Ellevation Subscription Agreement

This Subscription Agreement ("Agreement”) is being entered into between Ellevation Inc., having an address at 38
Chauncy Street, Boston, Massachusetis 02111 (“Ellevation”) and the Company Name identified as "Customer” below.
Customar understands that this Agreement is governed by the Terms and Conditions attached hereio as Exhibit A, which
are Incorporated herein by reference. In tha event of any conflict between this Agreement and Exhiblt A, the tarms of this
Agreement shall control, This Agreement Is effective as cf the Subscription Start Date set forth below

Cempany: Ellevation Education Customer: Broken Arrow Public Schools, OK
Representative:- Hirva Raj - - Contact Name:  Jean Brassfield
Emall: hirva.raj@ellevationeducation.com Emalil: jorassfield@baschools,org
Phone: 617-307-5755 Phone: (918) 259-5700
Address: 38 Chauncy S, 8th Floor, Boston, Address: 701 s, Maln Strest, Broken Arraw,
MA 02111 0K 74012
Start Date:  7/1/2020 End Date: 6/30/2023

Annual Subscription Fees

Product Quantity Unit Price Discount Total Fees
Ellevatlon Platform 1,466 $13.256 25 % $43,706.13

Total Investment

Inveicing Schedule: Annual Paymant Term: Nel 30 Contract Term: 36
* Payment of $20,136.76 due on 7/1/2020.

Payment of $29,136.75 due on 7/1/2021.
Payment of $29,136.75 due on 7/1/2022.
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Deflnltions,
The “Platform” is Ellevation's proprietary, Internet-delivered Saa$S platform of servers, software and related
technology that is hosted, served or managed by Eilevation or Ellevation's third-party service provider, and furnished
to Customer under this Agreement. The Platform provides for the abllity for Customer to: (1) utllize Ellevation's
propristary data management system for English Language Learners or "ELLs"; (2) access reporting toots related to
the productivily and performance of Customer's ELLs; and (3) utilize instructional content for Cusiomer's ELLs,
“Customer User” shall mean any of Customer's authorized users of the Platform.
Services. Ellevation agrees to deliver the software and perform the services described In any Statement of Work
("SOW") which may be Issued hereunder from time lo time, and any such SOW are Incorporated Into this Agreement
by reference (the “Services*),
Fees and Payment, Customer will pay the Subscription Fees and any related fees, as applicabls, as set forth In
Customer's Subsciiption Agreément. Alf Volces aré payable within thirty (30} calendar days foliowing receipt by
Customer. Past dus amounts are subject a late payment chargs, until pald, at the rate of One and a Half Percent
(1.5%) per menth or the maximum amount permitted by law, whichever Is less.
Term and Renewal. The term of this Agreement shall be for an initial term of twelve {12) months commencing on
the Effective Date of this Agreement unless othsrwise expressly stated in the Agreement ("the “Initlal Subseriptton
Term"). Following expirallon of the Initial Subscription Term, Customer's subscription will automatically renew for
successive twelve (12) month renewal terms (each a “Renewal Term®) unless slther party provides written nolice of
non-renewal at least thirty (30) calendar days prior to the expiration of the Initial Subscription Term or any subsequent
Renewal Term. The Initial Subscription Term and Renewal Term(s) shall ba collectively referred to herein as *Term.”
Ellevation may ralse the Subscription Fees any time after the explration of the Initial Subscription Term with such
increases effective thirty (30) days following advance written notice to Customer,
License Grant
Customer Users Ellevation will provide user account(s) for the number of authorized Customer's Users.
Permitted Use During the Term of this Agreement, Ellevation hereby grants Customer a worldwide, non-exclusive,
non-trensferable right to access, use the-features and functionality of the Platform solely for Customer's educational
purposes, subject to the terms and conditions of this Agreement. Al rights not granted in this Agreement are
reserved by Ellevation,
Prohibited Use Customer will not (and will ensure that Customer Users do not): (a) use the Platform other than
in compllance with this Agreement and applicable federal, stats, and local laws; (b) *frame,” distribute, resell, or
permit access lo the Platform by any unauthorized third party; (c) Interfere with the Platform or disrupt any other
user's access to the Platform; (d) attempt to gain unauthorized access to the Platiorm, or attempt to discover the
underlying source cade or structure of the Platform, or otherwlse reverse enginesr the Platform; (f) submit to the
Platform any content or data that Is: false, misleadling, defamatory, threatening, or which could otherwlse constitute
hate speech; infringing of Intellectual property rights; reasonably deamed to Invelve meral turpitude or that conteins
mass mallings or any form of “spam”; (g) submit to the Piatform any routine, device or other undisclosed feature,
including a so-called tme bomb, virus, softwars lock, drop dead devics, mallclous loglc, worm, Trojan horse or
trap or back door or software routine, that Is designed to delets, disable, deactivate, Interfere with ar otherwise
harm any software, program, data, device, system or service, or which Is intended to provide unauthotized access
or to produce unauthorized madifications; or (h) use any robot, splder, data scraping or extraction tool or similar
mechanism with respect lo the Platform.

Customer must also ensure that: (a) It provides true, accurate, current and complete informatfon to create and
maintain accounts; (b) neither Customer nor any Customer User clrcumvents or otherwise Interferss with any user
authentication or security used by Ellevation; {c) Cusiomer Users maintain the confldentlality of their usemames and
passwords; and {d) that nelther Customer nor any Customer User will impersonats another user of the Platform or
provide false Identity Information to gain access to or use the Platform.
Ownership and Rights
Ownership of Customer Contant. Customer retains all right, title and interest in: (1) any data, files, attachmaents,
text, Images, and other content that Customer or a Customer User uploads or submits fo the Platform under this
Agreement; and (Il) any reports produced by Customer in connection with use of the Platform (collectively, "Customer
Content").
Ellevation, During the Term, Customer hereby grants Eltsvalion the right

to use and transmit the Customer Content for purposas of: (a) making Customer Content avallable for viewing
and downloading by Customer Users. During the Term and thereafter, Customer grants Ellevation the right fo
usa the Customer Content solely on an aggregated, de-Iidentified basis, to (i) improve Ils educational products for
the purposes of adaptive and customized leaming; (If) demonstrate the effacliveness of its produgcts (in terms of
benchmarks, trends, statisfics, and comparisons) for purposes of promation, marketing, and sale of its products and
services; and (ili) for the development and improvement of its educatlonal sites, services, or applications.

' As between the parties, Ellevation retalns all right, title and interest (including all intellsctusl
property and proprietary rights therein) In and to the following but exciuding any Customer Content; (a) the Platform
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and the technology and software used to provide it; (b) all electronic and print documentation and other content
made available or collectad through the Platform; and (¢) all data or Information contained In or derived from the
Platform (collectively, *Ellevation Data®). Subsections (a), (b) and (c) are defined as the “Ellevation IP*. Except as
exprossly set forth in this Agreement, Ellevation shall have the right to use or disclose the Ellevation IP Including
the Ellevation Dala at its sole discretion. In addition, except for Customer's rights to access and use the Platform
set forth In this Agresment, nothing in thls Agreement licenses or conveys any right to the Ellevation IP to anyone,
Including Customer
Eeadback, Ellevation will have a perpstual right but not the obligation to use and Incorporate Into the Platform
any feadback or suggestions for enhancement that Customer provides to Ellevation concerning the Plalform
(*Feadback®), without any obligation of compensatlon. Customer hereby acknowledges that Feedback shall be
consldered Ellevation [P,
Confidentiallty-and Data-8ecutlty. - - - - - - . = oo e o :
Confidentlallty, As used heratn, the “Confldential Information” of a party (the *Disclosing Party") means all financlal,
technical, or business information of the Disclosing Party thal the Disclosing Parly deslgnates as confidential at the
time of disclosure to the other party ("Recelving Party®) or that the Recelving Party reasonably should understand
to be confidential based on the nature of the information or the circumslances surroundlng its disclosure, Without
limiting the generality of the foregoing, Confidential Informatlon includes but Is not limited to, the terms and conditions
of this Agreement; pricing for the Platform; and Informaticn about Ellevation's tools and features. Except as expressly
permitted in this Agreement, the Racelving Party will not dlsclose, duplicats, publish, transfer or otherwise malke
avallable Confldentlal Informatlon of the Disclosing Party In any form to any person or entity without the Disclosing
Party's prior written consent. The Recalving Party will not use the Disclosing Party's Confidential Information
except to perform Its obligations under this Agreement {Including, in the case of Ellevation, to provide the Platform).

Notwithstanding the foregolng, the Receiving Party may disclose Confidential Information to the extent required by
law, provided that the Recelving Parly: (a) gives the Disclasing Party prior notlce of such disclosura so as to afford
the Disclosing Party a reasonable opporiunity to appear; object, and obtaln a protsctive order or other appropriate
relief regarding such disclosure (if such notice Js not prohibited by applicable law); (b) uses diligent efforts to limit
disclostire and to obtaln confidentlal treatment or a protective erder; and (c) allows the Disclosing Party to participate
In the proceeding. Further, Confidenttal Information dees not include any Information that: (x) Is or becomes
generally known to the public without the Recelving Party's breach of any obllgation owed to the Disclosing Party: (y)
was Independently developed by the Recelving Party without the Recelving Party's breach of any obligation owed to
the Disclosing Party; or (z) [s received from a third party who obtained such Confidential Information without any third
party's breach of any obligation owed to the Disclosing Party. For the sake of clarlty Confidential Information does
not Include Information Independently acquired by the newsraom of or the editorial staff of Ellevation or any of its
related companles. The Receiving Party will retum or destroy all Confldentlal Information upon the Disclosing Parly's
request after the termination or explration of this Agreement and (if requested by the Disclosing Party) certify such
return or destruction in writing.

! gnt Records, Customer appoints Ellevation a “school officlal® as that term is used in the

Confidentiglity of Student R
Family Educational Rights and Privacy Act ("FERPA"), 34 C.F.R. §98 et. seq., and determines that Ellavation has a

“legitimate educational interest,” for the purpose of carrying out its responsibliities under this Agresment. Ellevation
agrees to be bound by the relevanl provisions of FERPA, Including that it wil remain under the “direct control” of
Customer with respect to its collectlon, use and handling of personally identifiable student data. Ellevation will use
personally identifiable student data only to fulfili the Services in psrformancs of this Agresment, end as permitted
pursuant to Section 6.2 of this Agreement, will only share personally identiflable student data with its third-party
vendors as necessary to fulflll the Services in performance of this Agreement,

7.3 Data Security, Ellevation deploys commercially reasanable security precautions Intended to protect against

7.4

7.5

unauthorized access lo Customer data, Including Perscnal Information, stored by Ellevatlon, Including use of
firewalls, encryption, authentication technologles and background screenings for all employees. Personal Informalion
shall mean an Individual's first name and Jast name or firat Inltial and last name’in combination with any one or mors
of the following data slements that relate to such resident: (a) Soclal Security number; (b) driver's license number
or state-lssued identification card number; or (c) financlal account number, or credit or debit card number, with or
without any required security cods, access code, personal Identification number or password, that would permit
access to a resident’s financlal account; provided, however, that "Personal Information® shall not Include Information
that Is lawfully obtained from publicly avaltable information, or from federal, state or local government records lawfully
made avallable to the general public.

. Both parties agree to promptly natify the other parly of any breach, or attempted breach,
of securlty that such party knows of, or reasonably belleves to know of, that may effect Customer Content on the
Platform.

' . If Ellevalion recelves a cour order or subpoena for Customer Cantent, Ellevation agrees to
provide the Customer with a copy of such court order or subpoena within two (2) business days of its recelpt of it and
shall notlfy the Gustomer of the content of any teslimony or Information to be provided and provide the Company with
coples of all documents to be produced.
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Representation and Warrantles; Disclaimers

Ellevation Representations and Warraniies, Ellevation warrants that:

(a) it has the necessary authorlty to enter Into this Agreement;

(b) it owns or has the right to use all intellectual property required by the Platform, Including but not limited to any
necessary trademark, copyright or patent rights;

(o) it will provide the Platform and related services in a professional and workmanlike manner and In accordance with
the specificalions set forth in any Statement of Work Issued hereunder:;

{d)-t will-comply-with- all applicable-laws-that apply-to the-Platform; including applicable laws regarding-access to
govermnment records in the state where Gustomer Is located; and
Customer Representations end Warranties, Customer hersby represents and warrants that: (a) It has the necessary
authority to enter Into thls Agreement; (b) It has all rights, permlsslons and consents necessary to submit all
Customer Content to the Platform and to grant Ellevation tha rights to use Customer Content set forth in Section 6.2;
(c) any materlals uploaded to the Platform does not contafn anything that is defamatory, libelous, Infringes upon any
third party intellectual property rights, or violates any confldentiality obligations Customer has with a third party; and .
(d) 1t will comply with all applicable laws that apply to its performance under this Agreement. :
Disclaimer, Customer acknowledges that, as an Inlernet-dslivered software application, the Platform may experience '
periods of downtime, including but not limited to due to scheduled maintenance, and third-party service outages.,

Accordingly, ELLEVATION DOES NOT WARRANT THAT THE PLATFORM WILL BE ERROR-FREE OR
OPERATE WITHOUT INTERRUPTIONS OR DOWNTIME, ELLEVATION MAKES NO REPRESENTATIONS
OR WARRANTIES, WHETHER EXPRESS OR IMPLIED, WITH RESPECT TO THE PLATFORM, INCLUDING
ITS DOCUMENTATION, THE PLATFORM SOFTWARE, OR ANY DATA OR CONTENT MADE AVAILABLE
THROUGH THE PLATFORM. ELLEVATION SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, AND ACCURACY
Drug Free Workplace. Ellevatian provides a drug-free workplace for its employees, Including; (I) posting in
consplcuous places, available to employees and applicants for employment, a statement notifying employees that the
unlawful manufacture, sale, disiribution, dispensation, possession, or use of a controlled substance or marijuana Is
prohibited in Ellevation's workptace and disciplinary action may be taken for violations of such prohibition; (il stating
in all job soficitations or advertisements for employees placed by or on behalf of Ellevatlon that it malntains & drug-
free worlkplace; and (ifl) going forward, It shall include the provislons of the foregolng clauses in every subcontract
or purchase ordsr of over $10,000, so that the provisions will ba binding upon each subcontractor or vendor, For !
the purposes of this Seclion 9, “drig-free workplace" means a site for the performance of work done in connection '
with this conltract where the employees of Instructure are prohibited from engaging [n the unlawful manufacture, sale, )
distribution, dispensation, possassion or use-of any controlled substance or marijuana during the performance of the :
contract. :
Insurance. Eflevation shall provide professional llabillty insurance with amounts of no less than $1 ,000,000.00 per !
incident and $2,000,000.00 per aggregate. :

Upon written request, Ellevation shall file with the District a Certificate of Insurance. The Certificate of Insurance shall )
include the liability coverage limits, dates of coverage, coverage of the Ellevation and lts agents, and a clause which !
names the District as an addlitienal insured for ¢laims arising under this Agreement. !
Termination.

11.1Terminatlon, Elther party may terminate this Agreement immediately if (I) the other party breaches any material i

11.2

12

provision and fails to cura Its breach within twenty (20) days after raceiving the other party's written notice ldentifying

the breach, and/or (ii) for any or no reason, upon sixty (80) days' prior written notice, In additlon, Ellevation may H

suspend Customer’s access to the Platform immediately If Customer fails to make a payment for more than thirty (30) i

calendar days following its due date :
I Customer shall have sixty (80) days following the termination or ]

expiration of this Agreement to provide Ellavation with a written request for a one-time, delimited flle export of Its data

from the Platform via SFTP. Regardiess of whether Customer timely requests a one-time export within this 60-day

pericd and except as otherwlse provided in Saction 8.2 above, within sixty (80) days of the termination or expiration

of this Agreement, Ellevation wiil securely destroy any and all of Customer's personally Identiflable student data

stored In the Platform, including any such data stored in Ellevation's backup systems. \

Indemnification

12.1Ellevation will defend, indemnify and hold harmless Customer and its employees and agents from and against any !

third party claim, demand or action, and all resulting damages, settiement amounts, penalties, costs and expenses, to
the extent such clalm, demand or action alleges that the Platform, or Customer's use thereof in accordance with this :
Agreement, Infringes or violates any copyright, trademark, U.S. patent, or other proprietary right of any third paity; i
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provided, that Ellevation will not be obligated under this sentence to the extent any such Infringement or violation
arises from use of the Platform In combination with technology.or services rot provided by Ellevation and/or from use
of the Platform and/or the Ellevation Network in violation of the terms and conditlons set forth In this Agreement.

12,2To the extent permitied by applicable law, Customer will defend, Indemnify and hold harmless Ellevation and its

13

14
15

16

17

18

corporate afflllates, directors, officers, employees, successors, assigns and agents from and agalinst any third party
claim, demand or action, and all resulting damages, settlement amounts, penalties, costs and expenses (including
reasonable outside legal costs), that arises out of or relates to Customer Content (except to the extent such claim
arises from Ellevation's use of Customer Content in violation of this Agreement), Including without limitation clalms
that Customer Contenl Infringes or violates any intellectual property or proprietary right of a third party, violates any
confldentiality obligation owed to a third party, or violates any applicable law or regulation.

LIMITATION OF LIABILITY, NEITHER PARTY WILL BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL,

~SPECIAL; INDIRECT-OR-PUNITIVE-DAMAGES-IN-CONNEGTION-WITH-ANY-GLAIM-OF-ANY-NATURE- -

ARISING UNDER THIS AGREEMENT, EVEN IF SUCH PARTY HAS BEEN GIVEN ADVANCE NOTICE OF SUCH
POSSIBLE DAMAGES. IN ADDITION, NEITHER PARTY'S TOTAL, AGGREGATE LIABILITY FOR ALL CLAIMS
OF ANY NATURE ARISING OUT OF THIS AGREEMENT (EXCLUDING WITHOUT LIMITATION CLAIMS FOR
INDEMNIFICATION UNDER SECTION 10) WILL NOT EXGEED THE FEES ACTUALLY PAID TO ELLEVATION
UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTHS PRECEDING THE EVENT GIVING RISE TO
THE CLAIM,

Notices. All notices under this Agreement must be In wrifing and sent via emall {o notlces@ellevationeducation.com
and, If to Customer at the emall address provided In Customer's Subscription Agreement

Entire Agreament, The Subscription Agreement togsther with these Terms and Cenditions represent the entire
agresment between the parties regarding Customer's use of the Platform and related matters addressed In this
Agreement, and supersedes any prlor oral or written agreements, promises, representations, warranties, or
Inducemaents betwesn or by the partles regarding such subjact matters

Asslgnmaent. Ellsvation may nol assign this Agreement withcut Customer's prior written consent, not to be
unreasonably withheld; provided, however, that no consent shall be required for the assignment of this Agreement to
the acqulrer of all or substantially ell of Ellevation's assets provided that such successor agrees to be bound by all of
the terms and conditions hereof.

Forca Majeure. Nelther party is liable for delay or default under this Agreement If caused by conditions beyond its
reasaonable control, whether or not foreseeable (e.g., technology malfunctions, outages of Internet Service; outages in
third party hosted services), or any other Force Majeure events. "Force Majeure” events wlll mean: armed conflicts,
famine, fleads, Acts of God, labor strikes of shorlages, governmental decree or regulation, court order, severe
weather, fire, aarthquake, acts of terrorlsm, failure of suppliers, unavailabllity of communteations transport facllities
and breakdowns in communications transport facilitles; provided however, that this provislon does not apply to
Customer's obligations to make payments hereunder.

Miscellaneous. This Agresment shall be govemaed by the laws of the state where Customer [s located without
ragard to the conflict of law provisions of such state; provided that jurisdiction for any dispute that arises hereunder

-shall be In the state and federal courts of the Commonwealth of Massachusetts. In the event a court of competent

jurisdiction finds any provision of this Agreemsnt to be illagal or unenforceabls, the pariles agree that the court shall
modlfy such provislon(s) to make such provision(s) and this Agreement valid and enforceable, The provistons of
this Agreement are severable, and any lllegal or unenforceable provision, or any modification by any court, shall not
affect the remainder of this Agreement, which shall continue at all imes to be valld and enforceable, This Agresment
can only be modfied by a writing signed by both partles. The fallure of the partles to Inslst upon or enforce strict
performance of any provision of this Agreement or to exercise any right or remedy thereunder will not be construed
as a walver by such parly to assert or rely upon any such provision, right, or remady in that or any other Instance,
This Agreement may be executed In one or more counterparts, each of which will be deemed to be an original copy
of this Agreement and all of which, when taken together, will be desmed to constitute one and the same agreement.
The exchenge of coplas of this Agreement and of signaturs pages by facsimlle transmission or electronically by the
partles will constitute effactive execution and dellvery of this Agreement as to the parties and may be used In ileu

of the original Agreement for all purposes. Signatures of the parties transmitted by facsimile or slectronically will be
deemed to be thelr original signatures for any purpose whatscever.
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ELLEVATION INC.
By:

Name:

Title:

- ~Date:

Broken Arrow Publl

By:
Name:

Title:

' ‘Date:
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