SCHEDULE &

DATE of SUBMISSION
TargetSolutions Learning, LLC, 8/1/2018

10805 RANCHO BERNARDO ROAD, SUITE 200 LICENSE TERMS: 83.18-8.2.19
SAN DIEGD, CA 92127-5703

877-944-6372 - TOLL FREE

858-592-6880 - DIRECT / 858-487-8762 - FAX

Business Proposal Exclusively Developed for:
Sylvan Union School District

605 Sylvan Avenue

Modesto, CA 95350

(208} 574-5000 Phone | (209) 524-2672 Fax

Regional Sales Manager: Kegan Konrady

Email: kegan konradv@targetsolutions.com
Phone: 858-376-1634

TargetSolutions Onfine Training Platform License Customized Website, Administration Tools, and Applications

DESCRIPTION: Premier Access L;':’;Sgé? ((;[;?ﬁ:g:) TOTAL
TargetSoiutions Platform: Full-Time Faculty] § 10.60 S00 S 8,000.00
Part-Time Faculty| $ 7.00 200 5 1,40000
Annuat Maintenance Fea 1 $ 395.00

Subject to Section 3.1 of Clieat Agreernent
One Time Set Up 1,500  waived $ -
TOTALINITIAL INVESTMENT] $  10,795.00

NOTES:

By signing the Cllent agreement, you are 1) agreeing to the pricing and terms presented in this proposal; 2) agreeing vou have read
and accept the Client Agreement and License terms and; 3) agreeing you have read the TargatSolutions Plaform System
Requirements and Platform Solution Description documents listed in detall at the following url:

hito://www targetsolutions.com/clients/client-resources/

TargetSolutions Learning, LLC, business proposal pricing is good for 30 days from Date of Submission listed above.




IN WITNESS WHEREQF, tha parlies have exccuted this Agreement as of the last date sat forth below.

TargetSolutions Leaming, LLC Sylvan Union School District
8605 Syivan Avenue

Madesto, CA 95350

By: By: \{UQY.\V’”) &_ p‘ﬁfﬁ?
Printed Name: Printed Name; Ajﬁ Mpw
%
Title: Tie: /A g5 . Sug:yl- o1 Budivie sg
Date: Date: 8 - ,_;\ -1y
2
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Client Agreement

This Client Agreement (the "Agreement”}, effected as of the date noted In the attached Schedule A (the "Effective Date"}, is by and between TargetSolutions
Learning, LLC. (‘TSL"), a Delaware limited Bability company, and the undersigned client ("Client”), and govems the purchase and ongolng use of the servicas

described in this Agreement (the “Services").

1. Serviess. TSL shall provide the following
services:
1.1, Access, TSL will provide Client a non-

exclusive, non-transferable, revocable, limited
license to remotely access and use the Services
hereunder and, unless prohibited by faw, will
provide access to any person designated by Clisnt
{"Users"),

1.2, Avaliability. TSL shafli use commercially
reasonsbie efforis to display its content and
coursework for access and use by Client's Users
twenty-four {24) hours a day, seven (7} days a
waek, subject to scheduled downtime for routine
maintenance, emargency maintenance, system
outages and other outages beyond TSL's control.

1.3, Help Desk, TSL wili assist Users as needed
on issues relating to usage via e-mall, and a toll
free Help Desk five (5) days per week at scheduled
hours,

2. Client's Obligutions,

2.4, Compliance. Client shall be responsible for
Users’ compliance with this Agreement, and use
commarcially reasoneble efforls io prevent
unauthorized access to or use of the Services,

2.2, ldentify Users, Client shall (i) provide a listing
of its designated/enrolied Users; (i) cause each of
its Users to complete a profile; {lii) malntain user
database by adding and removing Users as
approptiate.

2.3. Future Functlonality, Client agrees that its
purchases hereunder are neither contingert on the
delivery of any future functionatity or features nor
dependent on any public comments regarding
future functionality or features.

3. Feas and Payments.

3,1. Fees. Client will pay for the Services in
accordance wilh the fee schedule in Schedule A
aflached to this Agreement Fees listed in

Schedule A shell be increased by 3% per ysarﬂm'

both during the termn of this Agreemeant, as Well 88
for any renewal terms.

3.2, Payments, All fees due under this Agreement
must be paid in United States dollars. Such
charges witl be made In advance, according to the
frequency stated in Schedule A. TSL will Invoice
in advance, and such invaices are due net 30 days
fram the invoice date. All fees collacted under this
Agreement are fully sarned when due and
nonrefundable when paid.

3.3. nsion of fo us Baiments.
Any fees unpaid for more than ten (1€) days past
the due date shall bear interest at 1.5% per month.
With fiftean (15) days prior written notice, TSL
shall have the right, In addition to all other rights
and remedles to which TSL may be eniitled, to
suspend Clienf's Users' access to the Services
until all overdue payments are pald in full.

4, Intellectus] Preperty Rights. 4.1, Client
acknowledges that TSL alone (and its Heensors,

[SIGNATURE FAGE IMMEDIATELY FOLLOWS]

where applicable) shall own all rights, titte and
Imevast In and to TSL's software, website or
tachriotagy, the course content, and the Services
pravided by TSL, as wefl as any and all
suggestions, Ideas, enhancement requests,
feedback, recommendations or other infarmation
pravided by Client, and this Agreement does not
convey to Client any rights of cwnership to the
same. The TSL name and logo are trademarks
of TSL, and no right ot license is granted to Client
to use them.

4.2, Except as otherwise agreed in writing or to
the extent necezsary for Client to use the
Services in accordance with this Agreement,
Client shall not: (i} copy the course content in
whele or in part; {ii} display, reproducs, create
derivative works from, transmit, sell, distribute,
rent, tease, sublicense, transfer or In any way
axplolt the course content In whole ar in part; (i)
embed the course content Into other products;
{iv) use any trademarks, service marks, dornain
names, logos, or other ideniffiers of TSL o any
of lts third party suppliers; or {v) reverse
englineer, decomplle, disassembte, or accass the
soutce gade of dny TSL software.

4,3. Client hereby authorizes TSL to share any
intefiectual properly owned by Client {'User
Generated Content’) that its Users upload to the
Community Resources section of TS5L's website
with TSL's 3 parly customers and users that are
unrelated to Client ("Other TSL Customers™),;
provided that TSL must provide notice to Client's
users during the upload process that such User
Generated Content will be shared with such
Other TSL Customers,

5. Term,

he farm of this Agreement shall commence an
the Effective Date, and will remain in full force
and effect for the term Indicated in Schedule A
{Term"). Upon expiration of the [nitial Term, this
agreement shall automatically renew for
successive one (1) vear periods (each, a
“Renewal Term"}, unless notice is given by either

party of lis | i fo inate the Agreement, at
least sixty( (60) days_prior to the scheduled
terminafion —thon expiration of the Initiel or

any Renewal Term, access to lhe Services may
remalin active for thirty (30} days solely for
purpese of Company's record keeping {the
“Expiration Period”). Any access to or usage of
the Services following the BExpiration Period shall
be deemed Client's renewal of the Agreement
under the same terms and conditions,

8. Mutual Warranties and Disclalmer,

8.1, Mutual Representations & Warranties,
Each party represents and warrants that It has
fulf authority to enfer nto this Agreement and to
fully parform its obligations hereunder.

6.2, Disclaimer, EXCEPT AS EXPRESSLY
PROVIDED HEREIN, NEITHER PARTY MAKES
ANY WARRANTIES OF ANY KIND, WHETHER
EXPRESS, [MPLIED, STATUTORY OR

OTHERWISE, INCLUDING ANY
WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, TO
THE MAXIMUM EXTENT FERMITTED BY
APPLICABLE LAW.

7. Migcellanspus.

7.1, Limitation on Liability. Except as ii relates to
claims related to Section 4 or Section 7.2 of this
Agresment, () In no eveni shall either party be
llable to the other, whether In contract, warranty,
tort (including negligence) or otherwise, for
special, Incldental, indirect or consequential
damages {including lost profits) arising out of or
In connection with this Agresment; and (b} the
total lizbity of either party for any and all
damages, including, withowd HBmitation, direct
damages, shall nol exceed the amaunt of the
total fees due to, or already paid to, TSL for the
pracading tweive (12) months.

7.2. Indemnificagion. TSL shall indemnify and
hold Clent harmless from any and all claims,
damages, [osses and expenses, including but
rot limited to reasonable attorney fees, arising
cut of or resuliing from any third party claim that
the Services or any component thereof infringes
ot violales any intellectual property right of any
person,

7.3. Assignment. Neither party may assign or

delegate its rights or obligations pursuant to this
Agreement without the prior written consent of
the ather, provided that such consent shall not be
unreasonably withheld.  Notwlthstanding the
forageing, TSL may freely assign or transfer any
or all of jta rights without Client consent to an
affiliate, or in connection with a merger,
acquisition, corporate reorganization, or sale of
all or substantially alf of its assets.

7.4 Force Majeure, TSL shall have no liability
for any faliure or dalay in performing any of its
obligations pursuant to this Agreement due to, or
arising ouf of, any act not within ils contral,
inciuding, without limitation, acts of Gad, strikes,
lockouts, war, riots, lightning, fire, storm, floed,
explosion, interruption or delay in power supply,

computer virus, govemmental laws or
regutations.
7.5, No Waiver. No waiver, amendment or

modification of this Agreement shall be effective
unless in writing and signed by the parties.

7.6. Seversbility. |f any provision of this
Agreement is found to be contrary to law by a
court of competent jurisdiction, such provision
shalt be of no force or effect; but the remainder
of this Agreement sheil continue in full force and
effect.

7.7. Entire Agreement. This Agreement and its
exhibits represent the entire understanding and
agreement between TSL and Chent, and
supersedes all other negotiations, proposals,
understandings and represeniations (written or
oral) made by and between TSL and Client.
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