Transition Curriculum Inc.

DBA NextUp License Agreement

This license agreement (“License Agreement”) of NextUp Transition Curriculum (“the Online
Curriculum”) and accompanying documentation is protected by all applicable copyright and
intellectual property laws and regulations. The Licensee's (*you" or “your") license to use,
access, download, copy, or share the Online Curriculum is subject to all terms, conditions and
provisions of this License Agreement.

Acceptance

YOU ACCEPT AND AGREE TO BE BOUND BY THE TERMS OF THIS AGREEMENT BY
EXECUTING THE LICENSE ORDER FORM (*ORDER FORM") OR BY USING THE ONLINE
CURRICULUM. YOU MUST AGREE TO ALL OF THE TERMS OF THIS AGREEMENT BEFORE
YOU WILL BE ALLOWED TO ACCESS OR USE THE ONLINE CURRICULUM.

License Grant

This License Agreement entitles you to a non-exclusive and non-transferable license to
access and use the Online Curriculum only at the campuses and locations identified on the
license order form within your district, special district, or cooperative. This Agreement does
not permit the sharing of the Online Curriculum with any users not identified on the order
form without the express written consent of Transition Curriculum.

Restrictions on Transfer

Without first obtaining the express written consent of Transition Curriculum, you may not
assign your rights and obligations under this Agreement or redistribute, encumber, sell, rent,
lease, sublicense, or otherwise transfer your rights to the Online Curriculum.

Restrictions on Use

You may not decompile, ‘reverse engineer,” disassemble, or otherwise attempt to derive the
source code for the Online Curriculum.

Restrictions on Copying

You may not copy any part of the Online Curriculum except to the extent that the licensed
use inherently demands the creation of printed materials, including but not limited to
assessments, quizzes, exercises, or worksheets required for the effective use of the Online
Curriculum.

Disclaimer of Warranties and Limitation of Liability

UNLESS OTHERWISE EXPLICITLY AGREED TO IN WRITING BY TRANSITION CURRICULUM,
TRANSITION CURRICULUM MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, IN
FACT, OR IN LAW, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OTHER THAN AS SET
FORTH IN THIS AGREEMENT.

Transition Curriculum makes no warranty that the Online Curriculum will meet your
requirements or operate under your specific conditions of use. Transition Curriculum makes
no warranty that the operation of the Online Curriculum will be secure, error free, or free from
interruption. YOU MUST DETERMINE WHETHER THE ONLINE CURRICULUM SUFFICIENTLY
MEETS YOUR REQUIREMENTS FOR SECURITY AND UNINTERUPTABILITITY. YOU BEAR
SOLE RESPONSIBILITY AND ALL LIABILITY FOR ANY LOSS INCURRED DUE TO FAILURE OF
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THE ONLINE CURRICULUM TO MEET YOUR REQUIREMENTS. TRANSITION CURRICULUM
WILL NOT, UNDER ANY CIRCUMSTANCES, BE RESPONSIBLE OR LIABLE FOR THE LOSS OF
DATA ON ANY COMPUTER OR INFORMATION STORAGE DEVICE.

UNDER NO CIRCUMSTANCES SHALL TRANSITION CURRICULUM, ITS DIRECTORS,
OFFICERS, EMPLOYEES, OR AGENTS BE LIABLE TO YOU OR ANY OTHER PARTY FOR
INDIRECT, CONSEQUENTIAL, SPECIAL, INCIDENTAL, PUNITIVE, OR DAMAGES OF ANY
KIND RESULTING FROM THIS AGREEMENT OR FROM THE FURNISHING, PERFORMANCE,
CONTENT, OR USE OF THE ONLINE CURRICULUM, WHETHER DUE TO A BREACH OF
CONTRACT, BREACH OF WARRANTY, OR THE NEGLIGENCE OF TRANSITION CURRICULUM
OR ANY OTHER PARTY, EVEN IF TRANSITION CURRICULUM IS ADVISED BEFOREHAND
OF THE POSSIBILITY OF SUCH DAMAGES. TO THE EXTENT THAT THE APPLICABLE
JURISDICTION LIMITS TRANSITION CURRICULUM'S ABILITY TO DISCLAIM ANY IMPLIED
WARRANTIES, THIS DISCLAIMER SHALL BE EFFECTIVE TO THE MAXIMUM EXTENT
PERMITTED.

Limitation of Remedies and Damages

Your remedy for a breach of this Agreement or any warranty included in this Agreement

is the correction or replacement of the Online Curriculum. Selection of whether to correct

or replace shall be solely at the discretion of Transition Curriculum. Transition Curriculum
reserves the right to substitute a functionally equivalent copy of the Online Curriculum as a
replacement. If Transition Curriculum is unable to provide a replacement or substitute Online
Curriculum or corrections to the Online Curriculum, your sole alternate remedy shall be a
prorated refund of the licensing fee described on the executed Order Form.

All limited warranties on the Online Curriculum are granted only to you and are non-
transferable. You agree to indemnify and hold Transition Curriculum harmless for all claims,
judgments, liabilities, expenses, or costs arising from your breach of this Agreement and/or
acts of omission.

Governing Law, Jurisdiction, and Costs

This Agreement is governed by the laws of Illinois and venue shall only be appropriate in
Knox County, Illinois.

Severability

If any provision of this Agreement shall be held to be invalid or unenforceable, the remainder
of this Agreement shall remain in full force and effect. To the extent any express or implied
restrictions are not permitted by applicable laws, these express or implied restrictions shall
remain in force and effect to the maximum extent permitted by such applicable laws.

Termination

Failure to comply with the terms and conditions of this License Agreement shall constitute
a material breach thereof. In the event Transition Curriculum believes you have breached
this License Agreement, in whole or in part, it may, in its sole discretion, either terminate the
License Agreement or suspend your rights under this License Agreement until additional
information as to the purported breach can be obtained. In the event of a termination or
suspension, your rights under this License Agreement shall immediately cease.

Attorney Fees

In the event Transition Curriculum initiates any action or proceeding to enforce its rights
under this Agreement, it shall be entitled to recover from you all costs and fees, including
reasonable attorney fees, related to the enforcement of its rights.
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Survivability

This Agreement shall extend to and be binding upon the successors and assigns of the
respective parties hereto.

Non-Wavier

The failure of Transition Curriculum, Inc. to insist upon the strict performance of any of the
terms, conditions and provisions of this Agreement shall not be construed as a waiver or
relinquishment of future compliance therewith, and said terms, conditions and provisions
shall remain in full force and effect. No waiver of any term or condition of the Agreement
shall be effective for any purpose whatsoever unless such waiver is in writing and signed by
both parties.

Student Data

By sharing Student Data or other information to NextUp, you expressly grant, and you
represent and warrant that you have all rights necessary to grant, to NextUp a non-exclusive,
royalty-free, worldwide license during the term of the Agreement to use, transmit, distribute,
modify, reproduce, display, and store the Student Data solely for the purposes of (i) providing
the Services as contemplated by the Agreement, and as otherwise described herein, (ii)
maintaining, supporting, evaluating, improving and developing our products, applications,
and Service, and (iii) enforcing our rights under the Agreement.

Student records obtained by NextUp from an educational institution continue to be the
property of and under the control of the educational institution. The educational institution
retains full ownership rights to the personal information and education records it provides to
NextUp.

Return of Student/School Records:

NextUp users may retain possession and control of their own generated content
by contacting our operational staff using the following email address; NextUp@
TransitionCurriculum.com

Eligibility for Our Service

If you are entering into this Agreement on behalf of a company or other legal entity (including
if you are School Personnel entering on behalf of our school), you represent that you have
the authority to bind such entity to these terms and conditions, in which case the terms “you",
‘your” or “User" shall refer to such an entity. If you do not have such authority, or if you do not
agree with these terms and conditions, you must not accept this Agreement and may not use
the Service.

Rights to Access and Use for Educational Purposes

Subject to Your compliance with these Terms, NextUp hereby grants You the right to
access and use the Website and the Services we offer to the school through the Website.
These rights are strictly limited to the educational, and non-commercial use of the Website
and Services in connection with the weekly emotional well- being assessment and other
features if You are a student, or the monitoring of an associated student's status, student
engagement, or data district trends, if You are a parent, teacher or administrator.

Modification

This Agreement can only be modified or amended by written agreement signed by both
parties.
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