical, administrative, and technical saleguards.
A.1.10 Audits and Compliance Reports. PowerSchool’s security compliance is assessed by independent
third-party auditors. Upon Customer agreeing to an NDA, PowerSchool shall provide access to information
regarding PowerSchool’s ISO 27001:2103 certification and SOC I Reports. To the extent that PowerSchool
digcontinucs a third-party audit, PowerSchool will adopt or maintain an cquivalent industry-recognized
security standard.
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B.1 Data Incident. In the event Customer Data is accessed or obtained by an unauthorized individual
or third party, PowerSchool will:
B.1.1 provide notificalion to Customer within a reasonable amount ol lime of confirmation of the
Incident, not exceeding seventy-two (72) hours.
B.1.2 PowerSchool agrees to comply with all reasonable requests from Customer in relation to such
Tncident and, in consultation with Customer and subject to any directions from Customer, take all reasonable steps
to mitigate any harmful effect resulting from any such unauthorized access to, use or disclosure of Customer Data.

B.2 Post Incident Process. In the event of an Incident, PowerSchool will follow the following process:

B.2.1 Provide a sccurity incident notification written in plain language after confirmation of the
incident.

B.2.2 The security incident notification will include, at a minimum, the following information:

B.2.2.1  The name and contact information ol Customer’s Designee or his/her designee
for this purpose.

B222  Alistof the types of Customer Data that were or are reasonably believed to have
been the subject of an incident.

B.2.23  Ifthe information is possible to determine at the time the notice is provided, then
either (1) the date of the incident, (2) the estimated date of the incident, or (3) the date range within which the
meident occurred. The notification will also include the date of the netice.

B.2.2.4  Whether the notification was delayed ag a result of a law ¢nforcement
investigation, if that information is possible to determine and permitted at the time the notice is provided.

B225 A general description of the incident, if that information is possible to determine
at the time the notice is provided.

B.2.3 PowerSchool agrees to adhere to all requirements in applicable state, provincial and federal
law with respect to an Incident related to Customer Data, including, when appropriate or required, the required
responsibilities and procedures for notification and mitigation, where commercially reasonable, of any such data
breach,

B.2.4 PowerSchool maintains a written incident response plan that is consistent with industry
standards and the applicable federal (country), state, or provincial law for responding to a data incident, security
incident, privacy incident, or unauthorized acquisifion or use of the Customer Data or any portion thereof,
including personally identifiable information.

B.2.5 1f Customer requests PowerSchool's assistance providing notice ot unauthorized access, and
such assistance does not take on a form unduly burdensome to PowerSchool, PowerSchool will reasonably co-
operate and assist in, any investigation of’ a complaint that any Customer Data has been collected, used or disclosed
contrary to Privacy Laws, or the policies of Customer, whether such investigation is conducted by Customer itself
or a body having the legal authority to conduct the investigation, including but not limited to co-operation and
assistance in notifying the affected Data Subject(s) of the unauthorized access.

C.2 United States: For cngagements with Customers and Users localed in the United Stales any specilic
states territory, the Parties acknowledge that:

C.21 Customer Data may include Personal Drata from Education Records that are subject to
the Family Educational Rights and Privacy Acl, as amended (“FERPA Records™);

C22 to the extent that Customer Data includes FERPA Records, PowerSchool will be
considered a “*School Official” (as that term is used in FERPA and its implementing regulations) and will comply
with the requirements and obligations of School Officials under FERPA. Each Party represents and warrants to the
other Party that it will comply with all provisions ol FERPA applicable (o such Parly’s perlormance hereunder.

C23 the Parties also acknowledge that applicable Customer Data may include Personal Data
from children under the age of 13, subject to the Children’s Cnline Privacy Protection Act and related regulations
(“COPPA™).

c24 Where applicable, Customer acknowledges that it will act as agent [or the parents ol
students under the age of 13 for purposes of COPPA. Customer represents to PowerSchool that through the
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duration of this Agreement, the Customer is duly authorized to provide the data to PowerSchool for processing

based on having obtained parental consent where necessary.
C25 Customer acknowledges that it has read, [ully understands, and agrees o abide by

PowerSchool’s Privacy Policy, available at www.powerschool.com/privacy and as may be revised from time-to-
time, incorporated by reference herein.
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EXHIBIT D
PRODUCT SPECIFIC TERMS

This Exhikit contains terms and conditions specifically for certain PowerSchoel Offerings (including
Embedded Applications) and Licensed Third-Party Software. Such terms do not apply to all PowerSchool
QOfferings in general.

1. TERMS RELATING TO EMBEDDED APPLICATIONS AND LICENSED THIRD-PARTY
SOFTWARE.
11  Oracle. The following terms are applicable to a certain Embedded Application known as
Oracle Database Enterprize Edition (the *Oracle Software”):

a) The Oracle Software is subject to a restricted license and may only be used in conjunction
with the Subscription Services.

b) Cracle USA, Inc. (*Oracle”) will have no liability whatsoever to Customer for any damages,
whether direct, indirect, incidental, or conseguential arising from Customer’s use of Subseription Services
or the Oracle Software.

¢) Customer iz prohibited from publishing the results of any benchmark tests run on the
Oracle Software.

d) Customer will be prohibited (1) from use of the Oracle Software for rental, timesharing,
subseripfion service, hosting, or outsourcing; (2) frem the removal or modification of any program markings
or any notice of Oracle’s or its licensor's property rights; (3) from the end user making the programs
available in any manner to any third party for use in third party’s business operations (unlese such access
is expressly permitted for the specific program license); and (4) from passing title to the programs to the
end user or any other party._

e) Customer shall permit PowerSchool to audit Customer's use of the programs, require
Customer to provide reasonable assistance and access to informatien in the course of such auditand permit
PowerSchool to repaort the audit results to Oracle or to assign PowerSchool's right to audit Customer's use
of the programs to Oracle. Where PowerScheol assigns its right to audit to Oracle, then Oracle shall not be
responsible for any of PowerSchool’s or Customer’s costs incurmed in cooperating with the audit.

fi Oracle will be a third-party beneficiary of this Agreement Application of the Uniform
Computer Information Transaction Act is excluded.

g) Oracle will have no performance obligation or liability to Customer in connection with this
Agreement.

h) Customer iz prohibited from reverse engineerng (unless required by law for
interoperability), disassembly or decompilation of the programs (the foregoing prohibition includes but is
not limited to review of data structures or similar materials produced by programs) and prohibited from
duplication of the programs except for a sufficient number of copies of each program for the end user's
licensed use and one copy of each program media.

1} Customer must, at the termination of the agreement, discontinue use and destroy or retumn
to PowerSchool all copies of the programs and documentation.

j)  Third party technology that may be appropriate or necessary for use with some Oracle
programs is licensed to the end user for use under the terms of the third-party license agreement.

Should the Oracle Software contain any source code provided by Oracle, such source code will be
governed by the terms of this Agreement. Under PowerSchool's Oracle License, PowerSchool is
obligated to promptly inform Oracle if PowerSchool becomes aware of any breach of any of the above
QOracle terms, which obligation shall hereby pass through to Customer.

1.2 GPL Software. Certain Embedded Applications included with the Subscription Services may
be free software licensed under the terms of the GNU General Public License (*GPL"). Customer may
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obtain & complete machine-readable copy of the source code for such free software under the terms of
the GPL, without charge except for the cost of media, shipping, and handling, upon written request to
PowerSchool. The GPL software is distnbuted in the hope that it will be useful, but WITHOUT ANY
WARRANTY, including even the implied warranties of MERCHANTABILITY or FITNESS FOR A
PARTICULAR PURPOSE. & complete copy of the GPL is included within the Subscripion Services.

1.3  llluminate. The following terms are applicable to a certain Licensed Third-Party Software
known as llluminate (the “llluminate Software®™) provided by llluminate Education, Inc. (*lluminate™)
{only to the extent that Customer purchases a Subscription Service that includes or otherwise licenses
such llluminate Software):

a) License Grant: Customer iz hereby granted a limited, non-exclusive, non- transferakle
right and license to access and use the Assessment ltem Bank through PowerSchool's platform within the
State in which Customer i= organized, authorized and resides (the “Licensee Territory”) to provide
noncommercial access and use of any or all of the items from the Iluminate content (referred to hergin as
the “llluminate Content”, “Item Bank”, or individual items, materials azsociated with the items such as
reading passages and graphics, and scoring materiale from the ltem Bank as “Items” ) to students registerad
within Customer's schools/disfricts for the sole purpose of performing formative assessments of thoss
students (the “License”). Customer ig sfrictly prohibited from using or promoting any ltems in the ltem Bank
as high stakes assessments. All righte, licenses and privileges not expressly granted to Customer under
the License will remain exclusive to llluminate. Without limiting the generality of the foregeoing, Customer
acknowledges that llluminate retains all rights under copyright and all other intellectual property rights in
and to the ltem Bank, all ltems included thersin, and all modifications and derivative works created there
from. Customer's rights to access and use the ltem Bank, the Items and all modifications and dernivative
works thereof shall terminate upon the earlier of: (i) termination of the Agreement between Customer and
PowerScheool and PowerSchool granting this License; or (i) termination of PewerSchool's right and license
to distribute the Item Bank. Customer acknowledges that use ofthe [tem Bank, the ltems, and all modifications
and derivative works thereof after termination of the License is strictly prohibited and would constitute
infringement of lluminate’s proprietary rights.

b) Throughout the term of the Licenge, [luminate will have the right, at its sole discrefion, to
madify the Item Bank, and to delete, and require the deletion by Customer, of specific tems and/or
passages from the ltem Bank.

c) Data Exracts. llluminate shall have the option to request data files for PowerSchool
containing a consistent, unigue, pseudo student identifisr (not student district ID), demographics, and
individual responses for assessments created with the llluminate Content. With regard {o this Agreement,
llluminate agrees to abide by the Mo Child Left Behind Act Publication 107-110 and Family Educational
Rights and Privacy Act (FERPA).

ILLUMINATE REPRESENTATIONS, WARRANTIES AND LIMITATIONS OF LIABILITY.
ILLUMIMATE REPRESENTS THAT IT HAS THE RIGHT TO GRANT THIS LICEMSE. ILLUMINATE
MAKES WO WARRANTY WHATSOEVER, WHETHER STATUTORY, EXPRESS, OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHAMTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, ACCURACY, NON-INFRINGEMENT, TITLE. ILLUMINATE IS NOT
RESPONSIBLE FOR THE WVALIDITY, FAIRMESS OR QUALITY OF ASSESSMENTS THAT ARE
ULTIMATELY PREPARED BY THE LICENSEE USING THE ITEMBANK. ILLUMINATE WILL HAVE NO
RESPONSIBILITY WITH RESPECT TO ANY USE OF THE ITEM BANK OR ANY ITEMS (A) TO THE
EXTENT THAT ANY ITEMS HAVE BEEN MODIFIED WITHOUT PRIOR WRITTEN APPROVAL BY
ILLUMINATE; (B} FOR ANY PURPOSE OTHER THAMN FOR FORMATIVE STUDENT ASSESSMENTS;
OR (C) FOR FAILURE TQ USE THE ITEMS OR ITEM BAMK IN ACCORDANCE WITH THE LICENSE OR
CUSTOMER'S AGREEMENT WITH POWERSCHOOL. ILLUMINATE IS NOT RESPONSIBLE FOR THE
COMNTENT, ACCURACY, COMPLETEMESS OR ADEQUACY OF AMY STATE STANDARDS
ACCESSIBLE THROUGH THE COVERED PLATFORM.

e) ILLUMINATE WILL HAVE NO LIABILITY UNDER CUSTOMER'S AGREEMENT WITH
POWERSCHOOL. IN MO EVENT SHALL ILLUMIMATE BE LIABLE FOR CONSEQUENTIAL,
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INCIDENTAL, PUNITIVE OR OTHER INDIRECT DAMAGES. FURTHERMORE, NOTWITHSTANDING
ANYTHING CONTAINED IN THE AGREEMENT TO THE CONTRARY, UNDER NO CIRCUMSTANCES
SHALL ILLUMINATE BE LIABLE TO CUSTOMER OR ANY THIRD PARTY FOR ANY DAMAGES IN
EXCESS OF THE FEES PAID TO ILLUMIMATE BY OR ON BEHALF OF CUSTOMER PURSUANT TO
THE LICENSE OR CUSTOMER'S AGREEMENT WITH POWERSCHOOL DURING THE TWELVE-
MONTH PERICD IMMEDIATELY PRECEDING SUCH CLAIM.

1.4 Employee Records — Contracts Only License. If Customer purchased *Unified Talent
Contract Management Express,” Customer's use is limited to the use of the Contracts feature of Unified
Talent Employee Records and its associated folder for each district employee. Unless Customer
purchased “Unified Talent Records,” PowerSchool does not grant Customer usage of the full feature set
of the Employee Records solution. PowerSchool reserves the right te audit the usage of other features
and charge fees up to the list price of the full Employee Records solution if Customer purchased “Unified
Talent Contract Management Express” but did not appropriately limit ite use to the Contracts feature, as
set out herein.

2. STATE OR PROVINCIAL REPORTING CODE. PowerSchool makes no representation that the
PowerSchool 515, eSchoolPLUS, iNOW SIS, or Trillium SIS products include any SRC or PRC designed
to meet the reporting reguirements of Customer’'s state or province, as applicable. If PowerSchool does offer
SRC or PRC for Customer's state or province, Customer acknowledges that the SRC or PRC is intended
as a tool to assist Customer in complying with state or provincial regulatory requirements; however,
PowerSchool does not warrant or guarantee that the SRC or PRC conferms te, or that use of the SRC or
PRC will ensure Customer's compliance with, all state or provincial regulatory requirements that may apply
or that the SRC or PRC will be¢ maintained to conform to such requirements now or in the future. It is
Customer's, and not PowerSchool’s, responsibility to understand and comply with all such regquirements.

3. HARDWARE. If Customer is purchasing any hardware through PowerSchool, Customer acknowledges
that such hardware purchase is being facilitated by PowerSchool as an accommodation to Customer only.
The warranties on any hardware not manufactured by PowerSchool will be limited to those provided by the
manufacturers of such hardware andior the vendors through which such hardware is being supplied.
PowerSchool will pass through any manufacturers or other vendor's warranty to the extent pemmitted by the
manufacturer or other vendor, as applicable. Customear agrees to look solely to the applicable manufacturer
or other vendor, and not fo PowerSchool, to fulfill any such warranties and any maintenance, repair,
support, or other service obligations related to such hardware. Unless ctherwise specifically agreed to in
writing by PowerSchool, PowerSchool does not provide support for any of the hardware or third-party
software being purchased by Customer through PowerSchool. Any reguests for such support should be
directed to the applicable hardware or software manufacturer. Custemer further agrees that any claims
related to any such hardware, whether for breach of warranty or otherwise, must be made directly against
the applicable manufacturer or other vendor, and not against PowerSchool, and that PowerSchool will have
no liability whatsoever in connection with such claims.
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