
SERVICE AGREEMENT

This Service Agreement (“Agreement”), dated as of the “Effective Date” specified herein, is made and
entered into by and between the Shared Learning Collaborative, LLC (“Service Provider”) and the
“Customer” specified herein. Service Provider is a not-for-profit entity organized and operated to carry out
the charitable and educational purposes of its members within the meaning of Section 501 (c)(3) of the
Internal Revenue Code of 1986. Customer is a State Educational Agency. As a State Educational Agency,
Customer is subject to and bound by the Additional Terms applicable to SEAs set forth in Attachment E.
This Agreement consists of this Background and Agreement Summary and Signature Page together with the
“Attachments” specified herein. Capitalized terms that are not otherwise defined in this Agreement shall
have the meanings assigned to such terms in the Data Privacy and Security Policy. This Agreement is not
effective unless and until signed by both parties.

Background

The Shared Learning Infrastructure is intended to help School Districts and State Educational Agencies
provide teachers, parents, and students access to instructional and assessment tools that integrate information
about the student with resources and programs to meet the students’ needs. In the course of accessing and
using the SLI Service and participating in the SLI Pilot, participating School Districts and State Educational
Agencies may disclose, consistent with Section 444(b)(1)(A) of FERPA, Personally Identifiable Information
from student education records for students enrolled in the participating School District to the SLI.

The Shared Learning Infrastructure is also intended to benefit State Educational Agencies in performing their
functions for evaluating and overseeing compliance in federal and state-supported education programs, both
indirectly and through the development and provision of aggregate data or through the disclosure to them of
Personally Identifiable Information under Section 444(b)(3)&(5) of FERPA and state Data Privacy and
Security Laws. In the course of accessing and using the SLI Service and participating in the SLI Pilot,
participating School Districts and State Educational Agencies may disclose Personally Identifiable
Information from student education records for students enrolled in the participating School District to the
Service Provider, as the authorized representative of the State Educational Agency, consistent with the
additional terms in Attachment E.

Service Provider intends to work with State Educational Agencies to determine, prior to Release 1.0 launch:
(a) whether there are scalable alternatives to requiring that each additional School District and other Local
Educational Agency (LEA) in a State Educational Agency’s state enter into a separate, written service
agreement with Service Provider; and (b) whether the SLI Service may be expanded to include use of
Personally Identifiable Information for third party research purposes, in accordance with FERPA.

Agreement Summary and Signature Page

Customer

Customer Name: Louisiana Department of Education
Department Name:
Address: P.O. Box 94064

Baton Rouge, LA 70802
Contact Person: Ken Bradford, Assistant Superintendent of Content
Email: Ken.Bradfordla.gov
Telephone: 225-342-3401
Facsimile:

Effective Date
This Agreement commences on: I January 14, 2013



Attachments
This Agreement includes: Attachment A (Terms & Conditions)

Attachment B (SLI Service)
Attachment C (Support Services)
Attachment D Reserved
Attachment E (Additional Terms applicable to SEAs)
Attachment F (MOU)
Attachment G (Super Administrator(s))

Service Provider and Customer hereby agree to all terms of this Agreement effective as of the Effective Date
Service Provider: Customer:

Shared Learning Collaborative, LLC Louisiana Department of Education

) i
By: — By (j/ i4{t.
Name: Iwan Streichet Name: flohn C. White

Title: Manager Title: Superintendent

Date: .)OnJO..r) IL .2o I 3 Date:
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ATTACHMENT A
Terms and Conditions

1. Definitions.

1.1 “Additional Services” has the meaning provided in Section 5 of this Attachment.

1.2 “Alpha Release” means an alpha version of the SLI Service, as described in the “SLC Alpha
Environment: Alpha Release Scope & Timeline” document made available to State Educational Agencies
and School Districts participating in the SLI Pilot, as may be updated from time to time. A current
version of this document (current as of the Effective Date) can be found at:
http://slcedu.org/sites/default/files/downloads/SLC%2OAlpha%2oScope%2oand%2oTimeline%2005-25-
2012 I.pdf.

1.3 “Authorized Users” means Customer Authorized Users and Third Party Authorized Users.

1.4 “Confidential Information” means: (i) Personally Identifiable Information contained in
Customer Data; and (ii) certain specifications and/or software specifically related to protecting data
privacy and security that Service Provider marks or otherwise indicates in writing is to be treated as
confidential, restricted or proprietary; provided, however, that this subsection 1 .4(u) may be superseded,
as mutually agreed by the parties, once Service Provider has developed and published an intellectual
property management plan for the SLI Service.

1.5 “Customer Authorized User” means an individual employee or contractor of Customer
authorized by Customer in accordance with the Data Privacy and Security Policy and the User
Materials to access the SLI Service. For the avoidance of doubt, if Customer is a State Educational
Agency, Customer Authorized User does not include an individual employee or contractor of a School
District unless authorized by Customer in accordance with the Data Privacy and Security Policy and the
User Materials to access the SLI Service.

1.6 “Customer Data” means all information, records, files, and data stored in the SLI Service
by or on behalf of Customer, including by any Authorized User. Customer Data may include Personally
Identifiable Information.

1.7 “Custom Role” shall have the meaning set forth in the Data Privacy and Security Policy.

1.8 “Customer Output” means all information, records, files, data, documents, reports,
statements, certificates, and other output of the Services created, generated, or processed by or on
behalf of Customer.

1.9 “Data Privacy and Security Laws” means all applicable federal, state, regional, territorial
and local laws, statutes, ordinances, regulations, rules, executive orders, of or by any United States
federal or state government entity, or any authority, department or agency thereof governing the
privacy and security of Personally Identifiable Information, social security numbers, and security
breach notification relating to Personally Identifiable Information (including, without limitation,
FERPA), and any other laws in force in any jurisdiction (regulatory or otherwise) in which the SLI
Service is being provided.

1.10 “Data Privacy and Security Policy” means the Data Privacy and Security Plan provided
in Exhibit C to the N4OU, attached here as Attachment F. Service Provider intends to replace this Data
Privacy and Security Plan no later than Release 1.0 launch with a more comprehensive Data Privacy
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and Security Policy, as approved by the independent advisory board following a notice and comment
period as described in Section 10.6(b)(iv) and such policy will supersede and replace the Data Privacy
and Security Plan and thereafter shall constitute the Data Privacy and Security Policy. Service
Provider may thereafter modify the Data Privacy and Security Policy from time to time, as approved by
the independent advisory board. Customer’s continued use of the SLI Services will indicate its
acceptance of the Data Privacy and Security Policy.

1.11 “FERPA” means the Family Educational Rights and Privacy Act, 20 U.S.C. §1232g. and
the regulations promulgated thereunder, as may be amended from time to time.

1.12 “Industry Standard” means that degree of skill, care and diligence normally shown by (and
generally accepted as being appropriate for) information technology industry professionals performing
services and work of a scope, purpose and magnitude comparable with the SLI Services.

1.13 “Initial Term” has the meaning provided in Section 8.1 of this Attachment.

1.14 “Malicious Code” means (a) any code, program, or sub-program whose known or intended
purpose is to damage or interfere with the operation of the computer system containing the code,
program or sub-program, or to halt, disable or interfere with the operation of the SLI Service or related
software, code, program, or sub-program, itself, or (b) any device, method, or token, of which one of its
intended purposes is to permit a person to circumvent the normal security of the SLI Service or the
system containing the code.

1.15 “Memorandum of Understanding” or “MOU” means the memorandum of understanding
between Service Provider and Louisiana Department of Education attached as Attachment F.

1.16 “Normal Business Hours” means 8:00 a.m. — 9:00 p.m. Eastern Time (5:00 a.m. — 6:00 p.m.
Pacific Time) Monday through Friday, excluding days recognized as a holiday by Service Provider
(including but not limited to New Year’s Day, Martin Luther King Jr. Day, Memorial Day, Independence
Day, Labor Day, Thanksgiving, Day after Thanksgiving, Christmas Eve, Christmas Day, and New Year’s
Eve.

1.17 “Personally Identifiable Information” or “PH” means any information defined as
personally identifiable information under FERPA, as well as names of teachers and other educators.

1.18 “Release 1.0” means a version of the SLI Service that is ready to support production
applications to be launched to Authorized Users within states participating in the SLI Pilot. Additional
functionality will be prioritized by SLC based on Feedback received during Alpha Release.

1.19 “Role” shall have the meaning set forth in the Data Privacy and Security Policy.

1.20 “School District” or “District” means a local educational agency or independent special
purpose school system, school network, or a dependent school system under the control of state or local
government.

1.21 “Service Provider Data” means all information, records, files, and data created, generated,
or collected by Service Provider outside the performance of its Services under this Agreement and not
in breach of this Agreement. Service Provider Data does not include Customer Data or Third Party
Data.
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1.22 “Service Provider Materials” means all Service Provider Confidential Information,
specifications, manuals, tapes, programs, documentation, reports, report formats, systems and software
(including without limitation, relating to the SLI Service) and other tangible or intangible material of any
nature whatsoever used, developed or produced by Service Provider in connection with the Services
and/or this Agreement.

1.23 “Services” means the SLI Service (including the SLI Pilot), Support Services, training and
any Additional Services.

1.24 “Shared Learning Infrastructure” or “SLI” means the software system more fully
described on Attachment B.

1.25 “SLI Pilot” means the pilot phase of the SLI Service as described in the MOU, commencing
on the effective date of the MOU and continuing through the Initial Term of this Agreement.

1.26 “SLI Pilot Participant” means each of the five (5) State Educational Agencies and six (6)
School Districts participating in the SLI Pilot.

1.27 “SLI Service” means access and use of the Shared Learning Infrastructure software as
further described in Attachment B.

1.28 “State Educational Agency” or “SEA” means the state educational agency primarily
responsible for the supervision of public elementary and secondary schools in any of the 50 United
States, the Commonwealth of Puerto Rico, or the District of Columbia.

1.29 “Super Administrator” shall have the meaning set forth in the Data Privacy and Security
Policy.

1.30 “Support Services” means those technical support and maintenance services provided by
Service Provider to Customer under this Agreement and as set forth on Attachment C attached hereto.

1.31 “Third Party Application Providers” means third party application providers that
Customer has elected to grant access to the SLI Service and Customer Data in compliance with the
requirements of this Agreement for purposes of either: (a) providing services to students in accordance
with applicable Data Privacy and Security Laws and FERPA, provided, however, that a State
Educational Agency may not provide such access, unless: (1) specifically authorized to do so by a
School District; or (ii) the State Educational Agency is itself a Third Party Application Provider for a
School District Customer and access is provided to assist the State Educational Agency in performing
this function; or (b) providing services to the State Educational Agency as its authorized representative
for purposes of the State Educational Agency’s evaluation and compliance functions related to federal
or state-supported educational Programs.
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1.32 “Third Party Authorized Users” means employees or contractors of Third Party
Application Providers authorized by Customer in accordance with the Data Privacy and Security Policy
and the User Materials, provided, however, that a State Educational Agency may not register such users
for purposes of providing services to students, unless specifically authorized to do so by a School
District.

1.33 “Third Party Data” means all information, records, files, and data stored in, the SLI
Service by or on behalf of a third party not for the benefit or use of Customer. Third Party Data does
not include Customer Data or Service Provider Data.

1.34 “User ID” means a unique user identification assigned to an individual Authorized User as
set forth in Section 7.2 and in accordance with the Data Privacy and Security Policy.

1.35 “User Materials” means any on-line help files, written technical instructions, or other
written instruction manuals regarding the use of the SLI Service, as may be amended from time to time.

2. SLI Service

2.1 License. Service Provider grants to Customer a nonexclusive, nontransferable license, during
the term of this Agreement, to allow its Authorized Users to access and use the SLI Service on its behalf
solely for Customer’s use or with respect to Third Party Authorized Users, solely for the benefit of
Customer. This license is subject to Customer’s and its Authorized Users’ (including Third Party
Authorized Users’) compliance with the terms and conditions set forth in this Agreement.

2.2 Restrictions. Customer may only use the SLI Service to process, manage, and store
Customer Data strictly in accordance with Data Privacy and Security Laws; the Data Privacy and Security
Policy; FERPA; the User Materials; any agreements between Customer and its School District(s) or State
Educational Agency, as applicable, and Third Party Application Providers; and any other restrictions and
requirements set forth in this Agreement. During the Initial Term, Customer may not use the SLI Service
to process, manage, or store social security numbers, unless and to the extent the parties otherwise agree
on a case-by-case basis and reflect such agreement in an amendment to this Agreement.

2.3 Service Suspension. Service Provider reserves the right to suspend access to the SLI Service
by Customer, a Third Party Application Provider or an applicable Authorized User:

(a) upon ten (10) days’ prior written notice if the other party is in material breach of
this Agreement and the breaching party fails to remedy such breach within ten (10) days after
notice from the other party; provided ; or

(b) at any time with or without prior written notice if Service Provider reasonably
believes such party or person is violating Customer’s obligations hereunder with respect to
Confidential Information or otherwise using the SLI Service in violation of Data Privacy and
Security Laws, the Data Privacy and Security Policy or FERPA.

3. Authorized Users.

3.1 Administration.

(a) Customer shall designate one or more Super Administrators in accordance with
the Data Privacy and Security Plan and User Materials, and hereby designates as Super
Administrator(s) the individual(s) identified in Attachment G, as such designation may be
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changed from time to time as provided in User Materials. Through the Super Administrator(s),
Customer shall be responsible for assigning and maintaining Roles and Custom Roles (both as
defined in the Data Privacy and Security Plan or User Materials) in accordance with the Data
Privacy and Security Policy and in order to ensure disclosure of Personally Identifiable
Information solely to users with a legitimate need in the Customer Data to carry out the purposes
of this Agreement.

(b) Customer, directly or, if Customer is a School District, either directly or through
its State Educational Agency, is responsible for maintaining a directory of User IDs for all
Authorized Users and associating each User ID with one or more Roles or Custom Roles. As
between the parties, Customer is responsible for ensuring that its Authorized Users use only their
respective assigned User IDs and will not use another’s User ID. Customer will adopt and
maintain such security precautions for User IDs and passwords to prevent their disclosure to, and
use by, unauthorized persons.

3.2 Disclosures.

(a) Disclosures by a School District Customer to a State Educational Agency.
Through the Super Administrator, a School District Customer will implement a process to ensure
that Customer Data used by a State Educational Agency for evaluation and compliance purposes
is disclosed only to authorized representatives of the State Educational Agency, in accordance
with Attachment E.

(b) Disclosures to Third Party Application Providers. Through the Super
Administrator, Customer may approve disclosures of Personally Identifiable Information to a
Third Party Application Provider only after the School District from which the Personally
Identifiable Information was obtained (by the State Educational Agency or the Service Provider)
or the State Educational Agency — if specifically authorized by such School District, or if the
Third Party Application Provider is an authorized representative of the State Educational Agency
with respect to its functions for evaluating and ensuring compliance with federal and state
supported education programs — has entered a written or electronic agreement with such Third
Party Application Provider to obtain services from the Third Party Application Provider; if the
disclosures are needed to provide such services; and if the agreement provides that the Personally
Identifiable Information will be used only for that purpose and that the Personally Identifiable
Information will be destroyed when the service is terminated or when the Customer Data is no
longer needed for that purpose. An agreement between a State Educational Agency and a Third
Party Application Provider as its authorized representative for evaluation and compliance
purposes shall comply with the requirements in Attachment E.

4. Support Services; Service Levels; Maintenance and Additional Services.

4.1 Support Services. Upon Release 1.0 launch, Service Provider will provide the Support
Services to Customer as more specifically set forth in Attachment C attached hereto.

4.2 SLI Service Availability. Upon Release 1 .0 launch, Service Provider will use commercially
reasonable efforts to make the SLI Service available 24 hours a day, 7 days a week, with an annual
uptime percentage of at least 99.9% (“Availability”), during the term of the Agreement, excluding
Scheduled Maintenance and Other Causes. The SLI Service is “available” when an Authorized User does
not experience a critical system failure in any of the SLC components listed in Attachment 13 (SLI
Service). As used herein, “Other Causes” means (a) downtime caused solely by an Authorized User’s use
of the SLI Service other than in accordance with this Agreement, the User Materials, the Data Privacy and
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Security Policy or other documentation; (b) Customer’s lack of availability or untimely response time, as
reasonably-requested, to respond to Errors (as defined in Attachment C) that require Customer’s
participation for source identification or resolution; or (c) unavailability caused by circumstances beyond
Service Provider’s and its subcontractors’ reasonable control, including, without limitation, acts of God,
acts of government, flood, fire, earthquakes, civil unrest, acts of terror, strikes or other labor problems
(other than those involving Service Provider’s employees), and computer, telecommunications, Internet
service provider (“ISP”) or hosting facility failures or delays involving hardware, software or power
systems not within Service Provider’s and its subcontractors’ reasonable control.

4.3 Scheduled Maintenance. Service Provider and its contractors reserve the right to take down
applicable servers hosting the SLI Service to make improvements or changes or to conduct routine
maintenance checks (“Scheduled Maintenance”). Service Provider will use commercially reasonable
efforts to give at least 8 hours’ notice prior to any Schedule Maintenance and to perform Scheduled
Maintenance Monday through Friday from 9:00 p.m. to 6:00 a.m. Eastern Time (6:00 p.m. to 3:00 a.m.
Pacific Time) or weekend hours from 9:00 p.m. Eastern Time Friday (6:00 p.m. Pacific Time) to 6:00
a.m. Eastern Time (3:00 a.m. Pacific Time) Monday. Service Provider will not be responsible for any
damages or costs incurred by Customer, if any, for Scheduled Maintenance.

5. Additional Services. If requested by Customer, Service Provider may agree to provide, in
Service Provider’s sole discretion, additional training services andlor consulting, interface development or
other services not set forth in Attachment B (“Additional Services”). Upon Service Provider’s request,
Customer will deliver a written services request to Service Provider for the Additional Services requested
by Customer. Service Provider will have no obligation to provide Additional Services prior to its receipt
of a properly completed services request and Service Provider’s acceptance thereof.

6. Fees and Payment.

6.1 Fees. In recognition of Customer’s investment of time and resources during the SLI Pilot,
Customer will not pay to Service Provider any fees for:

(a) SLI Service or Support Services during the Initial Term; and

(b) Additional Services performed during Alpha Release only, provided Customer is
an SLI Pilot Participant

For the avoidance of doubt, additional School Districts within an SLI Pilot Participant’s state will not pay
any fees for SLI Service or Support Services during the Initial Term, but will pay to Service Provider a
fee for any Additional Services as may be mutually agreed in accordance with Section 5.

6.2 Taxes. Each party will bear its own taxes, if any, associated with this Agreement in
accordance with applicable law.

7. Customer Responsibilities.

7.1 Authorized Users. Customer will: (a) remain responsible for all obligations under this
Agreement arising in connection with its Authorized Users’ use of the SLI Service, including, without
limitation, compliance with Data Privacy and Security Laws and the Data Privacy and Security Policy;
and (b) be liable for any act or omission by any of its Authorized Users, which, if performed or omitted
by Customer, would be a breach of this Agreement; and any such act or omission of any Authorized User
will be deemed to he a breach of this Agreement by Customer. Service Provider reserves the right to
require a Third Party Application Provider to agree to Service Provider’s then-current standard terms of
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use or end user license reasonably requested by Service Provider, which may include but not be limited to
specific obligations of Third Party Authorized Users to comply with Data Privacy and Security Laws, the
Data Privacy and Security Policy, and FERPA.

7.2 Computer System. Customer will: (a) cooperate and consult with Service Provider in the
set-up and activation of the SLI Service for Customer; and (b) provide and maintain, in good and
working order at all times, its own Internet access and all necessary communications equipment,
software and other materials necessary for Customer Authorized Users to access and use the SLI
Service. As between the parties, Customer is responsible for the security of the computer systems of
Customer and Customer Authorized Users and the security of the access to and connection with the SLI
Service by Customer and Customer Authorized Users. Customer will contractually obligate Third Party
Authorized Users to ensure the security of their computer systems and access to and connection with the
SLI Service.

7.3 Authorization; Noninfringement; Transmission of Customer Data.

(a) Customer is responsible for obtaining all authorizations, consents, releases, and
permissions necessary or desirable to store Customer Data in the SLI Service, to use the SLI
Service to process and store Customer Data and to receive the Services and Customer Output.

(b) Customer and its Authorized Users will not submit any Customer Data or use the
Services in any way that infringes, misappropriates, or violates any trademark, copyright, patent,
trade secret, publicity, privacy or other right of any third party or violates any applicable local,
state or federal laws, statutes, ordinances, rules or regulations, including without limitation Data
Privacy and Security Laws and FERPA, or any judicial or administrative orders.

(c) When transmitting Customer Data and receiving Customer Output, Customer and
its Authorized Users shall use transmission methods that conform to Service Provider’s
specifications and requirements as described in User Materials. Customer shall be responsible for
acquiring at its own expense all equipment needed for such transmission unless otherwise agreed
by the parties. Customer shall bear all costs associated with the method of transmission used.
Service Provider shall not be liable or responsible for any loss or delay of Customer Data,
Customer Output or any other information that pertains to Customer or the Services during any
period of transit or electronic transmission to or from the SLI Service, unless and to the extent
attributable to the gross negligence or willful misconduct of Service Provider.

7.4 No Interference with Service Operations. Customer will not take any action, and will use
commercially reasonable efforts to prohibit its Authorized Users from taking any action, that:
(a) interferes or attempts to interfere with the proper working of the SLI Service or engage in any activity
that disrupts, diminishes the quality of, interferes with the performance of, or impairs the functionality of
the SLI Service; or (b) circumvents, disables, or interferes or attempts to circumvent, disable, or interfere
with security-related features of the SLI Service or features that prevent or restrict use, access to, or
copying of any Customer Data, Service Provider Data, or Third Party Data, or enforce limitations on use
of the SLI Service, Customer Data, Service Provider Data, or Third Party Data. Further, Customer will
take reasonable actions and precautions to prevent the introduction and proliferation of Malicious Code
into the Service Provider’s environment and the SLI Service.

7.5 Customer Review and Responsibility. Service Provider makes no representations
concerning, and shall not be liable for, the accuracy, completeness, authenticity, or utility of any
Customer Data or any Customer Output or concerning the qualifications or competence of any Authorized
User that may place Customer Data in the SLI Service. Customer shall be solely responsible for ensuring
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accuracy, completeness, authenticity and compliance of any Customer Output provided to any third party,
and all liabilities and responsibilities in connection with such Customer Output, and Service Provider
shall not be responsible for the accuracy, completeness, or compliance thereof. Other than Service
Provider’s obligation to destroy Customer’s Confidential Information either upon request or upon
termination of this Agreement in accordance with Section 10.4 below, Customer will he solely
responsible for deleting all Customer Data after such Customer Data is no longer needed.

8. Term and Termination.

8.1 Term. This Agreement will be effective for a term ending on December 31, 2014 (“Initial
Term”). The parties may mutually agree to extend the term of this Agreement with such amendments to
this Agreement as are appropriate and mutually agreed to for making available the SLI Service after the
Initial Term.

8.2 Termination.

(a) Each party will have the right to terminate this Agreement upon thirty (30) days’ prior written
notice if the other party is in material breach of this Agreement and the breaching party fails to remedy
such breach within thirty (30) days after notice from the other party; provided, however: (i) if the failure
stated in the notice cannot be corrected within the applicable period, the non-defaulting party will not
unreasonably withhold its consent to an extension of such time if corrective action is instituted by the
defaulting party within the applicable period and diligently pursued until the default is corrected; and (ii)
such extension shall not exceed ninety (90) days after the initial notice.

(b) Each party will have the right to terminate this Agreement for any reason upon ninety (90)
days’ prior written notice.

(c) Notwithstanding Sections 8.2(a) and (h), either party may terminate this Agreement
immediately upon written notice to the other party if the party reasonably believes such other party is
intentionally violating its obligations hereunder with respect to Confidential Information or otherwise
uses the SLI Service in violation of Data Privacy and Security Laws, the Data Privacy and Security Policy
or FERPA.

8.3 Effect of Expiration or Termination.

(a) Upon expiration or termination for any reason, all licenses granted hereunder will
automatically terminate (except as otherwise provided in Section 9.2), and Service Provider will
immediately disable and discontinue Customer’s access to and use of the SLI Service without additional
notice to Customer.

(b) Upon expiration or termination for any reason, Service Provider will destroy Customer
Confidential Infonnation in Service Provider’s possession as provided in Section 10.4(b).

(c) The provisions of Sections 6, 7.4, 8.3, 9, 10, 11.2, 11.3, 11.4, 11.5, 12, 14.1, and 14.3
through 14.14 of this Attachment (together with any other provisions of this Agreement that by their
sense and context are intended to survive expiration or termination) will survive any expiration or
termination of this Agreement.
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9. Proprietary Rights.

9.1 Customer Data. Customer grants to Service Provider a non-exclusive license, during the
term of this Agreement, to use Customer Data and Customer Output for the purposes of performing
Service Provider’s obligations under this Agreement. Subject to the foregoing license, Customer will
retain all intellectual property and other rights that it may have in the Customer Data and Customer
Output. For the avoidance of doubt, as between the parties, Customer owns all Customer Data and
Customer Output.

9.2 SLC Code. Following Release 1.0 launch, Service Provider will make production software
code developed by or on behalf of Service Provider for the SLI Service available under the Apache
License 2.0 (as defined at www.apache.org/licens), as a reference implementation intended for
community maintenance and improvement. Such software code will include, but may not be limited to,
software code related to: (a) data stores and APi service layers, (b) identity management and single sign
on services, (c) automated bulk data loading tools, (d) interactive bulk data loading tools, (e) standard
dashboard application and source code, (t) administration tools, (g) developer sandboxes, and (h) educator
and school-building-level staff applications.

9.3 Feedback. To the extent that Service Provider receives from Customer or any of its
Authorized Users any suggestions, ideas, improvements, modifications, feedback, error identifications or
other information related to the SLI Service or any other products or services (“Feedback”), Service
Provider may use, disclose and exploit such Feedback without restriction, including to improve the
Services and to develop, market, offer, sell and provide other products and services in furtherance of
Service Provider’s charitable purpose.

10. Confidential Information; Compliance with Laws.

10.1 Public Documents. The parties understand that this Agreement and its attachments will be
public documents and may be subject to disclosure under applicable state disclosure laws.

10.2 Obligations. The parties acknowledge that the Services require disclosure by each party
(“Disclosing Party”) to the other party (“Receiving Party”) of certain of the Disclosing Party’s
Confidential lnformation. With respect to Confidential Information of the Disclosing Party that is
disclosed to the Receiving Party, the Receiving Party shall, subject to the exceptions stated herein:

(a) maintain and protect the confidentiality of the information with the same degree of
care and measures to avoid unauthorized disclosure or access as the Receiving Party uses with its
own Confidential Information, but in no event less than a reasonable standard of care;

(b) use the information solely to carry out the purposes for which the information was
disclosed; and

(c) limit access to the information to: (i) employees of the Receiving Party, or of its
subsidiaries or affiliates, who have a need to know to facilitate, monitor or review the delivery,
receipt or performance of the Services; (ii) employees of the Receiving Party’s contractors,
suppliers or licensors who have a need to know the information solely for the purpose of
facilitating the performance, delivery or use of the Services; and (iii) the Receiving Party’s
external attorneys and auditors; or (iv) as otherwise required by law. The Receiving Party shall
remain responsible to the Disclosing Party for acts or omissions of such individuals that if
committed by the Receiving Party would constitute a violation of the Receiving Party’s
confidentiality obligations hereunder. Notwithstanding the foregoing, nothing herein shall be
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construed to authorize the disclosure of Personally Identifiable Information if such disclosure will
violate any Data Privacy and Security Laws, FERPA or any other federal or state law or
regulation.

10.3 Exceptions. Except to the extent disclosure would be in violation of any Data Privacy and
Security Laws or FERPA, the Receiving Party shall not be in violation of this Agreement for:

(a) disclosing Confidential Information of the Disclosing Party that (i) is or becomes
publicly available other than as a result of a breach of this Agreement, (ii) is disclosed to the
Receiving Party by a third party not subject to any obligation of confidentiality, (iii) was already
known by the Receiving Party prior to the date of this Agreement (unless disclosed in connection
with negotiations and discussions related to this Agreement or associated transactions), or (iv)
was independently developed by the Receiving Party without reference to Confidential
Information received from the Disclosing Party; or

(b) disclosing Confidential Information of the Disclosing Party when required to do so by
(1) the Receiving Party’s federal or state regulatory agencies, or (ii) a federal or state law or
regulation, or a subpoena or court order or agency action that requires disclosure, provided,
however, that, if disclosure of Confidential Information is required by any of the foregoing, the
Receiving Party shall, at least to the extent required by law, regulation or court or agency order,
notify the Disclosing Party and, at the Disclosing Party’s request and expense, cooperate with the
Disclosing Party’s efforts, if any, to prevent or limit the disclosure.

10.4 No License; Destruction of Customer’s Confidential Information.

(a) Nothing in this Section shall be construed as a grant or assignment of any right or
license in the Disclosing Party’s Confidential Information. The Disclosing Party’s Confidential
Information shall at all times remain the property of the Disclosing Party.

(b) At any time Customer reasonably requests, and in any event when Customer
determines that the Confidential Information of Customer is no longer needed to obtain SLI
Service, or upon the termination or expiration of this Agreement, Service Provider shall promptly
destroy the Customer’s Confidential Information in Service Provider’s possession; provided that
(i) if Customer is a School District, Customer may request or approve that Confidential
Information of Customer not be destroyed and be made available to Customer’s State Educational
Agency for its use in performing their functions for evaluating and overseeing compliance in
federal and state-supported educational programs in accordance with Section 444(b)(3)&(5) of
FERPA and State Data Privacy and Security Laws, and (ii) at Customer’s request, Customer shall
be provided up to thirty (30) business days, according to Customer’s request, to export
Confidential Information of Customer prior to its destruction.

(c) Notwithstanding anything contained in this Section 10.4 to the contrary, during
Alpha Release, Service Provider may delete Customer Data without notice.

10.5 Remedies and Responsibilities. The Receiving Party acknowledges that the Disclosing
Party has the right to take all reasonable steps to protect the Disclosing Party’s Confidential Information,
including without limitation, seeking injunctive relief and/or any other remedies that may be available at
law or in equity, all of which remedies shall be cumulative and in addition to any rights and remedies
available by contract, law, rule, regulation or order. Any requirements for a bond in connection with any
such injunctive or other equitable relief are hereby waived by both parties.
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10.6 Compliance with Laws. Service Provider and Customer each agree to comply with federal
Data Privacy and Security Laws, the Data Privacy and Security Policy and FERPA in connection with
performing its obligations under and exercising its rights under this Agreement. Without limiting the
foregoing, the Parties agree:

(a) As between the parties, Customer is independently responsible for:

(i) processing and managing Customer Data strictly in accordance with Data
Privacy and Security Laws, the Data Privacy and Security Policy, FERPA, the User
Materials and any other restrictions and requirements set forth in this Agreement; and

(ii) determining whether this Agreement and the Data Privacy and Security
Policy are sufficient to enable Customer to comply with its applicable state and local
Data Privacy and Security Laws.

(b) If Personally Identifiable Information is disclosed to Service Provider or its
subcontractors, Service Provider is responsible for:

(i) complying, and requiring that its subcontractors comply, with the provisions
of, and the obligations imposed on, Service Provider or subcontractor under FERPA and
other federal Data Privacy and Security Laws, the Data Privacy and Security Policy, and
any other restrictions and requirements set forth in this Agreement;

(ii) no later than Release 1.0 launch, providing public access to the Data Privacy
and Security Policy;

(iii) no later than Release 1.0 launch, either requiring its subcontractors comply
with the Data Privacy and Security Policy, to the extent applicable, or, if subcontractor is
providing cloud hosting services, certifying that such subcontractor has agreed to meet
Industry Standard data privacy and security requirements (e.g., in accordance with
FedRAMP or other standard mutually agreed by Service Provider and Customer, such
agreement not to be unreasonably withheld); and

(iv) no later than Release 1.0 launch, establishing an independent advisory board
charged with approving Service Provider’s updates to, and compliance with, the Data
Privacy and Security Policy. Prior to the review and approval of any material update to
the Data Privacy and Security Policy, Service Provider will provide notice to Customers
and Customers will have thirty (30) days after such notice to submit written comments to
the proposed revisions. At the end of the comment period, the independent advisory
board will in good faith review any written comments submitted and may approve
updates to the Data Privacy and Security Policy. If the independent advisory board
approves any updates to the Data Privacy and Security Policy, Service Provider will
notify Customer by email at the email address provided on page one of the Agreement
and make the updated Data Privacy and Security Policy publicly available.

(c) Service Provider’s subcontractors will not be permitted to share Personally
Identifiable Information provided by Customer with parent companies or other affiliates without
the express written consent of Customer.
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11. Warranty; Limitations; Disclaimer.

11.1 Limited Warranty. Service Provider warrants that:

(a) the SLI Service will perform materially as described in this Agreement, the Data
Privacy and Security Policy and User Materials;

(b) The SLI Services will be performed in accordance with Industry Standards,
provided however that if a conflicting specific standard is provided in User Materials, the User
Materials will prevail; and

(c) Service Provider will maintain adequate and qualified staff and subcontractors to
perform its obligations under this Agreement.

11.2 Privacy and Security Limitations. Service Provider does not warrant or represent that by
using the SLI Service, Customer will be in compliance with Data Privacy and Security Laws, FERPA or
any other federal or state law or regulation. Service Provider does not warrant that its electronic files
containing Customer Data are not susceptible to intrusion, attack, or computer virus infection, but given
the confidential nature of much of this Customer Data, Service Provider will (a) implement reasonable
and appropriate measures for the SLI Service (as determined by Service Provider, but consistent with
Industry Standards, and consistent with the Data Privacy and Security Policy) designed to reasonably
secure Customer Data against accidental or unlawful loss, access or disclosure; and (b) in the event of a
security breach that results in accidental or unlawful loss, access or disclosure of Customer’s Confidential
Information, a party shall immediately notii’ the other party after becoming aware of such breach. If any
individual(s) are required by applicable federal or state law to be notified about a security breach that is
attributable to Service Provider’s breach of its obligations under this Agreement, Service Provider shall
bear all direct and reasonable costs associated with such notifications. Service Provider will take
reasonable actions and precautions in accordance with the Industry Standard to prevent the introduction
and proliferation of Malicious Code into the SLI Service and Customer systems that feed Customer Data
into the SLI Service.

11.3 Service Limitations. The SLI Service may be temporarily unavailable from time to time due
to Scheduled Maintenance, telecommunications interruptions, or Other Causes as more fully described in
Section 4.2 above. Service Provider may also make improvements and/or changes in the SLI Service at
any time without notice, subject to Section 4.3 above. Service Provider will not be responsible for any
damages that Customer may suffer arising out of use, or inability to use, the SLI Service. Service
Provider will not be liable for alteration, destruction, corruption, or loss of Customer Data through
accident, fraudulent means or devices, or any other method unless and to the extent attributable to the
gross negligence or willful misconduct of Service Provider or its subcontractors. It is hereby
acknowledged that it is Customer’s responsibility to validate for correctness all Customer Output and to
protect Customer Data from loss by maintaining back-ups of all Customer Data and routinely updating
such back-ups. Customer hereby waives any damages occasioned by lost or corrupt Customer Data or
incorrect Customer Output, resulting from a programming error, operator error, equipment or software
malfunction, or from the use of third-party software, unless and to the extent such damages result from
Service Providers breach of Section 11.1.

11.4 Disclaimer of Warranties. EXCEPT AS SET FORTH IN SECTION 11.1, SERVICE
PROVIDER MAKES NO WARRANTIES RELATED TO THE SERVICES PROVIDED BY
SERVICE PROVIDER HEREUNDER, AND HEREBY DISCLAiMS ALL WARRANTiES,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND
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NONINFRINGEMENT. CUSTOMER ASSUMES TOTAL RESPONSIBILITY FOR THE
SELECTION OF THE SERVICES TO ACHIEVE CUSTOMER’S INTENDED RESULTS AND
FOR ITS USE OF THE RESULTS OBTAINED FROM THE SERVICES. SERVICE PROVIDER
DOES NOT WARRANT THAT THE SERVICES MEET CUSTOMER’S REQUIREMENTS OR
WILL BE UNINTERRUPTED OR ERROR FREE.

11.5 Limitations of Liability. IN NO EVENT WILL SERVICE PROVIDER (INCLUDING
ITS SUBSIDIARIES, ITS MEMBERS AND SUBSIDIARIES OF ITS MEMBERS, ITS SERVICE
PROVIDERS AND LICENSORS, AN]) THE EMPLOYEES, OFFICERS, DIRECTORS AND
AGENTS THEREOF) BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL,
INCIDENTAL, EXEMPLARY OR PUNITIVE DAMAGES UNDER THIS AGREEMENT OR IN
CONNECTION WITH ANY SERVICES PROVIDED BY SERVICE PROVIDER HEREUNDER
ARISING OUT OF THE USE OR INABILITY TO USE THE SERVICES, CUSTOMER DATA
OR ANY CUSTOMER OUTPUT, EVEN IF SERVICE PROVIDER HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES AND EVEN IF AVAILABLE REMEDIES ARE
FOUND TO HAVE FAILED OF THEIR ESSENTIAL PURPOSE. THE TOTAL LIABILITY, IF
ANY, OF SERVICE PROVIDER (INCLUDING ITS SUBSIDIARIES, ITS MEMBERS AND
SUBSIDIARIES OF ITS MEMBERS, ITS SERVICE PROVIDERS AND LICENSORS, AND THE
EMPLOYEES, OFFICERS, DIRECTORS AND AGENTS THEREOF) IN THE AGGREGATE
OVER THE TERM OF THIS AGREEMENT FOR ALL CLAIMS, CAUSES OF ACTION OR
LIABILITY WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE ARISING
UNDER OR IN ANY WAY RELATED TO THIS AGREEMENT AND/OR THE SERVICES
PROVIDED HEREUNDER (COLLECTIVELY, “CLAIMS’), SHALL BE LIMITED TO THE
LESSER OF: (a) CUSTOMER’S DIRECT DAMAGES, ACTUALLY INCURRED; OR (b)
$100,000 (“AGGREGATE CAP”); PROVIDED HOWEVER THAT THE AGGREGATE CAP
SHALL NOT APPLY TO: (1) SERVICE PROVIDER’S INDEMNIFICATION OBLIGATIONS
UNDER SECTION 12 (INDEMNIFICATION); (2) CLAIMS WIIICH ARISE OR RESULT
FROM FRAUDULENT ACTS, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT
OF THE SERVICE PROVIDER OR ITS SUBCONTRACTORS; (3) SERVICE
PROVIDER’S BREACH OF ITS OBLIGATIONS UNDER SECTION 10.6 (COMPLIANCE
WITH LAWS), AND (4) CLAIMS FOR PERSONAL INJURY AND DAMAGE TO TANGIBLE
PERSONAL PROPERTY OR REAL PROPERTY ARISING OUT OF THE NEGLIGENCE OF
SERVICE PROVIDER. WiTH RESPECT TO ANY BREACH BY SERVICE PROVIDER OF ITS
OBLIGATIONS UNDER SECTION 10.6 (COMPLIANCE WITH LAWS) SUCH TOTAL
LIABHLTY IN THE AGGREGATE OVER THE TERM OF THIS AGREEMENT FOR CLAIMS
SHALL BE LIMITED TO THE LESSER OF: (x) CUSTOMER’S DIRECT DAMAGES,
ACTUALLY INCURRED; OR (y) $1,000,000. NOTWiTHSTANDING THE FOREGOING,
SERVICE PROVIDER’S SOLE OBLIGATION FOR A BREACH OF WARRANTY UNDER
SECTION 11.1 SHALL BE LIMITED TO REPROCESSING APPLICABLE CUSTOMER DATA
OR REPERFORMING THE SERVICES. SERVICE PROVIDER (INCLUDING ITS
SUBSIDIARIES, ITS MEMBERS AND SUBSIDIARIES OF ITS MEMBERS, ITS SERVICE
PROVIDERS AND LICENSORS, AND THE EMPLOYEES, OFFICERS, DIRECTORS AND
AGENTS THEREOF) SHALL HAVE NO LIABILITY, EXPRESS OR IMPLIED, WHETHER
ARISING UNDER CONTRACT, TORT OR OTHERWISE, FOR ANY CLAIM OR DEMAND: (I)
TO THE EXTENT RESULTING DIRECTLY OR INDIRECTLY FROM CUSTOMER’S
INTERNAL OPERATIONS, EQUIPMENT, SYSTEMS OR SOFTWARE OWNED OR
LICENSED BY CUSTOMER; OR (ii) BY THIRD PARTIES, EVEN IF SERVICE PROVIDER
WAS ADVISED OF THE POSSIBILITY OF SUCH CLAIMS OR DEMANDS, EXCEPT AS
EXPRESSLY PROVIDED OTHERWISE HEREIN.
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12. Indemnification.

12.1 Indemnification of Customer by Service Provider. Subject to the limitations of liability in
Section 11, Service Provider shall indemnif’ and hold harmless Customer, its officers, agents, employees,
affiliates, subsidiaries, assigns and successors in interest (collectively, the “Customer Indemnitees” and
individually each a “Customer Indemnitee”) from and pay any final judgments awarded against
Customer, and pay Customer’s reasonable costs and attomeys’ fees resulting from any claims, liabilities,
losses, suits, and damages asserted by a third party based on Service Provider’s alleged infringement of
any patent, copyright, trademark, trade secret, or other intellectual property or proprietary rights of such
third party under the laws of the United States arising out of the Service Provider Materials, unless and
except to the extent that such infringement is caused by Service Provider’s compliance with Customer’s
unique specification or instructions or Service Provider’s use of trademarks, Customer Data, or other
materials supplied by Customer or Authorized Users.

12.2 Indemnification Procedures. If any third party makes a claim covered by Section 12.1
against a Customer Indemnitee with respect to which such Customer Indemnitee intends to seek
indemnification under this Section, Customer shall give prompt written notice of such claim to Service
Provider, including a brief description of the amount and basis therefor, if known. Upon giving such
notice, Service Provider shall have the right to defend such Customer Indemnitee against such claim, and
shall be entitled to assume control of the defense of the claim with counsel chosen by Service Provider,
reasonably satisfactory to the Customer Indemnitee. Customer and the Customer Indemnitee shall
cooperate fully with and assist Service Provider in its defense against such claim in all reasonable
respects. Notwithstanding the foregoing, the Customer Indemnitee shall have the right to employ its own
separate counsel in any such action, but the fees and expenses of such counsel shall be at the expense of
the Customer Indemnitee. Service Provider shall not be liable for any settlement of action or claim
effected without its consent.

13. Insurance. Service Provider, at Service Provider’s expense, will procure and maintain during the
Initial Term, a minimum $2,500,000 per occurrence/$5,000,000 aggregate limit of Professional Liability,
covering technology errors and omissions, privacy liability, network security and liability, and network
extortion. Insurance coverage will be issued by a fiscally sound insurance carrier. Service Provider will
make available certificates or other evidence of satisfaction of the above insurance requirements upon the
request of Customer. Such forms will name Customer as additional insured under Professional Liability,
and shall specify that, in the event of cancellation, material change, potential exhaustion of the aggregate
limit, or non-renewal of insurance coverage, notice will be given to Customer in accordance with the
policy provisions.

14. General.

14.1 Assignment, Successors. Service Provider may freely assign this Agreement, in whole, to a
not-for-profit entity that expressly assumes the Service Provider’s rights and obligations hereunder arising
after the date of assignment; provided however that Service Provider’s successors and permitted assigns
may not thereafter assign, transfer, convey, sublet or otherwise dispose of this Agreement or its right, title
or interest therein or its power to execute such Agreement, to any other person or corporation without the
previous written consent of Customer, not to be unreasonably delayed, condition, or withheld. No right
or license under this Agreement may be assigned or transferred by Customer, nor may any duty be
delegated by Customer without Service Provider’s prior written consent. Any assignment, transfer or
delegation in contradiction of this provision will be null and void. Subject to the foregoing, this
Agreement will bind and inure to the benefit of the successors and assigns of Customer and Service
Provider.
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14.2 Audit.

(a) Customer shall have the right, at Customer’s expense, to conduct independent
code and network security reviews following each major release (i.e., Alpha Release, Release 1.0,
etc.), and no more than once every six (6) months thereafter, upon reasonable notice to Service
Provider and at reasonable times. Notwithstanding the foregoing, if Customer has reasonable
cause to believe Service Provider is not in compliance with this Agreement, Customer may
perform an independent code and network security review up to once every three (3) months.

(b) Service Provider shall establish and maintain records pertaining to Customer’s
use of the SLI Service including, without limitation, logs of disclosures of Personally Identifiable
Information to third parties meeting all FERPA requirements pertaining to records of disclosures,
and security and audit logs (collectively, “Records”). Customer shall have the right, at
Customer’s expense, to audit, review and copy such Records upon reasonable notice to Service
Provider and at reasonable times; provided, however, that such Records will be made available to
Customer at no cost provided that such Records be made available to Customer at no cost in a
format that can be downloaded or otherwise duplicated.

14.3 Subcontracting. Service Provider may freely subcontract its duties and obligations under
this Agreement. In the event that Service Provider subcontracts any of its duties and obligations, Service
Provider agrees that: (i) the third party contractor shall execute an agreement regarding confidentiality
consistent with the terms of this Agreement to the extent that such third party contractor has access to
Confidential information of Customer and an agreement relating to any other obligations of such
contractor as required to comply with Data Privacy and Security Laws, the Data Privacy and Security
Policy and FERPA, and (ii) any such permitted subcontracting shall not release Service Provider from any
of its obligations under this Agreement.

14.4 Force Majeure. Notwithstanding any other provision of this Agreement, no party to the
Agreement shall be deemed in default or breach of this Agreement or liable for any loss or damages or for
any delay or failure in performance (except for the payment of money) due to any cause beyond the
reasonable control of such party.

14.5 Governing Law. The validity, construction, and interpretation of this Agreement and the
rights and duties of the parties hereto shall be governed by the internal laws of the State of Washington,
excluding its principles of conflicts of laws.

14.6 Notice. All notices required or permitted under this Agreement will be in writing and sent by
certified mail, return receipt requested, or by reputabLe overnight courier, or by hand delivery. The notice
address for Service Provider is Iwan Streichenberger, Manager, 3451 Flabersham Road NW, Atlanta, GA
30305; and the notice address for Customer is John C. White, State Superintendent, Louisiana
Department of Education, P.O. Box 94064, Baton Rouge, LA 70802. Any notice sent in the manner set
forth above shall be deemed sufficiently given for all purposes hereunder (i) in the case of certified mail,
on the third business day after deposited in the U.S. mail, and (ii) in the case of overnight courier or hand
delivery, upon delivery. Either party may change its notice address by giving written notice to the other
party by the means specified in this Section.

14.7 Independent Contractor. Service Provider is acting as an independent contractor in its
capacity under this Agreement. Nothing contained in this Agreement or in the relationship of the
Customer and Service Provider shall be deemed to constitute a partnership, joint venture, or any other
relationship between the Customer and Service Provider except as is limited by the terms of this
Agreement.
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14.8 Entire Agreement; Amendments; Memorandum of Understanding.

(a) This Agreement, together with the attachments hereto, constitutes the entire
agreement between Service Provider and Customer with respect to the subject matter hereof.
There are no restrictions, promises, warranties, covenants, or undertakings other than those
expressly set forth herein and therein. Except as provided in Section 14.8(b), this Agreement
supersedes all prior negotiations, agreements, and undertakings between the parties with respect
to such matter. This Agreement, including the exhibits hereto, may be amended only by an
instrument in writing executed by the parties or their permitted assignees.

(b) If Customer is a School District, the MOU is attached for reference purposes
only. If Customer is the State Educational Agency that is party to the MOU, Customer and
Service Provider agree that: (i) notwithstanding Section B.6 of the MOU to the contrary, the term
of the MOU shall survive execution of this Agreement and expire on December 31, 2014; and (ii)
the terms of this Agreement, together with its other attachments, shall prevail over any conflicting
terms contained in the MOU, including but not limited to MOU Paragraphs B.2.c (Privacy and
Security), B.3.d (Test Data), B.3.e (Notice), B.3.f (SLI Implementation), B.6 (Term), and B.7
(Confidentiality and Publicity), and MOU Exhibit C (Data Privacy and Security Plan).

14.9 Construction of Agreement; Headings. No provision of this Agreement shall be construed
against or interpreted to the disadvantage of any party hereto by any court or arbitrator by reason of such
party having or being deemed to have structured or drafted such provision. The headings in this
Agreement are for reference purposes only and shall not be deemed to have any substantive effect.

14.10 Severability. If any provision of this Agreement is held by a court or arbitrator of competent
jurisdiction to be contrary to law, then the remaining provisions of this Agreement will remain in full
force and effect.

14.11 Publicity.

(a) Service Provider will use reasonable efforts to notif’ Customer by email to
Louisiana Believes@la.gov prior to referencing Customer in any press releases, media
statements, press or media interviews, or presentations about this Agreement, the Technology
Build, the SLI Pilot, or the SLI Service. In any event, a copy or recording of such materials, if
any, will be promptly provided to the Customer after the release.

(b) Customer will use reasonable efforts to notify Service Provider by email to
slcteam@waggeneredstrom.com prior to referencing Service Provider, this Agreement, the
Technology Build, SLI Pilot, or the SLI Service in any press releases, media statements, press or
media interviews, or presentations. Customer will use all reasonabLe efforts to provide Service
Provider with an advance copy of any press releases, media statements, presentations, or other
written material intended for public release in order to allow Service Provider to review and
provide comment. In any event, a copy or recording of such materials, if any, will be promptly
provided to the Service Provider after the release.

14.12 No Third Party Beneficiaries. Except as expressly provided herein, this Agreement is
entered into solely between, and may be enforced only by, Customer and Service Provider. This
Agreement will not be deemed to create any rights or causes of action in or on behalf of any third parties,
including employees, students, suppliers and customers of a party, or to create any obligation of a party to
any such third parties.
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14.13 Waiver. The failure of either party at any time to require performance by the other party of
any provision of this Agreement shall not affect in any way the full right to require the performance at
any subsequent time. The waiver by either party of a breach of any provision of this Agreement shall not
be taken or held to be a waiver of the provision itself. Any course of performance shall not be deemed to
amend or limit any provision of this Agreement.

14.14 Counterparts; Signatures. This Agreement may be signed in counterparts with the same
effect as if the signatures were upon a single instrument, and all such counterparts together shall be
deemed an original of this Agreement. For purposes of this Agreement, a facsimile copy of a party’s
signature shall be sufficient to bind such party.
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ATTACHMENT B

SLI Service

The Shared Learning Infrastructure is a web-based software (SaaS: Software as a Service) system. The
Shared Learning Infrastructure and the SLI Service will include the following components:

• A multi-tenant data store, a portion of which is provisioned for use solely by Customer, securely
partitioned from portions made available to other customers, to store and retrieve Customer Data.

• A secure landing zone, provisioned for use solely by Customer to upload Customer Data to the SLI
Service.

• A data ingestion service, which populates the data store from correctly-formatted Customer Data by
uploading to the secure landing zone.

• A data validation service, which provides error reports to Customer, upon completion of the data
ingestion service acting upon Customer Data. Validation may include determination of file
completeness, correct file structure, adherence to data constraint requirements and referential
integrity, as described in User Materials.

• An application program interface (API), providing authentication and controlled access to Customer
Data in the data store. Access will include reading, creating, deleting and updating Customer Data in
the data store.

• A data browser, which may be used for troubleshooting and viewing Customer Data in the data store.
Viewable on any web-enabled device.

• A dashboard application, which Authorized Users may access to view various representations of
Customer Data. Viewable on any web-enabled device.

• A user and application authentication and authorization service, which supports authentication and
authorization of applications and users in a single sign-on (SSO) manner, for Third Party Application
Providers that conform to User Materials.

• Support for federated identity integration using SAML 2.0, which allows Customer to maintain a list
of Authorized Users, and assignment of Authorized Users to Roles, using an identity provider
(directory service) hosted by Customer. Customer must allow Service Provider access to such
directory service via the SAML 2.0 protocol and trust relationship.

• A portal service, sufficient to demonstrate functionality of applications made available by Service
Provider, allow single sign-on (SSO) using the OAuth 2.0 authentication protocol, and display of
Third Party Application Providers that conform to User Materials. The portal service is not intended
for high-volume usage, as defined in the industry and the User Materials.

• A learning registry index service and associated API that provide storage and retrieval of information
about learning standards and objectives, learning resources, and learning standard-aligned content,
including resource location, description and usage-related metadata.

User Materials for the SLI Pilot can be found here: http://slcedu.org/technologv/technicaI
speciflcations/slc-pilot-phase-proiect-docuinents.
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ATTACHMENT B
APPENDIX A

SLI Service Related to Customer-Specific Implementations

As part of the SLI Service, Customer may request, and Service Provider may agree to provide, additional

applications and source code, itemized below, that may be used as the basis for Customer-specific

implementations.

• Content tagging tool, used to associate location, description, learning standard alignment, and
usage metadata with learning resources.

• Search application, used to locate learning resources within the learning registry index service
and the Bing search engine.

• Learning map authoring tool, used to create learning maps by associating learning objectives with

each other to create learning paths.

• Learning map visualizations, used to create graphical representations of a learning map.

• One or more additional teacher- or administrator-facing sample applications that address the

needs of two or more of the State Educational Agencies or School Districts participating in the
SLI Pilot.
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ATTACHMENT C

Support Services

Support Requests. Service Provider will provide support for SLI Services (not including SLI Services related to
Customer-specific implementations described in Attachment B, Appendix A) during Normal Business Hours in response
to telephone and email queries from Customer as described in this Attachment.

Error Resolution. If Customer identifies an Error, Customer will report the Error to Service Provider in accordance
with Service Provider’s support procedures. Customer will provide all information reasonably requested by Service
Provider and will give Service Provider assistance and co-operation to enable Service Provider to properly perform the
activities included in this Attachment. An “Error” is an event where the SLI Service does not perform substantially as
described in the User Materials.

Service Provider will assign a category and work to resolve reported Errors as follows:

Error Severity Resolution First Response Time System Components

Severity 1 Error SLC will work continuously 1 hr 24x7x365 Critical SLC Service components
Critical System Failure until Error is resolved only, which include:

Landing zone;
data input!output API; data

. ingestion; authentication!
authorization;
security related issues

Severity 2 Error SLC will work during Normal 2 hrs during Normal All other non-critical SEC Service
Non-Critical System Failure Business Hours until Error is Business Hours components

resolved
Severity 3 Error Error will be placed in backlog I day during Normal All SLC Service components
System Failure hut Work- Business Hours
around Available
Severity 4 Error Error will be placed in backlog I day During Normal All SLC Service components
Minor or Aesthetic Issue Business Hours

Service Provider will give first priority to resolving Severity 1 Errors. If Service Provider provides a workaround for a
Severity I Error, it will be downgraded to a Severity 3 Error. Resolution of higher severity errors is given priority over
the resolution of lower severity errors.

Errors may be classified as issues with the Customer Data uploaded into the SLC Service. Customer will be responsible
for correcting issues in the Customer Data. Incorrectly transformed Customer Data may have to be reloaded by
Customer.

Business Continuity Objectives. “Recovery Time Objective” (tolerable duration of time that the system can be down
after a failure or disruption) is 24 hours. “Recovery Point Objective” (tolerable age of data that must be reloaded after a
system failure or disruption) is 24 hours.

System Administrator. Customer will provide Service Provider a designated system administrator / support contact
with all relevant contact information to respond to questions from Service Provider regarding the SLI Service and
Service Provider’s provision of Services.

Support Exceptions. Service Provider will not be responsible or liable with respect to any problems or issues
arising from (i) unauthorized or improper use of the SLI Service; (ii) modification, alteration or configuration of the
SLI Service by or for Customer that has not been authorized in writing by Service Provider, (iii) hardware, software,
technology or intellectual property which has not been provided by or on behalf of Service Provider pursuant to this
Agreement, (iv) communications facilities; (v) any breach of this Agreement by Customer, or any act or omission of
any Authorized User which, if performed or omitted by Customer would be a material breach of this Agreement, and/or
(vi) any act or omission of Customer or any Authorized User that prevents, delays, disturbs or interferes with Service
Provider’s performance of its obligations hereunder.
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Reserved

c-.



ATTACHMENT E

Additional Terms Applicable to SEAs

A State Educational Agency that participates by accessing the SLI Service in accordance with this
Agreement and discloses Personally Identifiable Information derived from student records to the SLI to assist
it in performing evaluation and compliance activities related to federal- and state-supported education
programs is subject to the following additional terms:

1. The State Educational Agency hereby designates the Service Provider (and its contractors that
perform services to carry out this purpose) as its authorized representative to assist it in carrying out
evaluation and compliance activities related to federal- and state-supported education programs.

2. The State Educational Agency will disclose Personally Identifiable Information to the SLI Service
from source systems maintained by the Louisiana Department of Education and its authorized
representatives including (i) student demographic, enrollment, program service, and assessment data;
and (ii) educator assignment, certification, performance, and other related data. The State
Educational Agency will only disclose SEA Data: (i) when the SEA is the authoritative source of
data needed for applications that Schools, Districts, or Parents have elected to utilize; (ii) when
utilization of SEA Data will avoid or limit redundant data entry or verification on behalf of School
District Customers; or (iii) when necessary to support an evaluation or compliance activity by an
authorized representative of the State Educational Agency related to federal- and state-supported
education programs.

3. The State Educational Agency intends for the SLI Service to serve as a technology platform to
support its overall evaluation and compliance activities. SEA Data maintained within the SLI Service
may be utilized to support state evaluation or compliance activities to the fullest extent permitted by
state and federal law.

4. Consistent with the Data Privacy and Security Policy, Personally Identifiable Information disclosed
to the SLI Service shall be disclosed only to authorized representatives with a legitimate interest in
the indicated evaluation or compliance purposes and protected from further disclosures beyond those
authorized in this Agreement and the participating School District’s agreement with the Service
Provider.

5. Personally Identifiable Information provided to the Service Provider and to its sub-contractors shall
he destroyed when no longer needed for services to participating School Districts or to the State
Educational Agency.

6. The State Educational Agency shall use “reasonable methods,” consistent with provisions of this
Agreement and the Data Privacy and Security Policy, to ensure to the greatest extent practicable that
its “authorized representatives” use Personally Identifiable Information only for the indicated
evaluation/compliance purposes and protect it from further disclosure.

7. The State Educational Agency may not grant access to the SLI Service to Third Party Application
Providers for purposes of providing services to students, unless specifically authorized to do so by
a School District. However, a State Educational Agency may be a Third Party Application
Provider of a School District that is a customer of SLI Service for such purposes, and, if so, may
grant access to another Third Party Application Provider to assist it in pertbrining these services.



ATTACHMENT F

Memorandum of Understanding

** Attached **



ATTACHMENT G

Super Administrator(s)

Jim McMahon, IT Deputy Director
James.McMahon(ä1a.gov

225.342.1803


