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INDEPENDENT CONTRACTOR AGREEMENT

THIS INDEPENDENT CONTRACTOR AGREEMENT (hereinafter “Agreement”) is between

Lexia Learning Systems LLC (hereinafter “INDEPENDENT CONTRACTOR”), with its principal

place of business at 17855 Dallas Parkway, Ste. 400, Dallas, TX 75287 and the DeKalb County School District
(hereinafter “DCSD”), with its principal place of business at 1701 Mountain Industrial Blvd, Stone Mountain, Georgia
30083. INDEPENDENT CONTRACTOR and DCSD are referred to herein jointly as the “Parties” and individually as a
“Party.” In consideration of the mutual agreements and covenants set forth herein and for other good and valuable
consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the Parties to this Agreement
hereby covenant and agree as follows:

A.

ENGAGEMENT: Subject to the terms and conditions of this Agreement, DCSD hereby retains INDEPENDENT
CONTRACTOR, as an independent contractor, to provide the Services (as described below), and
INDEPENDENT CONTRACTOR hereby accepts such engagement to provide the Services to DCSD.

SERVICES: The INDEPENDENT CONTRACTOR agrees to perform the services (hereinafter referred to as the
'Services') as outlined in the Scope of Work attached hereto as Exhibit A and incorporated herein by
reference.

1. Performance of Services. INDEPENDENT CONTRACTOR (a) will supply all tools and materials necessary
to perform the Services under this Agreement; (b) use its best efforts to furnish the Services to DCSD as and
when requested or as otherwise required hereunder; (c) will perform the Services in a good, workmanlike
and professional manner, in accordance with all applicable industry customs and standards and with the
same degree of skill and care which others would exercise in like circumstances; (d) will provide such
warranties as are consistent with industry customs and standards or as otherwise expressly required
hereunder; (e) act with prudence and diligence in the performance of the Services; (f) act in good faith and
in the best interests of the DCSD in the performances of the Services; and (g) devote such time, energy and
abilities as is necessary to perform the Services in a timely and productive manner. Any tangible materials
or other deliverables (whether tangible or intangible) to be produced for to or delivered to DCSD as part of
the Services will be of merchantable quality and free from defects in materials and workmanship. Subject
to any other written agreement between INDEPENDENT CONTRACTOR and DCSD, INDEPENDENT
CONTRACTOR is free to engage in other independent contracting activities, provided that INDEPENDENT
CONTRACTOR does not engage in any such activities which are inconsistent with or conflict with
INDEPENDENT CONTRACTOR’s Services for DCSD, or that so occupy INDEPENDENT CONTRACTOR’s
attention as to interfere with the proper and efficient performance of the Services.

2. Supervision of INDEPENDENT CONTRACTOR. INDEPENDENT CONTRACTOR represents and warrants
that it has the knowledge, training, skills and resources necessary to perform the Services. INDEPENDENT
CONTRACTOR acknowledges and agrees that DCSD shall retain the right to require certain results and/or
deliverables in conformity with this Agreement or which meet or exceed the requirements hereof.
INDEPENDENT CONTRACTOR will determine, and is solely responsible for, the means, method and details
in connection with the performance of the Services. INDEPENDENT CONTRACTOR further acknowledges
and agrees that DCSD shall not exercise any control over the time, manner, means or methods of
INDEPENDENT CONTRACTOR’s performance of the Services.

TERM: The Term of this Agreement is for the period from the Start Date to the End Date set forth below.
As required by 0.C.G.A. § 20-2-506, this Agreement shall terminate absolutely and without further
obligation on the part of DCSD at the close of the calendar year in which it was executed, but shall be
automatically renewed for the subsequent calendar year during the term unless DCSD terminates this
Agreement as set forth herein For the avoidance of doubt, the End Date may not be more than one (1)
year from the Start Date and in no event shall the Term hereof exceed one (1) year.
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Start Date: November 1 ,20 26 End Date: October 31 ,2027

1. Termination for Convenience. DCSD may terminate this Agreement at any time, for any (or no) reason,
upon thirty (30) days prior written notice to INDEPENDENT CONTRACTOR. In such event, DCSD shall pay
INDEPENDENT CONTRACTOR for all Services performed prior to termination.

2. Termination for Breach. In the event INDEPENDENT CONTRACTOR breaches any term or condition of
this Agreement, DCSD shall provide written notice to INDEPENDENT CONTRACTOR thereof. Should
INDEPENDENT CONTRACTOR fail and/or refuse to cure such breach within seven (7) days of its notification
thereof, DCSD may terminate this Agreement for cause. In such event, DCSD shall pay INDEPENDENT
CONTRACTOR for all Services performed prior to termination, less any damages incurred (or reasonably
expected to be incurred) by DCSD in connection therewith.

3. Return of Materials; Delivery of Deliverables. Within three (3) business days of the termination of this
Agreement, INDEPENDENT CONTRACTOR will deliver to DCSD all documents, materials, data and
information gathered, developed or created by INDEPENDENT CONTRACTOR prior to the termination of
this Agreement. Under no circumstances shall INDEPENDENT CONTRACTOR assert any lien or other claim
over or relating to any such documents, material, data and information.

4.Time Periods. Any reference to “day” used in this Agreement shall mean a calendar day, unless otherwise
specified.

SERVICE FEES: Subject to the provisions of Section E below, INDEPENDENT CONTRACTOR shall be paid the
following fee for the Services: (check the appropriate compensation plan and complete blanks)

A fixed, lump-sum amount of $ _ 149,300.00 paid upon completion of above services, OR
S per hour; maximum hours are to be .

Unless this box is checked and a payment schedule, rate sheet, or fee structure is attached
hereto as Exhibit B and incorporated herein, DCSD shall make payment for all Services upon final
completion thereof.

MAXIMUM CONTRACTED AMOUNT: The total amount of payments by DCSD, including all fees, travel, or
other expenses under this Agreement shall not exceed $ 149,300.00 (hereinafter this
amount is referred to as the “Maximum Contracted Amount”). The Maximum Contracted Amount shall
not be modified unless otherwise agreed in a written amendment hereto. No adjustment to the
Maximum Contracted Amount shall be made unless there is a change in the scope or time for
performance of the Services. The Maximum Contracted Amount shall be supported by a quote, invoice, or
rate sheet, provided by the INDEPENDENT CONTRACTOR, outlining the basis for its calculation and
attached hereto as Exhibit B, which is incorporated herein by reference.

1. Invoices. INDEPENDENT CONTRACTOR shall prepare and submit to DCSD invoices for payment of all
charges. Each invoice shall be in such detail and in such format as DCSD may reasonably require. As
a condition precedent to all required payments under this agreement and/or Payment Schedule, the
Independent Contractor shall submit to DCSD for review and approval, invoices detailing the specific
work performed for which payment is requested, in a form acceptable to DCSD. Required payment
under this Agreement shall only be for actual work performed by the Independent Contractor and
shall only be pursuant to invoices reviewed and approved by DCSD.

2. Maximum Amount. DCSD shall not be obligated to pay any amount in excess of the Maximum
Contracted Amount for all Services under all invoices.
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3. Payment Not Acceptance. Neither payment by DCSD nor DCSD’s receipt of the Services shall
constitutes acceptance of any defective Services.

F. INDEPENDENT CONTRACTOR RELATIONSHIP: It is mutually understood, acknowledged and agreed that the
parties intend to create and are creating an independent contractor relationship under this Agreement.
INDEPENDENT CONTRACTOR is an independent contractor for all purposes, having the right to exercise
independent judgment as to the time, place, and manner of performing the Services hereunder.
INDEPENDENT CONTRACTOR is not subject to the control of DCSD except as set forth herein. INDEPENDENT
CONTRACTOR is not authorized to enter into any agreement or incur any debt or obligation on behalf of
DCSD and is not authorized to otherwise act on behalf of DCSD or to hold itself out as an agent of DCSD.
Under no circumstances shall INDEPENDENT CONTRACTOR or any of INDEPENDENT CONTRACTOR’s
employees, look to DCSD as his/her/its employer, or as a partner, agent or principal of INDEPENDENT
CONTRACTOR.

G. NOBENEFITS: INDEPENDENT CONTRACTOR acknowledges that INDEPENDENT CONTRACTOR is not eligible
for or entitled to participate in any benefits provided by DCSD to its employees, regardless of the length of
INDEPENDENT CONTRACTOR'S relationship with DCSD and regardless of whether INDEPENDENT
CONTRACTOR is held to be a common-law employee of DCSD for any purpose. Neither INDEPENDENT
CONTRACTOR, nor any of INDEPENDENT CONTRACTOR’s employees, shall be entitled to any benefits made
available to DCSD’s employees, including, but not limited to, health insurance, workers’ compensation,
disability insurance, vacation or sick pay. Accordingly, with full knowledge and understanding of the
foregoing, INDEPENDENT CONTRACTOR hereby expressly waives any claim or right that INDEPENDENT
CONTRACTOR may have, now or in the future, to such benefits and agrees not to make any claim for such
benefits. INDEPENDENT CONTRACTOR shall be responsible for providing, at INDEPENDENT CONTRACTOR’s
expense, and in INDEPENDENT CONTRACTOR’s name, unemployment, disability, worker’s compensation
and other insurance, as well as licenses and permits usual or necessary for conducting the Services.

H. TAXES AND REPORTING: INDEPENDENT CONTRACTOR is solely responsible for the payment of all federal,
state and local income taxes, self-employment taxes, Social Security taxes, Medicare taxes, workers’
compensation premiums, unemployment taxes, and any other similar obligations arising from the
performance of the Services or receipt of the fees hereunder. DCSD will not withhold any income or social
security taxes from any fees payable to INDEPENDENT CONTRACTOR hereunder and will not pay any such
taxes for or on behalf of INDEPENDENT CONTRACTOR. DCSD shall report all fees paid to INDEPENDENT
CONTRACTOR to the Internal Revenue Service (and other taxing agencies) on Form 1099 or other equivalent
forms. INDEPENDENT CONTRACTOR acknowledges and agrees that it is solely responsible for the reporting
of all fees payable hereunder as income and for payment of all taxes due thereon. INDEPENDENT
CONTRACTOR agrees to indemnify DCSD and hold it harmless from any and all obligations imposed on DCSD
to pay any taxes or insurance premiums, including the interest and penalties thereon, in connection with
any payments made to INDEPENDENT CONTRACTOR by DCSD pursuant to this Agreement. INDEPENDENT
CONTRACTOR agrees to pay, and to indemnify and hold DCSD harmless from, any tax imposed by any
governmental authority with respect to either or both of any payment to be made by DCSD under this
Agreement or any item to be delivered by INDEPENDENT CONTRACTOR to DCSD under this Agreement,
including, but not limited to, sales, use, excise, value added, withholding, or similar tax or any fees and
penalties or interest associated with any of the foregoing.

1. ACA Compliance. If INDEPENDENT CONTRACTOR is an individual, INDEPENDENT CONTRACTOR agrees
that he/she is not an employee of DCSD for purposes of the Patient Protection and Affordable Care Act, 42
U.S.C. § 18001, et seq. (“ACA”), or for any other purpose. INDEPENDENT CONTRACTOR agrees that he/she
will be responsible for all compliance and reporting requirements under the ACA and certifies that he/she
has their own individual health plan coverage. INDEPENDENT CONTRACTOR agrees that he/she shall make
the necessary federal, state, and local filings and returns as required by law at the appropriate times,
including, but not limited to, federal, state, and local income tax (including estimates), filings and returns
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required by the Self-Employment Contribution Act, and any other filing or return, required by federal, state,
or local government. INDEPENDENT CONTRACTOR retains sole and exclusive liability for all contributions,
taxes or payments required to be made on account of INDEPENDENT CONTRACTOR’s employees under
federal or state income tax laws, unemployment and workers’ compensation acts, social security acts, and
all other legislation requiring employer contributions or withholdings.

2. ACA Reporting. With respect to ACA compliance obligations, INDEPENDENT CONTRACTOR acknowledges
and agrees that: a. INDEPENDENT CONTRACTOR is responsible for filing Form 1094-C and Form 1095-C with
respect to all assigned workers assigned to DCSD; b. INDEPENDENT CONTRACTOR is responsible for
compliance with Internal Revenue Code Section 4980H with respect to assigned workers; c. If requested by
DCSD in connection with any governmental audit or inquiry, INDEPENDENT CONTRACTOR will cooperate in
furnishing DCSD with detailed information on assigned workers as reasonably needed for DCSD to respond
to such audit or inquiry, and at no additional charge; d. In addition to any existing indemnification
obligations set forth in this Agreement, INDEPENDENT CONTRACTOR agrees to reimburse DCSD for any
penalty or tax imposed against DCSD with respect to any assigned worker, and to indemnify and hold
harmless DCSD against all liabilities, penalties and fees that may be imposed upon DCSD, under Internal
Revenue Code Section 4980H(a) or (b); provided that DCSD will provide prompt notice to INDEPENDENT
CONTRACTOR of its receipt of any notice of assessment of penalty or taxes under Code Section 4980H and
INDEPENDENT CONTRACTOR will cooperate fully with DCSD in contesting such assessment and accepting
responsibility for its assigned workers.

I.  NOTICES: All notices shall be in writing, be deemed served on the date on which they are actually received,
and shall be served by personal delivery, or United States First Class Mail, properly addressed with postage
prepaid, or a nationally recognized overnight courier/delivery service, electronic mail transmission, or
telephonic facsimile transmission. Invoices or Notices of Termination of this Agreement shall be served
directly upon DCSD or INDEPENDENT CONTRACTOR, as the case may be, addressed as set forth below.

DCSD’s address and its contact person are:

DeKalb County School District

1701 Mountain Industrial Blvd.

Stone Mountain, GA 30083

Attention: Office of Legal Affairs, Contract Administration

With a copy to the Undersigned

DeKalb County School District

1701 Mountain Industrial Blvd.

Stone Mountain, GA 30083

Attention: Undersigned Representative

INDEPENDENT CONTRACTOR's address and its contact person are:
Lexia Learning Systems LLC

17855 Dallas Parkway, Ste. 400
Dallas, TX 75287

Attention: Nick Gaehde, President

J. WORKING RELATIONSHIP: INDEPENDENT CONTRACTOR agrees that DCSD’s designated representative
for the purpose of this Agreement is authorized by DCSD to act on its behalf. INDEPENDENT
CONTRACTOR will consult with DCSD’s representative before finalizing recommendations or taking
action at key decision points. INDEPENDENT CONTRACTOR shall fully cooperate with DCSD, and DCSD’s
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representative or designee. Such cooperation shall include, without limitation, providing any requested
information to DCSD’s representative and advising, meeting with, consulting with, and coordinating with
DCSD’s representative.

1. Employees. DCSD shall have the right, at its sole discretion, to demand and require INDEPENDENT
CONTRACTOR to remove any employee or subcontractor working on any provision of this Agreement and
to replace the employee or subcontractor without cost or liability to the DCSD.

2. Communication. For purposes of safety and otherwise, INDEPENDENT CONTRACTOR, at all times, shall
ensure its ability to thoroughly and clearly communicate, in any and all necessary languages, with DCSD’s
representative and with INDEPENDENT CONTRACTOR’s employees, agents, representatives, and
subcontractors.

3. Protection of IT Assets. INDEPENDENT CONTRACTOR shall ensure that any and all electronic devices,
computers, software, hardware, equipment and other similar and related items that are utilized by
INDEPENDENT CONTRACTOR or any entity or person under INDEPENDENT CONTRACTOR's supervision or
control, do not harm, or allow harm, to DCSD’s computers, systems, networks, and technology.
INDEPENDENT CONTRACTOR shall take any and all measures possible to protect DCSD’s computers,
systems, networks, and technology from viruses and other malicious codes.

K. DEFECTIVE OR NON-CONFORMING SERVICES: If the Services fail to meet the standards set forth in this
Agreement, DCSD may elect to have INDEPENDENT CONTRACTOR re-perform, at no cost to DCSD, any of
the Services which fail to meet said standards where: (a) such failure appears during the performance of
the Services or within one (1) year from the date of completion of the Services, and (b) DCSD notifies
INDEPENDENT CONTRACTOR of any such failure within sixty (60) days of the time that the failure becomes
apparent. This paragraph shall not be interpreted to limit the right of DCSD to pursue and obtain any and
all other remedies against INDEPENDENT CONTRACTOR at law or in equity.

L. DCSD WARRANTY: INDEPENDENT CONTRACTOR acknowledges that it shall be entitled to rely on the
accuracy of information supplied by DCSD or any of DCSD’s contractors or consultants to be provided by
DCSD hereunder. Except for the foregoing warranty, DCSD makes no other warranties, whether express or
implied.

M. WORK FOR HIRE: To the extent that the Services involve the creation or development of custom,
proprietary materials for DCSD which are specially ordered and commissioned by DCSD hereunder and are
subject to copyright, INDEPENDENT CONTRACTOR agrees that the Services are performed as a “work for
hire” as that term is defined under U.S. copyright law, and that as a result, DCSD will own all copyrights in
any and all materials or other deliverables resulting from or provided in conjunction with the Services.
INDEPENDENT CONTRACTOR agrees to perform such Services in a diligent and workmanlike manner. The
content, style, form and format of any such work for hire shall be completely satisfactory to DCSD and shall
be consistent with DCSD’s standards. INDEPENDENT CONTRACTOR hereby grants DCSD the right to use,
and to license others to use, the name, voice, signature, photograph, likeness, and biographical information
of the INDEPENDENT CONTRACTOR and its employees in connection with the Services being provided. This
includes, but is not limited to, any materials, deliverables, or works made for hire that are created as part
of or in relation to the Services..

N. OWNERSHIP OF WORK PRODUCT: Any reports, recommendations, estimates, specifications, drawings,
technical data, sketches, computer software, and all other information developed, created or procured by
INDEPENDENT CONTRACTOR or its subcontractors in connection with the performance of Services
hereunder shall be the property of DCSD. In entering into this Agreement, INDEPENDENT CONTRACTOR
hereby transfers to DCSD all right, title, and interest, including the copyright, in and to such work product
except that, with respect to any standard or non-customized software incorporated into the work product,
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INDEPENDENT CONTRACTOR shall grant to DCSD only a license to use such software. All original technical
data, evaluations, reports and other work product of INDEPENDENT CONTRACTOR shall be delivered to
DCSD upon the completion, cancellation or termination of services under this Agreement within three (3)
business days of such completion, cancellation or termination. INDEPENDENT CONTRACTOR may retain
one (1) copy of all documents produced by it for its permanent file.

O. ACCOUNTING AND RECORD KEEPING: INDEPENDENT CONTRACTOR shall maintain a system of accounting
and record keeping for all Services. Further, INDEPENDENT CONTRACTOR will allow DCSD’s inspection of
necessary supporting receipts and documentation for audit purposes for a period of six (6) years after
completion of Services provided under this Agreement.

P. BACKGROUND CHECKS: If INDEPENDENT CONTRACTOR or any personnel/subcontractors of INDEPENDENT
CONTRACTOR will have contact with students or will perform services in buildings or in close proximity to
students, then a Background Check is required for each person providing said Services. Such background
check shall be the same criminal background check, within the last 365 days, as required by DCSD
employees. Such background checks will be performed by DCSD at the expense of the INDEPENDENT
CONTRACTOR. Additionally, any charges against the INDEPENDENT CONTRACTOR, or personnel, may be
deemed unacceptable in DCSD’s sole discretion regardless of whether dismissed, expunged, sealed,
removed from the record, treated as a “first offender” or dead docketed. Upon receipt and evaluation of
DCSD’s background check results, DCSD may demand that the personnel named in the check result, not
provide services to DCSD premises. Any failure of the INDEPENDENT CONTRACTOR, or personnel, to obtain
a criminal records background check through DCSD, as stated herein, may result in termination of any
resulting contract between INDEPENDENT CONTRACTOR and DCSD.

Q. COMPLIANCE WITH LAWS: INDEPENDENT CONTRACTOR shall comply with all federal, state and local laws,
regulations, ordinances, and DeKalb County Board of Education policies in the performance of the Services
including, but not limited to, all laws governing health, safety, the protection or preservation of the
environment, OSHA requirements, and occupational licensing.

R. IMMIGRATION COMPLIANCE: INDEPENDENT CONTRACTOR certifies its compliance with the Georgia Illegal
Immigration Reform and Enforcement Act of 2011, O.C.G.A. § 13-10-90 et seq. INDEPENDENT
CONTRACTOR warrants that it has registered with and uses the federal work authorization program
commonly known as “E-Verify”, and agrees that if it contracts for the physical performance of services by
others hereunder, it shall do so only with firms or persons who present an affidavit as required by 0.C.G.A.
§ 13-10-91.

***INDEPENDENT CONTRACTOR MUST SIGN AND RETURN THE E-VERIFY AFFIDAVITS BEFORE
ANY PAYMENT CAN BE MADE HEREUNDER™***

S. EQUAL EMPLOYMENT OPPORTUNITY: INDEPENDENT CONTRACTOR will not discriminate against any
worker, employee or applicant for employment because of race, color, religion, sex, national origin, age,
citizenship status, veteran status, sexual orientation or handicap. INDEPENDENT CONTRACTOR will take
affirmative action to ensure that applicants are employed, and that workers are treated during
employment, without regard to their race, color, religion, sex, national origin, age, citizenship status,
veteran status, sexual orientation or handicap. Such action shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer, recruitment, or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship.

T. CONTINGENCY FEES: INDEPENDENT CONTRACTOR represents that it has not employed and shall not
employ any person other than its own principals and employees to solicit this Agreement or any contract
with DCSD, and that it has not and shall not pay any person other than its own principals and employees
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any fee, commission, percentage, gift or other consideration contingent upon or resulting from the award
or making of this Agreement or any other contract with DCSD.

U. SUBCONTRACTORS: INDEPENDENT CONTRACTOR shall manage all work and services performed under this
Agreement. INDEPENDENT CONTRACTOR shall not, unless DCSD consents in writing thereto, subcontract
all or part of the Services or otherwise assign, whether by operation of law or otherwise, any of the rights,
duties or obligations of INDEPENDENT CONTRACTOR hereunder. In the event DCSD consents in writing to
any such subcontracting or assignment, the rights and obligations of INDEPENDENT CONTRACTOR shall not
be released or diminished thereby. All of INDEPENDENT CONTRACTOR’s subcontractors shall be directly
responsible to INDEPENDENT CONTRACTOR and shall be under INDEPENDENT CONTRACTOR’s direct
supervision. INDEPENDENT CONTRACTOR shall be as fully responsible and accountable to DCSD for the acts
and omissions of INDEPENDENT CONTRACTOR's subcontractors and of persons either directly or indirectly
employed by any subcontractors in the performance of services under this Agreement as INDEPENDENT
CONTRACTOR is for the acts and omissions of persons it directly employs. Other than DCSD being a third-
party beneficiary to any agreement between INDEPENDENT CONTRACTOR and its subcontractors, no other
contractual relationship between DCSD and any subcontractor is created by any provision contained in this
Agreement. If INDEPENDENT CONTRACTOR utilizes subcontractor(s) with respect to this Agreement, then
INDEPENDENT CONTRACTOR will require subcontractor(s) to comply with all terms and conditions of this
Agreement including but not limited to the insurance requirements. INDEPENDENT CONTRACTOR shall
require all subcontractors to supply a certificate of insurance as required herein before the subcontractor
commences any work.

V. SUCCESSORS AND ASSIGNS: INDEPENDENT CONTRACTOR shall not assign its rights hereunder, excepting
its right to payment, nor shall it delegate any of its duties hereunder without the written consent of DCSD.
Subject to the provisions of the immediately preceding sentence, each Party hereto binds itself, its
successors, assigns and legal representatives to the other and to the successors, assigns and legal
representatives of such other Party.

W. INSURANCE: INDEPENDENT CONTRACTOR and all subcontractors and consultants, shall maintain insurance
in the types and coverage amounts shown below, which insurance shall provide coverage for INDEPENDENT
CONTRACTOR during the term of this Agreement. On the date INDEPENDENT CONTRACTOR signs this
Agreement, INDEPENDENT CONTRACTOR shall provide DCSD with (i) an endorsement from the insurer
naming the DeKalb County School District and the DeKalb County Board of Education with the address of
1701 Mountain Industrial Blvd. Stone Mountain, Georgia 30083,as an additional insured under the liability
policies and (ii) certificate(s) verifying that these insurance coverages and limits are in force. A copy of the
Certificate of Insurance shall be attached to Exhibit C and affixed hereto. Additional certificates of insurance
shall be provided whenever individual policies are renewed (or replaced) on their anniversary date and at
such other times as DCSD requests.

The insurance requirements of this Agreement are:

Type of Insurance Coverage Limits
Comprehensive General Liability $2,000,000 annual aggregate
Including Contractual Liability, $1,000,000 per occurrence

Bodily Injury and Property Damage

In accordance with GA Code § 34-9-1, if INDEPENDENT CONTRACTOR has 3 or more employees,
INDEPENDENT CONTRACTOR shall provide Workers' Compensation Insurance in the amounts of the
statutory limits established by The General Assembly of the State of Georgia.
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INDEPENDENT CONTRACTOR waives all rights, including rights of subrogation, against the DeKalb County
Board of Education, DCSD and their respective members, officers, employees, agents, insurers,
subcontractors, consultants and employees for damages covered by any type of insurance during and after
the completion of the Services. The limits of the coverage as agreed upon by the Parties shall not be
construed as a limit on INDEPENDENT CONTRACTOR’S potential liability to DCSD.

X. INDEMNIFICATION: Consistent with applicable law, INDEPENDENT CONTRACTOR agrees to hold harmless
and indemnify the DeKalb County Board of Education, DCSD, their respective members, officers, employees,
agents and representatives (hereinafter the “Released Parties”) from and against any and all liabilities,
claims, actions, causes of action, losses, damages, demands, suits, judgments, costs and expenses, including
legal fees, costs and expenses incurred in and about investigation, defense or prosecution thereof, arising
out of the performance of the Services by the INDEPENDENT CONTRACTOR. INDEPENDENT CONTRACTOR
further agrees to release, indemnify, defend and hold harmless the Released Parties from any and all claims,
demands, rights, liabilities and causes of action incurred or suffered by INDEPENDENT CONTRACTOR from
events over which the Released Parties exercise no control, including Acts of God, strikes, government
restrictions or other force majeure events.

Y. CONTRACT ADMINISTRATION:

1. Waiver. Failure of DCSD to insist in any one or more instances on performance of any of the terms and
conditions of this Agreement, or to exercise any right or privilege contained in this Agreement, or the waiver
of any breach of the terms and conditions of this Agreement, shall not be considered as creating or
constituting a waiver of any such terms, conditions, rights or privileges, and the same shall continue and
remain in force and effect.

2. Governing Law; Jurisdiction. This Agreement shall be governed by the laws of the State of Georgia. In
the event of any dispute arising out of this Agreement or the performance of Services hereunder, each of
the parties irrevocably submits to the exclusive jurisdiction and venue of the Superior Court of DeKalb
County, Georgia with respect to any litigation in connection therewith.

3. Counterparts. This Agreement may be executed in separate counterparts, each of which is deemed to
be an original and all of which taken together constitute one and the same agreement. A scanned or
photocopy of an original signature shall be deemed an original for purposes of this Agreement.

Z. CAPTIONS: The headings in this Agreement are for the convenience of the Parties hereto and shall in no
way affect the construction or interpretation of this Agreement or any part hereof.

AA. ENTIRE AGREEMENT: This Agreement (including any exhibits and schedules hereto) constitutes the entire
and exclusive agreement between the Parties with reference to this contract and supersedes any and all
prior communications, discussions, negotiations, understandings, or agreements. This Agreement may be
amended only by a writing signed by both DCSD and INDEPENDENT CONTRACTOR. INDEPENDENT
CONTRACTOR acknowledges that DCSD does not, and will not be deemed to, waive this condition precedent
under any circumstances and that no employee or agent of DCSD is authorized to waive this requirement.

BB. CONFIDENTIAL INFORMATION: INDEPENDENT CONTRACTOR, and all its consultants and subcontractors,
agree to keep confidential all information, records and documents obtained from DCSD or created on behalf
of DCSD in connection with the performance of the Services. Such confidential information includes, but is
not limited to, data collected by INDEPENDENT CONTRACTOR and any student information, including but
not limited to, student test scores, student test results, student attendance records, student assessments or
student grades. INDEPENDENT CONTRACTOR agrees not to use any confidential information received for
any purpose other than in connection with the services provided herein. INDEPENDENT CONTRACTOR agrees
to limit disclosure of the confidential information to its employees, officers, directors, affiliates and
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consultants with a bona fide need to know, but only to the extent necessary in connection with the services.
All individuals receiving access to the confidential information must previously have entered into a
confidentiality agreement with INDEPENDENT CONTRACTOR or otherwise be bound under terms at least as
restrictive as those contained herein. INDEPENDENT CONTRACTOR understands and agrees that DCSD must
comply with the Georgia Open Records Act O.C.G.A. § 50-18-70 (the "Act") and release public documents as
defined by the Act upon request, including this Agreement and all records prepared and maintained in
relation to this Agreement.

CC. TERMS AND CONDITIONS: The terms and conditions located at http://www.dekalbschoolsga.org/vendor-
information are hereby incorporated into and made a part of this Agreement. In the event of any conflict
between the terms and conditions and the provisions of this Agreement, the terms of this Agreement shall
prevail.

[Signatures appear on following page]
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DEKALB COUNTY SCHOOL DISTRICT USE ONLY

Int. Student Screening Center - Department 7130

School/Department Name and Location Number

Charge Code

FUND FUNCTION | PROJECT | OBJECTIVE | LOCATION | PROGRAM | FACILITY | DIVISION FUTURE

460 | 1000 |553200| 07221 | 7130 | 1816 | 6015 | 094 | 2026

THE ABOVE TERMS AND CONDITIONS ARE AGREED TO AND ACCEPTED BY:

INDEPENDENT CONTRACTOR -Lexia Learning Systems LLC

Signed by:

BY: ﬁw‘”‘ éﬂ’(’{'d}v

~——4CTC4333FBODZAE "

srint name: IVICK Gaehde
President

TITLE:

/4/2026
DATE: olaj20

DEKALB COUNTY SCHOOL DISTRICT

BY:

vame: OF- Norman C. Sauce |l

e INterim Superintendent of Schools
DATE:
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Exhibit A

Scope of Work

(include description, scope of work, deliverables and/or specific performance standards, milestones and dates for
contracted services)

The operation of Lexia’s literacy skills development Software-as-a-Service (SaaS). Per attached quote Q-731674-1.
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Exhibit B

Quote/Invoice/Rate Sheet

The operation of Lexia’s literacy skills development Software-as-a-Service (SaaS). Per attached quote Q-731674-1.
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ADDENDUM 1 TO THE DEKALB COUNTY SCHOOL DISTRICT INDEPENDENT CONTRACTOR AGREEMENT WITH LEXIA
LEARNING SYSTEMS LLC

The DeKalb County School District agrees to amend the Independent Contractor Agreement with Lexia Learning Systems LLC
as set forth below. In the event of a conflict between this Addendum and the agreement, this Addendum shall control the issue.

1. The introductory paragraph will be revised to reflect the bolded language:

THIS INDEPENDENT  CONTRACTOR  AGREEMENT (hereinafter “Agreement”) is  between
Lexia Learning Systems LLC (hereinafter “INDEPENDENT CONTRACTOR”), with its principal
place of business at _17855 Dallas Parkway, Ste. 400, Dallas, TX 75287 and the DeKalb County School District

(hereinafter “DCSD”), with its principal place of business at 1701 Mountain Industrial Blvd, Stone Mountain, Georgia 30083.
INDEPENDENT CONTRACTOR and DCSD are referred to herein jointly as the “Parties” and individually as a “Party.” This Agreement
shall supplement each existing and subsequent license quote and terms for INDEPENDENT CONTRACTOR’S products and/or
services, each incorporated herein by reference.

2. Section C.1 will be revised to reflect the bolded language:

DCSD may terminate this Agreement at any time, for any (or no) reason, upon thirty (30) days prior written notice to INDEPENDENT
CONTRACTOR. In such event, DCSD shall pay INDEPENDENT CONTRACTOR for all Services performed prior to termination. For the
avoidance of doubt, all Contractor services are fully performed upon the activation of the annual license.

3. Section C3 will be deleted.
4, Section M will be revised to add the following language:

DCSD acknowledges and agrees that the Services are existing, commercially available SaaS-based subscriptions, provisioned in a
multi-tenant, shared database architecture, with ancillary training, texts and other materials, which INDEPENDENT CONTRACTOR
offers and provisions to all of its educational customers under its standard limited license terms, and all ownership or other
intellectual property rights of any kind in and to the Services and/or any associated materials developed, used or provided in the
course of any services, or derivatives thereof, whether or not now or in the future acquired, filed, perfected, registered or
recorded, are expressly reserved to and remain the property of INDEPENDENT CONTRACTOR and/or its licensors, as set forth in
the license terms. All rights relating to the Services and/or materials not expressly granted by INDEPENDENT CONTRACTOR in the
license terms for the Services are reserved. The parties acknowledge that elements of the INDEPENDENT CONTRACTOR Services
constitute software and documentation and are provided as "Commercial Items" as defined at 48 C.F.R. 2.101 and are being
licensed to government end users solely as commercial computer software subject to restricted rights described in 48 C.F.R. 2.101
and 12.212. The parties do not anticipate or intend the creation by INDEPENDENT CONTRACTOR of any newly created intellectual
property or "Works Made for Hire" ("New Work Product Deliverable") to be owned exclusively by the customer under the
Agreement, and nothing will be deemed a New Work Product Deliverable hereunder unless the development of such New Work
Product Deliverable is expressly agreed and individually identified as a New Work Product Deliverable to be owned exclusively by
the customer in an INDEPENDENT CONTRACTOR quote or a statement of work signed by a vice president or above level
representative of INDEPENDENT CONTRACTOR, on an individual case basis prior to creation.

5. Section N will be deleted.
6. Section V will be revised to state in its entirety:

Each Party hereto binds itself, its successors, assigns and legal representatives to the other and to the successors, assigns and
legal representatives of such other Party.
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7. Section X will be revised to reflect the bolded language:

Consistent with applicable law, INDEPENDENT CONTRACTOR agrees to hold harmless and indemnify the DeKalb County Board of
Education, DCSD, their respective members, officers, employees, agents and representatives (hereinafter the “Released Parties”)
from and against any and all third-party claims, liabilities, actions, causes of action, losses, damages, demands, suits, judgments,
costs and expenses, including legal fees, costs and expenses incurred in and about investigation, defense or prosecution thereof,
arising out of the performance of the Services by the INDEPENDENT CONTRACTOR. INDEPENDENT CONTRACTOR further agrees
torelease, indemnify, defend and hold harmless the Released Parties from any and all claims, demands, rights, liabilities and causes
of action incurred or suffered by INDEPENDENT CONTRACTOR from events over which the Released Parties exercise no control,
including Acts of God, strikes, government restrictions or other force majeure events.

8. The following language shall be added as provision CC.

INDEPENDENT CONTRACTOR may use de-identified data for purposes of research, the improvement of INDEPENDENT
CONTRACTOR'’S products and services, and/or the development of new products and services so long as such use remains in full
compliance with the Family Educational Rights and Privacy Act, 20 U.S.C. § 1232g. In no event shall INDEPENDENT CONTRACTOR
or Subcontractors re-identify or attempt to re-identify any de-identified data or use de-identified data in combination with other
data elements or de-identified data in the possession of a third-party affiliate, thereby posing risks of re-identification.

Lexia Ceaftfiti§ Systems LLC DeKalb County School District
| Mk Badide .
SIgn: 4L TU4000FDOUAAL... Slgn:
Name: Nick Gaehde Name:
Title: President Title:
/4/2026
Date: 5/4/20 Date:




QUOTE

il Lexia Learning Systems LLC
17855 Dallas Parkway, Suite 400
Dallas, TX 75287 USA

Phone: (978) 405-6200
Fax: (978) 287-0062

Quote #: Q-731674-1 Prepared By:  Nicole Graziano

Created Date:  4/28/2026 Email: nicole.graziano@lexialearning.com
Quote To: Bill To:

Natacha Bertrand Natacha Bertrand

Dekalb County School District - ESOL Dekalb Co School District

1701 Mountain Industrial Blvd Attn Accounts Payable

Stone Mountain, GA 30083 US 1701 Mountain Industrial Blvd.

Stone Mountain, GA 30083 US

Start Date | End Date Quantity | Line ltem Description Sales Price Total Price

11/1/2026 |10/31/2027 (1,000 Lexia PowerUp Literacy Student Subscription Renewal $35.00 $35,000.00

11/1/2026 |10/31/2027 (1,000 Lexia English Student Subscription $95.00 $95,000.00

11/1/2026 |[10/31/2027|1 Lexia Enlglish District Success Partnership - Platinum - $19,300.00 $19,300.00
Renewa

Total Price $149,300.00
Est. Tax $0.00
Total Due $149,300.00

If you are Tax-Exempt, please send a copy of your Tax-Exempt Certification with your PO. Please note that if you have previously provided
this certificate to Voyager Sopris, we will need a new certificate issued to Lexia Learning Systems.

Email Purchase Orders with quote number Q-731674-1 to the following:
Attn: Nicole Graziano
Email: nicole.graziano@lexialearning.com

PLEASE NOTE THE QUOTE NUMBER MUST APPEAR ON PURCHASE ORDER(S) IN ORDER TO PROCESS.

TERMS AND CONDITIONS

**Prices included herein are exclusive of all applicable taxes, including sales tax, VAT or other duties or levies imposed by any federal, state or

local authority, which are the responsibility of Customer. Any taxes shown are estimates for informational purposes only. Customer will provide
documentation in support of tax exempt status upon request. Pricing is valid 60 days. Lexia will invoice the total price set forth above upon Customer's
acceptance. Payment is due net 30 days of invoice.

TERM

This quote serves as an Order Agreement and becomes effective upon its acceptance by both parties. The Product/Services purchased pursuant to
this Agreement will begin on or about the start date set forth above and continue in effect for the Product/Service Term set forth above (“Subscription
Period”). Unless otherwise set forth herein, all Product licenses shall have the same start and end dates, all Products are deemed delivered upon
provisioning of license availability, and all Services must be used within the Subscription Period; unused Product licenses or Services are not eligible for
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refund or credit. Without prejudice to its other rights, Lexia may suspend delivery of the Product/Services in the event that Customer fails to make any
payment when due.

ORDER PROCESS
To submit an order, please send by email to your sales representative's email address listed above or to lexia_orders@lexialearning.com. To pay with
credit card, please send your contact information and quote number to lexia_orders@lexialearning.com

NOTE: EACH PURCHASE ORDER MUST INCLUDE THE CORRECT QUOTE NUMBER PROVIDED ON THIS QUOTE, AND THE QUOTE SHOULD BE ATTACHED.

ACCEPTANCE

All Products and Services are offered subject to the Lexia K-12 Education Application License Agreement terms, available at
https://lexialearning.com/privacy/eula (the “License”), as supplemented by the terms herein. By placing any order in response to this quote, Customer
confirms its acceptance of the License Terms and the terms and fees in this quote, which together, constitute the entire agreement between Customer
and Lexia regarding the Products and Services herein (the “Agreement”). Customer and Lexia agree that the terms and conditions of this Agreement
supersede any additional or inconsistent terms or provisions in any Customer drafted purchase order, which shall be void and of no effect, or any
communications, whether written or oral, between Customer and Lexia relating to the subject matter hereof. In the event of any conflict, the terms of this
Agreement shall govern.

Page 2 of 2
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' ®
ACORD
———

CERTIFICATE OF LIABILITY INSURANCE

DATE(MM/DD/YYYY)
04/29/2026

THIS CERTIFICATE IS ISSUED AS A MATTER OF
BELOW. THIS CERTIFICATE OF

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED,

the policy(ies) must have ADDITIONAL

INSURED provisions or be endorsed.

-
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on ;.%
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s). E

PRODUCER § ] X GONTACT %

Aon Risk Services Southwest, Inc. BHONE - FAX - [}

288)-5“:‘5 Té off-iceh (AIC. No.Ext): ~ (866) 283-7122 AC.No):  (800) 363-0105 %

Lyndon B Johnson Freeway E-MAIL I

Suite 1500 ADDRESS:

Dallas TX 75244 USA

INSURER(S) AFFORDING COVERAGE NAIC #

INSURED INSURER A: National Fire Ins. Co. of Hartford 20478

Lexia Learning Systems LLC INSURER B: QBE Specialty Insurance Company 11515

17855 Dallas Parkway, Suite 400 -

pallas TX 75287 USA INSURER C: The Continental Insurance Company 35289

INSURER D:
INSURER E:
INSURER F:

COVERAGES CERTIFICATE NUMBER: 570119689648 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY
PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY
HAVE BEEN REDUCED BY PAID CLAIMS. -

Limits shown are as requested

R TYPE OF INSURANCE ARS5| WD POLICY NUMBER (AWDDAYYY) | (MBBYSYY) umITS
A | x | cOMMERCIAL GENERAL LIABILITY Y 8033294019 04/15/2026[04/15/2027| eacH OCCURRENCE $1,000,000]

| CLAIMS-MADE OCCUR Eﬁgﬁ%@gﬂ;ﬁ'ﬂiﬂme) $1,000,000]
MED EXP (Any one person) $15 ,000
| PERSONAL & ADV INJURY $1,000, 000 ©
— <
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000] &
— . [}
POLICY 5;8,- Loc PRODUCTS - COMP/OP AGG $2,000,000 &
OTHER: '§
0
COMBINED SINGLE LIMIT
A | AUTOMOBILE LIABILITY 8033294005 04/15/2026|04/15/2027 COMBINED $1,000, 000
ANY AUTO BODILY INJURY ( Per person) O
OWNED . SCHEDULED BODILY INJURY (Per accident) f
—— AUTOS ONLY PROPERTY DAMAGE ©
NON-OWNED -
X glﬁ&DAUTOS X | AUTOS ONLY (Per accident) “‘i
5
¢ | x | umBreLLALIAB ) VX OCCUR 8033293999 04/15/2026(04/15/2027 [ EACH OCCURRENCE $25,000, 000 o
— SIR applies per policy terms & conditions
EXCESS LIAB CLAIMS-MADE P per p Y AGGREGATE $25,000,000
peD | x [reTeNTION
Cc | WORKERS COMPENSATION AND 8033294036 04/15/2026(04/15/2027 x | PER STATUTE | |OTH—
EMPLOYERS' LIABILITY YIN A0S ER
C | AbrERORRIETOR | PARTNER  EXECUTIVE IE NIA 8033294022 04/15/2026|04/15/2027| &L EACHACCIDENT $1,000, 000
(Mandatory in NH) CA E.L. DISEASE-EA EMPLOYEE $1,000, 000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE-POLICY LIMIT $1,000, 000
B [ Cyber Liability 130009664 04/15/2026/05/01/2027| Aggregate $5,000, 000
Claims Made

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, A

Schedule, may be

the policy provisions of the General Liability policy.

hed if more space is required)

DeKalb_County School District and The Dekalb County Board of Education are included as Additional Insured in accordance with

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

DeKalb County Board of Education
1701 Mountain Industrial Blvd.
Stone Mountain GA 30083 USA

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved

The ACORD name and logo are registered marks of ACORD

B B A AR A A |
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COMMERCIAL GENERAL LIABILITY
CG 83601219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

GENERAL LIABILITY EXTENSION FOR TECHNOLOGY
COMPANIES ENDORSEMENT

This Endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE FORM

This endorsement broadens coverage. The following schedule of coverage extensions is a general coverage
description only. Limitations and exclusions may apply to these coverages. Read all the provisions of this
endorsement along with your entire policy carefully to determine the extent of coverage afforded.

SCHEDULE OF COVERAGE EXTENSIONS

A Additional Insured — Lessors of Leased L. Duties in the Event of Occurrence, Offense,
Equipment Claim or Suit

B. Additional Insured — Owners, Managers or M. Expected or Intended Injury or Damage
Lessors of Premises (Property Damage)

C. Additional Insured - Primary and Non- N. Damage to Premises Rented To You
contributory

D. Additional Insured — Vendors 0. Medical Payments

E. Additional Insured — Written Contract or P. Non-owned Aircraft
Agreement

F. Aggregate Limit Per Location Q. Non-owned Watercraft

G. Amateur Athletic Participants R. Newly Acquired or Formed Organizations

H. Bodily Injury Definition S. Supplementary Payments

. Broadened Named Insured T. Unintentional Omission

J. Damage to Property — Borrowed Equipment, u. Waiver of Subrogation - Blanket
Customer Goods, Use of Elevators

K. Good Samaritan Services

A. ADDITIONAL INSURED - LESSORS OF LEASED EQUIPMENT

Under Section Il - Who Is An Insured, the following is added:

Any person or organization that is an equipment lessor is an insured, but only with respect to liability for “bodily
injury”, “property damage”, “personal and advertising injury” caused, in whole or in part, by your acts or
omissions in the maintenance, operation or use by you of equipment leased to you by such equipment lessor.
The insurance provided to such equipment lessor does not apply to any “bodily injury” or “property damage”
caused by an “occurrence” that takes place, or “personal and advertising injury” caused by an offense that is

committed after the equipment lease expires.

B. ADDITIONAL INSURED - OWNERS, MANAGERS OR LESSORS OF PREMISES

Under Section Il - Who Is An Insured, the following is added:

Any person or organization that is a premises owner, manager or lessor is an insured, but only with respect to

liability arising out of the ownership, maintenance or use of that part of any premises leased to you.

The insurance provided to such premises owner, manager or lessor does not apply to:

1. Any “bodily injury” or “property damage” caused by an “occurrence” that takes place, or “personal and
advertising injury” caused by an offense that is committed, after you cease to be a tenant in that premises;
or

2. Structural alterations, new construction or demolition operations performed by or on behalf of such
premises owner, manager or lessor.

CG 83601219 Includes copyrighted material of Insurance Page 1 of 6

Services Office, Inc., with its permission.
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C. ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY
The following is added to the Other Insurance Condition and supersedes any provision to the contrary:

This insurance is primary to and will not seek contribution from any other insurance available to an additional
insured under your policy provided that:

1. The additional insured is a Named Insured under such other insurance; and

2. You have agreed in writing in a contract or agreement that this insurance would be primary and would not
seek contribution from any other insurance available to the additional insured.

D. ADDITIONAL INSURED - VENDORS
Under Section Il - Who Is An Insured, the following is added:

Any person or organization that is a vendor and that you have agreed in a written contract or agreement to

include as an additional insured on this Coverage Part is an insured, but only with respect to liability for “bodily

injury” or “property damage” that:

1. Is caused by an “occurrence” that takes place after you have signed and executed that contract or
agreement; and

2. Arises out of “your products” which are distributed or sold in the regular course of such vendor’s business.

The insurance provided to such vendor is subject to the following provisions:

1. The limits of insurance provided to such vendor will be the limits which you agreed to provide in the written
contract or agreement, or the limits shown in the Declarations, whichever are less.

2. The insurance provided to such vendor does not apply to:
a. Any express warranty not authorized by you;
b. Any change in “your products” made by such vendor;

c. Repackaging, unless unpacked solely for the purpose of inspection, demonstration, testing, or the
substitution of part under instructions from the manufacturer, and then repackaged in the original
container;

d. Any failure to make such inspections, adjustments, tests or servicing as vendors agree to perform or
normally undertake to perform in the regular course of business, in connection with the distribution or
sale of “your products”;

e. Demonstration, installation, servicing or repair operations, except such operations performed at such
vendor’'s premises in connection with the sale of “your products”; or

f.  “Your products” which, after distribution or sale by you, have been labeled or relabeled or used as a
container, part or ingredient of any other thing or substance by or on behalf of such vendor.

Coverage under this provision does not apply to:

1. Any person or organization from whom you have acquired “your products”, or any ingredient, part or
container entering into, accompanying or containing such products; or

2. Any vendor for which coverage as an additional insured specifically is scheduled by endorsement.
E. ADDITIONAL INSURED - WRITTEN CONTRACT OR AGREEMENT
Under Section Il - Who Is An Insured, the following is added:

Any person or organization that is not otherwise an insured under this Coverage Part and that you have agreed

in a written contract or agreement to include as an additional insured on this Coverage Part is an insured, but

only with respect to liability for “bodily injury” or “property damage” that:

1. Is caused by an “occurrence” that takes place after you have signed and executed that contract or
agreement; and

2. Is caused, in whole or in part, by your acts or omissions in performance of your ongoing operations to
which that contract or agreement applies or the acts or omissions of any person or organization performing
such operations on your behalf.

The limits of insurance provided to such insured will be the limits which you agreed to provide in the written
contract or agreement, or the limits shown in the Declarations, whichever are less.

F. AGGREGATE LIMIT PER LOCATION
1. Under Section Il - Limits Of Insurance, the following is added:

The General Aggregate Limit applies separately to each of your “locations” owned by or rented or leased to
you.

Page 2 of 6 Includes copyrighted material of Insurance CG 83601219
Services Office, Inc., with its permission.
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2. Under Section V - Definitions, the following is added:

“Location” means premises involving the same or connecting lots, or premises whose connection is
interrupted only by a street, roadway, waterway or right-of-way of a railroad.

G. AMATEUR ATHLETIC PARTICIPANTS
Under Section Il - Who Is An Insured, the following is added:

Any person representing you while participating in amateur athletic activities that you sponsor. However, no
such person is an insured for:

1. “Bodily injury” to:
a. A co-participant, your “employee” or “volunteer worker” while participating in amateur athletic activities
that you sponsor; or

b. You, any partner or member (if you are a partnership or joint venture), or any member (if you are a
limited liability company), or any “executive officer” (if you are an organization other than a partnership,
joint venture, or limited liability company); or

2. “Property damage” to property owned by, occupied or used by, rented to, in the care, custody, or control of,
or over which physical control is being exercised for any purpose by:

a. A co-participant, your “employee” or “volunteer worker”; or

b. You, any partner or member (if you are a partnership or joint venture), or any member (if you are a
limited liability company), or any “executive officer” (if you are an organization other than a partnership,
joint venture, or limited liability company).

H. BODILY INJURY
Under Section V - Definitions, the definition of “bodily injury” is deleted and replaced by the following:

“Bodily injury” means physical injury, sickness, or disease sustained by a person, including death resulting from
any of these. “Bodily injury” also means mental injury, mental anguish, humiliation, or shock sustained by a
person, if directly resulting from physical injury, sickness, or disease sustained by that person.

I. BROADENED NAMED INSURED
Under Section Il - Who Is Insured, the following is added:

Any person or organization named in the Declarations and any organization you own, newly acquire or form, other
than a partnership, joint venture, or limited liability company, and over which you maintain more than 50% of
the interests entitled to vote generally in the election of the governing body of such organization will qualify as a
Named Insured if there is no other similar insurance available to such organization until the end of the policy
period.

Coverage under this provision does not apply to any person or organization for which coverage is excluded by
endorsement.

J. BROADENED PROPERTY DAMAGE - BORROWED EQUIPMENT, CUSTOMERS’ GOODS AND USE OF
ELEVATORS

The insurance for “property damage” liability is subject to the following:

1. Under Section | - Coverages, Coverage A, Bodily Injury and Property Damage Liability, paragraph 2.,
Exclusions, item j., Damage To Property is amended as follows:

a. The exclusion for personal property in the care, custody or control of the insured does not apply to
“property damage” to equipment you borrow while at a job site and provided it is not being used by
anyone to perform operations at the time of loss.

b. The exclusions for:
(1) Property loaned to you;
(2) Personal property in the care, custody or control of the insured; and

(3) That particular part of any property that must be restored, repaired or replaced because “your work”
was incorrectly performed on it;

do not apply to “property damage” to “customers’ goods” while on your premises nor do they apply to
“property damage” arising from the use of elevators at premises you own, rent, lease or occupy.

2. Subject to the Each Occurrence Limit, the most we will pay for “property damage” to “customers’ goods” is
$25,000 per “occurrence”.

3. Under Section V - Definitions, the following is added:
“Customers’ goods” means goods of your customer on your premises for the purpose of being:
a. Repaired; or

CG 83601219 Includes copyrighted material of Insurance Page 3 of 6
Services Office, Inc., with its permission.
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b. Used in your manufacturing process.

4. Under Section IV - Commercial General Liability Conditions, the insurance afforded by this provision is
excess over any other valid and collectible property insurance (including any deductible) available to the
insured whether such insurance is primary, excess, contingent or on any other basis. Any payments by us
will follow the Other Insurance - Excess Insurance provisions.

K. GOOD SAMARITAN SERVICES
1. Under Section Il - Who Is Insured, paragraph 2., item d., the following is added:
This exclusion does not apply to your employees or volunteer workers, other than an employed or
volunteer physician, rendering “Good Samaritan services”.
2. Under Section V - Definitions, the following definition is added:
“Good Samaritan services” means any emergency medical services for which no compensation is
demanded or received.
L. DUTIES IN THE EVENT OF OCCURRENCE, OFFENSE, CLAIM OR SUIT

Under Section IV - Commercial General Liability Conditions, paragraph 2., Duties In The Event Of
Occurrence, Claim or Suit is amended to include the following:

1. The requirements that you must:

a. Notify us of an “occurrence” offense, claim or “suit”; and

b. Send us documents concerning a claim or “suit” apply only when such accident claim, “suit” or loss is
known to:
(1) You, if you are an individual;
(2) A partner, if you are a partnership;
(3) An executive officer of the corporation or insurance manager, if you are a corporation; or
(4) A manager, if you are a limited liability company.

2. The requirement that you must notify us as soon as practicable of an “occurrence” or an offense that may
result in a claim does not apply if you report an “occurrence” to your workers compensation insurer which
later develops into a liability claim for which coverage is provided by this policy. However, as soon as you
have definite knowledge that the particular “occurrence” is a liability claim rather than a workers’
compensation claim, you must comply with the Duties In The Event Of Occurrence, Offense, Claim Or Suit
Condition.

M. EXPECTED OR INTENDED INJURY OR DAMAGE (PROPERTY DAMAGE)

Under Section | - Coverages, Coverage A, Bodily Injury And Property Damage Liability, paragraph 2.,
Exclusions, item a., Expected Or Intended Injury, is deleted and replaced by the following:

a. Expected or Intended Injury
“Bodily injury” or “property damage” expected or intended from the standpoint of the insured.

This exclusion does not apply to “bodily injury” or “property damage” resulting from the use of reasonable
force to protect persons or property.

N. DAMAGE TO PREMISES RENTED TO YOU

If damage to premises rented to you is not otherwise excluded from this policy or coverage part, then the
following provisions apply:

1. The last paragraph under 2. Exclusions of Section | - Coverage A - Bodily Injury And Property
Damage Liability is deleted and replaced by the following:

Exclusions c. through n. do not apply to damage by fire, lightning, explosion, “smoke”, or leakage from
automatic fire protective systems to premises while rented to you or temporarily occupied by you with the
permission of the owner, including the contents of premises rented to you for a period of seven or fewer
consecutive days. A separate limit of insurance applies to this coverage as described in Section lll - Limits
Of Insurance.

2. The paragraph immediately after Sub-paragraph j.(6) of Paragraph 2. Exclusions of Section | - Coverage
A - Bodily Injury And Property Damage Liability is deleted and replaced by the following:

Paragraphs (1), (3) and (4) of this exclusion do not apply to “property damage” (other than damage by fire,
lightning, explosion, “smoke”, or leakage from automatic fire protective systems) to premises, including the
contents of such premises, rented to you for a period of seven or fewer consecutive days. A separate limit
of insurance applies to Damage To Premises Rented To You as described in Section lll - Limits Of
Insurance.

Page 4 of 6 Includes copyrighted material of Insurance CG 83601219
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Paragraph 6. of Section Il - Limits Of Insurance is deleted and replaced by the following:
6. Subject to Paragraph 5. above, the greater of:

a. $500,000; or

b. The Damage To Premises Rented To You Limit shown in the Declarations;

is the most we will pay under Coverage A for damages because of “property damage” to premises
while rented to you, or in the case of damage by fire, lightning, explosion, “smoke”, or leakage from
automatic fire protective systems, while rented to you or temporarily occupied by you with permission of
the owner, including the contents of such premises rented to you for a period of seven or fewer
consecutive days.

Subparagraph b.(1)(a)(ii) of Paragraph 4. Other Insurance of Section IV - Commercial General Liability
Conditions is deleted and replaced by the following:

(ii) Thatis fire, lightning, explosion, "smoke" or leakage from automatic fire protective systems insurance
for premises rented to you or temporarily occupied by you with permission of the owner, or for personal
property of others in your care, custody or control;

Subparagraph a. of Definition 9. "Insured contract" of Section V - Definitions is deleted and replaced by
the following:

a. A contract for a lease of premises. However, that portion of the contract for a lease of premises that
indemnifies any person or organization for damage by fire, lightning, explosion, "smoke" or leakage
from automatic fire protective systems to premises while rented to you or temporarily occupied by you
with permission of the owner is not an "insured contract".

6. As used in this provision "smoke" does not include smoke from agricultural smudging, industrial operations

or a "hostile fire".

O. MEDICAL PAYMENTS

1.

Under Section | - Coverages, Coverage C, Medical Payments, paragraph 1., Insuring Agreement, the
requirement that expenses are incurred and reported to us within one year of the date of the accident is
changed to three years.

The Medical Expense Limit is $15,000 per person or the amount shown in the Declarations as the Medical
Expense Limit, whichever is greater.

This provision O. does not apply if Coverage C, Medical Payments, is otherwise excluded either by the
provisions of the Coverage Form or by endorsement.

P. NON-OWNED AIRCRAFT

1.

Under Section | - Coverages, Coverage A, Bodily Injury and Property Damage Liability, item 2.,
Exclusions, item g., Aircraft, Auto Or Watercraft, does not apply to an aircraft that is:

a. Hired, chartered or loaned with a paid crew; and
b. Not owned by any insured.

The insurance afforded by this provision P. is excess over any other valid and collectible insurance
(including any deductible or Self Insured Retention) available to the insured, whether such insurance is
primary, excess, contingent or on any other basis. Any payments by us will follow the Other Insurance -
Excess Insurance provisions in the Commercial General Liability Conditions.

Q. NON-OWNED WATERCRAFT

1.

Under Section Il - Who Is Insured, is amended as follows:

To include as an insured for any watercraft that is covered by this policy, any person who, with your

expressed or implied consent, either uses or is responsible for the use of a watercraft. However, no person

or organization is an insured with respect to:

a. “Bodily injury” to a co-“employee” of the person operating the watercraft; or

b. “Property damage” to property owned by, rented to, in the charge of or occupied by you or the
employer of any person who is an insured under this provision.

In the exception to the Aircraft, Auto Or Watercraft exclusion under Coverage A, Bodily Injury And

Property Damage Liability, the limitation on the length of a watercraft is increased to 75 feet.

The insurance afforded by this provision Q. is excess over any other valid and collectible insurance

(including any deductible or Self Insured Retention) available to the insured, whether such insurance is

primary, excess, contingent or on any other basis. Any payments by us will follow the Other Insurance -
Excess Insurance provisions in the Commercial General Liability Conditions.
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R. NEWLY ACQUIRED OR FORMED ORGANIZATIONS
Under Section Il - Who Is An Insured, item 3.a. is deleted and replaced by the following:
a. Coverage under this provision is afforded only until the end of the current policy period.
S. SUPPLEMENTARY PAYMENTS
Under Section | - Coverages, Supplementary Payments - Coverages A and B is amended as follows:
1. The limit for the cost of bail bonds is amended to $2,500; and
2. The limit for reasonable expenses incurred by the “insured” is amended to $500 a day.
T. UNINTENTIONAL OMISSION

Under Section IV - Commercial General Liability Conditions, paragraph 6., Representations, the following
is added:

The unintentional omission of, or unintentional error in, any information provided by you which we relied upon in
issuing this policy will not prejudice your rights under this insurance. However, this provision does not affect our
right to collect additional premium or to exercise our rights of cancellation or nonrenewal in accordance with
applicable insurance laws or regulations.

U. WAIVER OF SUBROGATION - BLANKET

Under Section IV - Commercial General Liability Conditions, paragraph 8., Transfer of Rights of
Recovery Against Others to Us the following is added:

We will waive any right of recovery we may have against any person or organization because of payments we
make for injury or damage arising out of your ongoing operations done under a written contract or agreement
with that person or organization and included in “your work” or the "products-completed operations hazard".
This waiver applies only to persons or organizations with whom you have a written contract, executed prior to
the “bodily injury” or “property damage”, that requires you to waive your rights of recovery.
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