Memorandum

To: NS Board
From: SC

Date: 7/12/2021
Subject: Contracts

1. The following is a vendor contract for the Board to ratify on 7-15-2021:

Ratify:

Vendor Date
Kreizenbeck Constructors 6/14/2021
Service:

Kaizenbeck will be working on the renovation for room 501, the new $80 office, teachars wark
room, and secondary hallway. Estimated finish date is 45 days from start date.

We Are Better Together 8/24/21-6/10/22
Service: We Are Better Together will provide Speech Language
Pathology and QOccupational Services.

Silverback Learning Selutions, Inc 7/30/2021
Service: Silverback provider of cloud-based services as subscription. North Star uses Milepost
subscription.

Pacific Office Automation 63 months

Service: Equipment/Service and Supply contract

Approval;
Julie Tordan HS Varsity Volleyball coach 8/1/21-11/8/21

Amount
$61,633.00

$70/hr SLP
$75/hr OT
$75/hr PT
$55/hr PT assnt.

$11,650.00

2779.17/mth

$3,200.00



We Are Better Together, LLC

Speech Language and Occupational Therapy Service Agreement
This ("Agreement’) for service dated June 15th, 2021

BETWEEN:

North Star Chorter School of 839 N Linder Rd, Eagle, 1D 83616
{the "Client")

~AND-

We Are Better Together, LI.C of 1857 S Miltennium Way, Suite 120, Meridian, ID 83642
Melissa Swander and Sara Bergsma Co-Owners
(the "Contractor”)

BACKGROUND:

A. The Client has determined that the Contractor has the necessary qualifications,
experience, and abilities to provide Speech/Language and Qccupational Therapy
services to the client.

8. The Contractor 1s agreeahle to praviding such services to the Client on the terms and

conditions set out in the Agreement.

IN CONSIDERATION of the matters described above of the mutual benefits and
obligations set farth in this Agreement, the receipt and sufficiency of which cansideration is
hereby acknowledged, the Client and the Contractor (individually the Party” and
collectively the Parties” to this agreement) agree os follows:

Services Provided

1. The Client hereby agrees to engage the Contractar o provide the Client with

services (the “Services”) consisting of:
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a. Seeech/Language, QOccupational and Physical Theropy Services

b. Speech/Language, Occupational and Physical Therany Assessments and
Evaluations

¢. Case Management of students including developing Eligikility Reports and
[EP's, and developing goals, progress monitoring, and reporting on progress

to 1IEP team members,

d. Participating in and/or leading MDT and 1EP meetings as a contributing
member in a Himely monner.

e. Keeping timeline and content compliance in oll aspects of Special Education

paperwork.

9. The services will also Include any other tasks which the Parties may agree on. The
Contractor hereby agrees to provide such services o the Client.

Terms of Adreement

3, The term of this Agreament (the "Term") will begin on August 24, 2021 and remain in
full force and effect until June 10th, 2029, sublect to early termination as provided in this
Agreement, The Term of this Agreement may be extended with the written consent (via
email) of the Parties.

4. Services will be provided following the attached combined school calendar {see
attached). Speech Therapy Work days will be 6-8 hours per day, 2 days o week, with an
allowanee of up to 2 hours per week for paperwork and assessment/scraening time.
Oceupational Therapy Work days will be 68 hours per day, | day a weelk, with an
allowonce of up to 2 hours per week for poperwork and assessment/screening Hme.
Physical Therapy hours will be 112 hours weekly with additienal hours on an os needed
basis. Changes te this calendar may be arranged by written agreement (via email)
between Melissa Swandar or Sara Bergsma, We Are Better Together co-owners and

Shay Devis, Principal.

5. In the event that either Party breaches « material provision of this Agreement, the
non-defaulting Party may terminate this Agreement and require the defaulting Party to
Indemnify the non-defaulting Party all reasonable damage.
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6. One month advance writien notice will be given, it contract needs o be terminated

by either party.

Performangce

7. The Parties agree te do everything necessary to ensure that the terms of this
Agreement toke effect. We are Better Together will provide all necessary festing and
therapy materials for services of North Star Charfer.

urrens

8. Except cs otherwise provided In the Agreement, all monetary amounis referred to in
this agreement are In USD (US Dollars).

Compensation

0. For the services rendered by the Contractor as required by this Agreement, the Clien
will provide compensation (the “Compensation’) to the Contractor of $70 per hour for
Speech/Language Pathology services, $75 per hour for Qeeupational Therapy Services,
$55 for COTA services (if needed), $75 an hour for Physical Therapy Services and $55
an hour for Physical Therapy Assistant Services,

10. The Client will be involeed on the Sth every month.
11. Invoices submitted by the Contractor to the Client are due within 20 days of receipt

Reimbursement of Exnenses

12. The Contractor will be reimbursed from time to time for reasonable and necessary
expenses incurred hy the Coniragtor in connection with provicling the Services under this
Agreement. The Contracror will only be reimbursed for additional expenses submitted

according to *he following guidelines:

a. Two hours of “extra Hme" will be allowable as flex time each month in order to
complete needed meetings end/or paperwork, professional development,

collaboration, etc.



i Al additional hours will need to be clarified, submitted in writing, ond
approved prior to billing, and the completing or services or extended

time.

13, Confidential information (the "Confidential Information”) refers to any data or
information relating to the Client, whethet business or personal, which would reasonably
be considered o be private or proprietary to the Client and that is not generally known
and where the release of that Confidential Information could reasonably be expacted to
cause harm to the client,

14, The Coniracror agrees that they will net disclose, divulge, reveal, report or use, for
any purpose, and Confidential information which the Contracior has obtained, except s
authorized by the Client or ds reguired by law. The obligation of confidentiality wil
apply during the terms of this Agreement and will survive indefinitely upon termination
of this Agreement.

15. Al written and oral information and muaterial disclosed or provided by the Client and
the Contractor under this Agreement is Confidential Information regardless of whether It
was provided before or after the date of this Agreement or how It was provided 1o the

Contractor.

16. The Family Educational Rights Privacy Act (FERPA} {20 US.C. §1232¢:34 CFR Part
99): The Contractor agrees to mointain an understanding of FERPA, and te follow laws
and regulations In regards to siudent privacy for oll duties and aetions performed on
bahalf of the school district and involving this Agreement outlined responsibilities.

Ownership of Intellectual Property

17. All intellectua! Property and related matericl, including any trade secrets, rmoral
fights, goodwill, relevant registration or applications for registration, and rights in any
paten, copyright, trademark, trade dress, industrial design and trade name (the
“Inteliectual Property”) that is daveloped or produced under this Agreement, is ¢ “work
made for hire” and will be the sole property of the Client. The use of the Intellectudl
Property by the Client will not be restricted in any manner.



18, The Canfractar may not use the Intelleciual Property for any purpose other than
that cantracted for the Agreement except with the written consent of the Client. The
Contractor will be responsible for any and all damages resulting from the uncuthorized
use of all the Inteliectual Property. ’

Return of Property

19, Upon the expiry or termination of this Agreement, the Contractor will return to the
Chient any property, documentation, records, or Canfidential Information which is the
pronarty of the Client.

Capacitv/Independent Contracior

20. In providing the services under this Agreement It is expressly agreed that the
Contractor is acting s an independent contracior and not s an employee. The
Contractor and the Client acknowledge that this Agresment does not create o
partnership or joint veniure between them and is exclusively a contrect for service, The
Client s rot required to pay, or make any contributions to soclal security, local, state, or
faderal tax, unemployment compensation, workers compensation, insurance premiums,
profit-sharing, pension, or any other employee banefit for the Contractor during the
Term. The Contractor is responsible for paying, and complying with reporting
requirements for, all local, state, and federal taxes related to payment made to the
Contractor under this Agreement.

Insuranse

o1, Contractor shall carry o general liahility nsurance policy with at least ONE
MILLION DOLLARS ($1,000,000) per occurrence and THREE MILLION
DOLLARS ($3,000,000) in the aggregate. Euch Party shall carry its own Workers
Compensatian policy. Contractor agrees that proof of any such policies may be
requested at any time and shall be provided within thirty (30} days of the request.

Indemnification

99. Contracter agrees o defend, indemnify, hold harmless and protect the Client, the
Client's Board, and their successors and assigns, from and agalnst eny and all liabilities,



cloims, forfeitures, sulfs, pendl’ries, punitive, ltquic?c}'ied, or exemplory damaoges, fines,
losses, causes of actlen, or voluntary settlement payments, of whatever kind and nature,
ond the cost and expenses incident thereto (including the costs of defense and
settlerment and reasonable attorney’s fees) which such party may incur, become
responsible for, or pay aut as ¢ result of claims connected to the acts, services, conduct

or omlssions of Contractor, its employees or agents,

03, The Client agrees ta defend, Indemnify, hold harmless and protect Contractor and
their successors and assigns, from and against any and all fiabilities, claims, forfeitures,
suits, penallies, punklve, ligquidated, or exemplary damages, fines, losses, couses of
action, or voluntary settlement payments, of whatever kind and nature, and the cost
and expenses incident thereto (including the costs of defense and settlement and
remsonable aitorney's fees) which such party may incur, become responsible for, or pay
out as o result of claims connected to the acts, services, conduct or amissions of the

Client, its employees or agents.

Notlce

04, All notices, requests, demands or other communication required or permitted by the
terms of this Agreement will be given in writing and delivered to the Parties of the
Agreement as follows:

a. North Ster Charter School
839 N Linder Rd, Eagle, [D 83616

b, We Are Better Together, LLC (Melissa Swancer o Sara Bergsma,
Ca-Owners)
1857 S Millennium Way, Ste 120, Mervidion, ldaho 83642

Or 30 such other address as the Party may from time fo time notify the other, and wil

be deemed to be properly delivered (a) immediately upon being served persenally, (b)
two days alter being deposited with the postal service if served by registered mail, {c)

the following day after being depesited with overnight courier,

Maodification of Aqreement

95, Any amendment or modification of this Agreement or additional obligation
assumed by either Party in connection with this Agreement will only be binding i



evidenced in writing and signed by each Party or an authorized representative of each
Party.

Assionment

96, The Contractor will nat voluntarily, or by oseration of law, assign or otherwise
transfer its obfigations under this agreement without prior written consent of the Client.

Slgngture

Whereof the Parties have duly affixed their signetures under hand on this 18th day of June,
RO2N.

. A
Jenfa/Balch {Jun 28, 2021 10:22 MDT)
North Star Charter School {Client) Date
712321
) Deute

We Are Better Together, L1.C

29



MASTER SERVICES AGREEMENT

This Master Services Agreement (“Agreement”) is made and entered into as of Tok 30, 2021 (the “Effective Date”), by and
between Silverback Learning Solutions, Inc, (“Silverback™), a Delaware corporation with Its principal place of business at 2963
B Copper Point Dr, #150, Merldlan, ID 83642, and Nuxth Stav Charter School, with its principal place of business at 38 N.
Linder Rd. Eagle, ldaho 83816(“Customer™).

RECITALS

A, Silverback is the provider of varions cloud-based services, enabled by Silvarback’s proprietary software platforms,
that are designed for use by school districts and other educators and educational administrators.

B. Customer desires to access and use one or more of Silverback’s services, as more specifically identified in
corresponding annexes or addenda to this Agreement, subject to and in accordance with the terms and conditions of this
Agreement.

NOW, THEREFORE, the parties agree as follows:

1. DEFINTTIONS

1.1 “Authorized User” means any individual who has been authorized in accordance with the terms of this Agreement to
access and use the Hosted Service, Authorized Users may include, without limitation, Customer employees and
independent contractors engaged by Customer and, where applicable given the nature or features of the Hosted Service,
students who attend scheols in Customer’s school district or other organization,

1.2 “Customer Content” means and is limited to the following, as applicable: (i) test questions that Customer furnishes
and uploads onto Silverback’s system for use with the edify Assess Hosted Service; and/or (it) other documents or audio or
visual information that Customer furnishes and uploads onto Sitverback’s system for a given Hosted Service as
contemplated in the corresponding Service Annex.

1.3 “Customer Data” means any education-related data, including but not limited any student educational records, that are
nput or submitted by Customer or Authorized Users to the Hosted Service. —

1.4 “Implementation Services” means the services performed by Silvetback to implement and/or configure a given
Hosted Service for Custorner and its Authorized Users, as described in the comresponding Service Ammex.

1.5 “Intellectual Property Rights” means patent rights, copyrights, trade secrets, know-how, and any other intellectual
property rights recognized in any country or jurisdiction in the world.

1.6 “Hosted Service” means each of Silverback’s cloud-based services for which Customer purchases a subscription
(which may include, for example, Silverback’s services curvently known as Mileposts, Vitae, or edifyAssess), each as
more specifically described in a coiresponding Service Annex.

1.7 “Service Annex” is a written annex or addendum to this Agreement, as executed by Silverback and Costorer from
time to time, thai describes a particular Hosted Service and outlines the pricing, subscription and billing periods, usage
limits, Implementation Services (if applicable), and other terms that are unique to that Hosted Service.

1.8 “Silverback Coutert” means the audio and visual information, documents, software, data, products, services, and
other content contained In or made available to Customer in the course of using the Hosted Service, other than the

Customer Content, if any.

1.9 “Subscription Term” means the tenm of the subscription Customer has purchased for a given Hosted Service, as set
forth in the applicable Service Annex and as may be renewed and/or terminated in accordance with this Agreement or the
applicable Service Amex.
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2. SERVICES

2.1 Service Annexes. From time to time, Customer and Silverback may mutually execute, o the applicable form(s)
designated by Silverback, one or more Service Annexes, which will document the Hosted Service subscriptions and any
other services purchased by Customer under this Agreement. Rach Service Annex will expressly refer to this Agreement,
will form a part of this Agreement, and will be subject to the terms and conditions contained herein. Exhibit A contains
the parties’ initial Service Annex(as).

2.2 Implementation. Silverback will pexform the Implementation Services, if any, specified In the Service Annex.

2.3 Hosted Service. Beginning on the subscription start date in the applicable Satvice Annex and continuing throughout
the applicable Subscription Term, Silverback will make the Hosted Service available far Customer’s use in accordance
with and subject to the terms and conditions of this Agreement,

24 Use Limitations. Customer and Authorized Usets may access and wse the Hosted Service solely duiing the
Subscription Term for Customer’s internal education-related purposes, and oaly up to the usage limits specified in the
applicable Service Annex. Such limits may include, as applicable, caps on the number of Authorized Users for the Hosted
Service, the number of students for whom the Hosted Service may be used, and/or the volume of data that may be
processed or stored, Customer will not permit access to or use of the Hosted Service for any other purpose, or in violation
of any applicable usage limit, or by anyone other than Authovized Users, Customer will ensure that the Hosted Servics is
accessed and used in compliance with all applicable laws and regulations and the rights of others,

2.5 Restrictions. Customer will not, and shall ensure that Authorized Users do net, interfere with or disrupt the Hosted
Service or attempt to gain access to any related systems or networks to which access lg restricted. Customer will not: (f)
copy, frame or mirror any portion of the Hosted Service; (i) sell, resell, rent or lease the Hosted Seryice; (1) decompile,
veverse engineer or otherwise attempt to obtain source code of the Hosted Service; {iv) ateempt to modify the Hosted
Service; (v) use the Hosted Service to store any data ar information that is nnlawful or that violates a thixd party’s 1ights,
including without limitation a third party’s privacy rights; (vi) access or use the Hosted Service for purposes of manitoring
its avallability, performance or functionality, or for any other benchmarking or competitive purposes; or (vii) encourage,
enable, or permit any Authorized User or third party to do any of the foregoing,

2.6 Data Maintenance and Backup. Silverback will follow its archival procedures for Customer Data as established by
Silverback in its reasonable discretion. In the event of any loss or corruption of Customer Data, Silverback will use its
commercially reasonable efforts to restore the lost or corupted Customer Data from the latest backup of such Customer
Data maintained by Silverback in accordance with the archival procedure as established by Silverback in its reasonable
discretion., Silverback will not be vesponsible for any loss, destruction, alteration, unanthorized disclosure or corruption of
Customer Data caused by any third party, SILVERBACK'S EFFORTS TO RESTORE LOST OR CORRUPTED
CUSTOMER DATA PURSUANT TO THIS SECTION 2.8 WILL CONSTITUTE SILVERBACK'S SOLE LIABILITY
AND CUSTOMER’S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY LOSS OR CORRUPTION OF
CUSTOMER DATA,

3. CUSTOMER OBLIGATIONS

3.1 Cooperation and Assistance. As a condition to Silverhack’s performance of its obligations hereunder, Customer will
ac all times provide Silverback with good faith cooperation and access to snch information, facilities, equipment and
personnel as may be reasonably required by Silverback in order to petform Implementation Services and to make the
Hostad Service available pursuant to Section 2,

3.2 Customer Data and Content. Customer will be solely responsible for the accuracy, quality, suitability, integrity and

legality of all Customer Data and Customer Content, if any, and for obtaining any third-party permissions needed in
relation to the Customer Data and Custormer Content.
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3.3 Security, Customer will: (f) use commercially reasonable efforts to prevent unauthorized access to or use of the
Hosted Service, and will notify Silverback promptly of any such unauthorized access or use; and (i) keep confidential and
not disclose to any third parties, and will ensure that Authorized Users keep confidential and do not disclose to any third
parties, any user identifications, account numbers, passwords, ar cther sirnilar information for the Hosted Service.

34 Enforcement, Customer will be responsible for enswing that the Authorized Users camply with the terms of this
Agreemnent. Customer will promptly notify Silverback of any suspected or alleged breach of this Agreement and will
cooperate with Silverback with respect to: (i) any investigation by Silverback of any suspected or alleged hreach of this
Agreement; and (ii) any action by Silverback to enforce the terms and conditions of this Agresment. Silverback may
suspend or terminate any Authorized User's access to the Hosted Service upon notice to Customer in the event that
Silverback reasonably determines that such Authorized User has breached this Agreement,

3.5 Marketing Support. Customer will comply with reasonable requests of Silverback to support public relations efforts
pertaining to the Hosted Service, which efforts may include: (i) a press release highlghting Customer's purchase or use of
the Hosted Service; (if) participation in targeted press and analyst interviews highlighting benefits of implementing the
Hosted Service; and (iif) participation in customer case studies developad by Silverback and used on the Silverback
website and other outlets,

4. PAYMENT

4.1 Fees and Expenses. In consideration for Silverback’s performance of Tmplementation Services (if applicable) and for
making available the Hosted Service hereunder, Customer will pay to Silverback the fees and expense relmbursements
specified in the applicable Service Annex, subject to any adfustments as provided in Section 4.2 below,

4.2 Renewal Fees. For each renewal period of a Hosted Service subscription, Customer will pay for the Hosted Service at
the rates specified in the Service Annex or, if applicable, at such other rates as Silverback may establish by written notice
to Customer at least sixty (60} days prior to the renewal period. If usage of the Hosted Service under Customer’s account
exceeds any applicable usage limitations (such as the number of paid-for Authorized Users), then without lmiting
Silverback’s other remedies, the fee for any subscription renewal will be charged and paid based on the higher level of
usage. ‘

4.3 Payment Terms. Silverback will invoice Customer, and each nvoice will be due and payable, In accordance with the
payment terms specified in the applicable Service Annex.

4.4 Late Payment, In the event that Customer’s account is more than thirty (30) days overdue, Silverback may, in ifs sole
discretion and In addition to its other remedies available under this Agreement or applicable law, suspend Customer’s
access to the Hosted Service upon ten (10} days’ written notice, until Customer has paid the full balance owed, plus any
fnterest due pursuant to Section 4.6.

4.5 Toxes. All fees, expenses and other amounts stated or refesred to in this Agreement are exclusive of taxes, duties,
levies, tariffs, and other governmental charges {collectively, “Taxes”), Customer will be respongible for payment of ali
Taxes and any related interest or penalties resulting from any payments made hereinder, other than any Taxes based on
Sitverback’s net income,

4.6 Interest. If Silverback has not received payment within thitty (30) days after the due date, Silverback reserves the
right to accrue interest on past due amournts at the rate of one percent (1,0%) per month or the highest rate permitted by
applicable law, whichever is Jower, calculated from the date such amount was due until the date that payment is received
by Silverback.



5. INTELLECTUAL PROPERTY

5.1 Silverback Property. As between Silverback and Customer, Silverback exclusively owns all vights, title and interesis
in and to the Hosted Service, the Silverback Content, all software, systems, algorithms, processes, interfaces, techniques,
data, and other materials and technologies embodied in or used to provide the Hosted Service (other than Custorer Data
and Customer Content), all formis and templates designed, created, or modified using tools Included in or fumished with
the Hosted Service, and all Intellectual Property Rights in any of the foregoing,

5.2 Customer Property. As between Customer and Silverback, Customer exclusively owns all rights, title and interest in
and to all Customer Data and Customer Content, and all Intellectual Property Rights therein,

5.3 License to Silverback, Customer hereby grants to Silverback: (i) a non-exclusive, irevocable royaliy-free license
during the term of this Agreement to reproduce, distiibute, create derivative works of, display, extract, process, and
otherwise use the Custorner Data and Gustomer Content, if any, in order to implement, configure, and aperate the Hosted
Service for Customer; and (ii) a non-exclusive, irrevocable, perpetnal, royalty-fres license to use, reproduce, extract and
otherwise process the Customer Data, in aggregated or other de-identified form only, for Silverback’s internal purposes to
develop, matntain, support and improve the Hosted Service and its other products, services, and technologies. Silverback’s
rights under clause 5.3() above will not include using, reproducing, extracting or otherwise processing any personally
identifiable information.

5.4 Student Educational Records. The following provisions of this Section 5.4 shall apply to the extent, if any, that the
Customer Data includes any student educational records, Nothing in this Agreement is intended to diminish any students’
{or their parent’s) rights in relation to their educational records. The parties acknowladge that student educational records
ave subject to the United States Family Educational Rights and Privacy Act (FERPA) and may be subject to other federal,
state, and locel privacy laws and regulations. Each party agrees to safeguard student educational records in its possession
or control in compliance with all applicable requirements of FERPA and such other laws and regulations. Silverback
specifically agrees ot to disclose any.personally identifiable information from education records in violation of FERPA,
not to use such information for any sales, marketing, advertising, or other prohibited purposes, and to protect such
information as Confidential Information of Customer for purposes of this Agreement. The parties agree that Silverback is
permitied to process or monitor such information solely to provide and maintain the integrity of the Hosted Service,
Silverback will promptly notify Customer of any known unauthorized use or disclosure of student educational records in
Silverback’s possession or control, and will take commercially reasonable corective efforts to mitigate the effects and to
prevent the recurrence of such violation,

6. CONFIDENTIALITY

6.1 Definition. As used herein, “Confidential Information” means: (i) any information or materials that are disclosed in
writing and that are clearly labeled as proprietary, confidential or with words of similar meaning at the time of disclosure;
(i) all information or materials that are orally or visually disclosed and that are identified as proprietary or confidential at
the time of its disclosure or in a waiting provided within thirty (30) days after disclosure; and (iif) any information of any
nature described in this Agreement as confideniial, Silverback Cenfidential Information includes, without limitation, the
Silverback Content, the Hosted Service, any associated documentation, and any nonpublic financial information, pricing,
business plans, technigues, methods, and processes furnished or made available by Silverback. Customer Data and, if
applicable, any nonpublic Customer Content are the Confidential Information of Customer, The terms and conditions of
this Agreement will be deemed the Confidential Information of bath parties.

6.2 Exclusions. Confidential Information will not include information that: (i} is or becornas genecally publicly known
through no act or omission of the recelving party; (i) was in the recelving patty’s lawful possession, without
confidentiality restrictions, prior to the disclosure; (ili) is rightfully disclosed to the receiving party by a third party
without a breach of any obligation to the disclosing patty; or (iv} is independently developed hy the receiving party
without use of any Confidential Information of the disclosing patty.
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8.3 Use and Nondisclosure. During the term of this Agreement and for a pariod of fve (5) years thereafter, nelther party
will disclose the other party’s Confidential Information ta any third party or use the other party’s Confidential Information
for any purposes other than for the exercise of is rights and performance of its obligations under this Agreement, Each
party may disclose the other party’s Confidential Information only to those of its employees and contractors who need (o
know such Confidential Information for a party’s exercise of its rights and performance of its obligations under this
Agreement; provided, however, that each such employee and contractor must be bound by & written agresment that
contains use and nondisclosure restrictions at least as protective of the Confidential Information as these set forth in this
Agreement. Each party will use the same efforts to protect the confidentiality of the other party’s Confidential Information
that it ordinarily uses to protect the confidentiality of its own confidential information of like importance, but in no event
less than reasonable efforts,

8.4 Permitted Disclosure, The foregolng provisions of this Section 6 will not restrict either party from disclosing the other
party’s Confidential Information or the terms and conditions of this Agreement; (1) pursuant to the order or requirement of
& court, adminisirative agency, ol othex governmental body, or as required by Jaw, provided that the party required to make
such a disclosure gives reasonable notice {where permissible) to the other party to enable it to contest such order ox
requirement; (if) on a confidential basis to Its legal or professional financial advisors; (1ii) as required under applicable
securities regulations; or (iv) on a confidential basis to present or future prowders of venture capital or potential private
investors in or acquirers of such party.

7. WARRANTY

7.3 Warranty for Hosted Service. Silverback warrants that the Hosted Service will provide the functionality set forth in
the service description of the applicable Service Annex.As Customer’s sole and exclusive remedy and Silverback’s entire
liability for any breach of the foregoing warranty, Silverback will, at its sole option and expense, modify the Hosted
Service so that it conforms to the foregoing wawanty or refund to Customer the fees paid for any unused portion of
Customer’s subscripiton for the non-conforming Hosted Service,

7.2 Disclaimer. Customer assumes sole responsibility and Lability for results obtained from use of the Hosted Service and
for conclnsions drawn from such use. EXCEPT AS EXPRESSLY PROVIDED IN SECTION 7.1, SILVERBACK
MAKES NO WARRANTIES OR REPRESENTATIONS OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, IN
CONNECTION WITH THIS AGREEMENT OR ANY SERVICES PROVIDED BY SILVERBACK. WITHOUT
LIMITING THE FOREGOING, SILVERBACK DISCLAIMS ANY WARRANTY THAT THE HOSTED SERVICE
WILL BE ERROR-FREE OR UNINTERRUPTED OR THAT ALL ERRORS WILL BE CORRECTED. SILVERBACK
FURTHER DISCLAIMS ANY AND ALL WARRANTIES WITH RESPECT TO THE HOSTED SERVICE AS TOITS
MERCHANTARBILITY, ACCURACY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT.
SILVERBACK FURTHER DISCLAIMS ANY AND ALL WARRANTIES ARISING FROM COURSE OF DEALING
OR USAGE QF TRADE. NO ADVICE OR INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED FROM
SILVERBACK OR ELSEWHERE WILL CREATE ANY WARRANTY NOT EXPRESSLY STATED IN THIS
AGREEMENT, '

8. INDEMNIFICATION

8.1 Indemnification by Customer, Customer will defend, indeminify and hold harmless Sitverback from and against any
liabilittes, cdamages, costs and expenses, including cowrt costs and reasonable attorneys’ fees, arising out of or in
comection with any third-party clatm: (i) that the Customer Data or Customer Content, or the uploading or processing
thereof in comnection with the Hosted Service, infiinges, misappropriates or violates the rights of a third pasty, including,
but not limited to, a third party’s Intellectual Property Rights; or (i) based on Customer’s or an Authorized User’s use of
the Hosted Service (other than any claim for which Silverback is responsible under Section 8.2), Customes’s obligations
under this Section 8.1 are contingent vpon; (i) Silverback providing Customer with prompt written notice of such claim;
(ii) Silverback providing reasonable cooperation to Customer, at Customer’s expense, in the defense and settlement of
such claim; and (il) Customer having sole authority to defend or sattle such claim.
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8.2 Indemnification by Silverback, Silverback will defend any suit or action brought against Customer by a third party to
the extent that it is based upeon & third-party claim that the Hosted Service infringes a United States patent or any copyright
or meisappropriates a trade secret, and will pay any costs, damages and reasonable atiorneys’ fees attributable to such claim
that are awarded against Customer, Silverback’s obligations under this Section 8.2 are contingent upon: (1) Gustomer
providing Silverback with prompt written notice of such clatm; (1) Customer providing reasonable cooperation to
Silverback, at Silverback’s expense, in the defense and settlement of such claim; and (iil) Stiverback having sole authority
to defend or seitle such claim. In the event that Silverback’s right to provide the Hosted Service is emjoined or in
Silverback’s reasonable opinion is likely to be enjoined, Silverback may obtain the right to continue providing the Hosted
Service, replace or modify the Hosted Service so that it becomes non-infringing, or, if such remedies are not reasonably
available, terminate this Agreement without liability to Customer. Silverback will have no liability under this Section 8.2
to the extent that any thirdeparty claim described herein is attributable to any Customer Data or Customer Content, ox I
based on use of the Hosted Service in a manner that breaches this Agreement, or resulis from any failure to comply with
wiitten instructions that Sitverback provides to Custormer with respect to the Hosted Service, THE FOREGOING STATES
SILVERBACK’S SOLE LIABILITY AND CUSTOMER’S EXCLUSIVE REMEDY WITH RESPECT TO ANY
ALLEGED OR ACTUAL INFRINGEMENT OR MISAPPROPRIATION OF ANY THIRD PARTY INTELLECTUAL
PROPERTY RIGHTS BY THE HOSTED SERVICE,

9, LIMITATION OF LIABILITY

9.1 Exclusion of Damages. EXCEPT FOR LIABILITY ARISING FROM A BREACH OF SECTION 6, IN NO EVENT
WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL, SPECIAL, EXEMPLARY,
PUNITIVE OR CONSEQUENTIAL DAMAGES, OR FOR ANY LOSS OF INCOME, DATA, PROFITS, OR
REVENUE, ANY BUSINESS INTERRUPTION, THE COST OF SUBSTITUTE SERVICES, OR OTHER ECONOMIC
LOSS, WHETHER OR NOT A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND
WHETHER ANY CLAIM FOR RECOVERY IS BASED ON THEORIES OF CONTRACT, WARRANTY, TORT
(INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE.

9.2 Total Liability. In no event will Silverbacld's aggregate liability arising out of or in comnection with this Agreement
OR THE Hosted SERVICE OR IMPLEMENTATION SERVICES exceed the total fees paid by Custemer IN THE
TWELVE-MONTH PERIOD FRECEDING ANY CLAIM OR ACTION, regardless of the form OR THEORY of THE

claim or action,

9.3  Acknowledgement. The parties acknowledge that the limitations and exclusions contained i this Section 9 and
elsewhere in this Agreement have been the subject of negotiation between the parties and represent the parties’” agreement
based upon the perceived level of risk associated with their respective obligations under this Agreement and the payments
made hereunder. Accordingly, the parties agree that such Hmitations and exclusions will survive and apply even if any
exclusive remedy specified in this Agreement is found to have failed of its essential purpose.

16. TERM AND TERMINATION

10,1 Subscription Term. Custeier’s subscription for each Hosted Service will be effective for the initial subscription
periad specified in the applicable Service Annex, and shall thereafter renew antomatically lor successive periods of one
(1) year each (or such other renewal period as may be specified in the Service Annex), unless and until either party
notifies the other of non-renewal at least forty-five (45) days in advance.

10.2 Agreement Term. This Agreement will commence on the Effective Date and, unless terminated eariier in accordance
with its terms, will remain in effect as long as any Subscription Term is cngoing, This Agreement will expire
automatically when all Subscription Terms have expired or been terminated.

10,3 Tennination for Cause. Fither pacty may terminate this Agreement (including all Service Annexes), and/or any

affected Service Annex individually, upon written notice if the other party breaches any matestal term o condition of this
Agreement and fails to cure such breach within thirty (30) days tollowing written notice from the non-breaching party.
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10.4 Effect of Termination, Upon the expiration or any termination of this Agreement {or of the applicable Service
Annex): (i) all rights granted by Silverback hereunder to access and use the Hosted Service will antomatically terminate;
(ii) Customer and all Authorized Users will immediately cease all use of the Hosted Service; and (iii) except as otherwise
specified in this Agreement, each party will return or delete, and make no further use of, any Confidentia! Information of
the other party in its possession or contral, Upon any expiration or termination of this Agreement (or of the applicable
Service Annex), Silverback will have no obligation to maintaln or provide access to any Customer Data or Customer
Content, and may delete all Customer Data and Customer Content stored in the Hosted Service or otherwise in
Silverback’s possession or control, For clarity, if fewer than all Service Annexes are being terminated, the foregoing will
not be constried as requiring or permitting either party to dalete or return information that is pertinent to any continuing
Hosted Service.

10.5 Survival. The rights and cbligations of the parties under Sections 4, 5, 6, 8, 9, 10.4, 10.5, and 11 will survive any
expiration or termination of this Agreement.

11, GENERAL

11.1 Governing Law, This Agreement and all matters arising cut of or relating to this Agreement will be governed by the
laws of the State of Idaho, without regard to its conflict of laws previsions, Any legal action or proceeding relating to this
Agreement will be brought exclusively in the state or federal courts located in Idaho. Silverback and Customer hereby
agree to submit to the jurisdiction of, and agree that venue is proper in, those courts in any such legal action or
proceeding.

112 Assignment. Customer may not assign or tansfer this Agreement, in whole or in part, without Silverback’s prior
written consent, and any attempted assignment or transfer without such consent will be null. Silverback may assign or
transfer this Agreement at any time, in its sole discretion. Subject to the foregoing restrictions, this Agreement will be
binding upon and will inure to the benefit of the parties® permitted successors and assigns.

11.3 ‘Waiver. The failure by either pasty to enforce any provision of this Agreement will not constitute a waiver of future
enforcement of that or any other provision.

11.4 Severability. In the event any provision of this Agreemant is held to be invalid or unenforceable, the remaining
provisions of this Agreement will remain in full force and effect.

11.5 Notices, All notices required or permitted under this Agreement will be in writing, will reference this Agreement,
and will be deemed given: (i) when delivered personally; (i) one (1) business day after deposit with a
nationally-recognized sxpress courier, with written confirmation. of receipt; (1if) upon confirmation of delivery by email,
or {iv) three (3) business days after having been sent by registered or certified mail, retarn receipt requested, postage
prepaid, All such notices will be sent to the addresses set forth above ot to such other address as may be specified by
either party to the other party in accordance with this Section.

11,6 Complance with Laws. Each party will comply with all applicable laws and regulations with respect to lts aclivities
hereunder, Without limiting the foregoing, Customer agrees to comply fully with all relevant export laws and regulations
of the United States and other applicable jurisdictions to ensure that neither the Hosted Services, nor any direct product
thereof, are: (1) exported or re-exported directly or indirectly in violation of such export laws and regulations; or (i) used
for any purposes prohikited by such export laws and regulations.

11,7 Relationship Between the Parties, Nothing in this Agreement will be construed to create a partnership, joint ventare

or agency relationship between the parties. Neither party will have the power to bind the other or to Incar obligations on
the other’s behalf without such other party’s prior weitten consent.

11.8 Force Majeure. Neither party will be liable due to any failure or delay in the performance of its obligations due to
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events beyand its reascnable control, including but not limitad to denial-of-gservice attacks, strikes, shortages, rtiots,
insurrection, fives, flood, storm, explosions, acts of God, war, terrorism, governmental action, labor conditions,
earthquakes and material shortages (each a “Force Majeure Event”). Upon the occurrence of a Force Majeure Event, the
non-performing party will be excused from as long as the Force Majeure Event continues and such party continues o use
commerclally reasonable efforts to resume performance,

119 Entlre Agreement This Agreement together with its exhibits constitutes the complete and exclusive agreement
between the parties concerning its subject matter and supersedes all prior or conternporanecus agreements or
understandings, written or oral, concerning its subject matter. This Agreement may not be modified or amended except in
a writing signed by a duly authorized representative of each party.

11.10 Non-Exclusive Remedies. Except as expressly set forth in this Agreemenﬁ, the exercise by either party of any
remedy under this Agreement will be without prejudice to iis other remedies under this Agreement or otherwise.

11.11 Counterparts. This Agreement may be executed in counterparts, each of which will constitute an original and all of
which will constitute one and the same instrument.

Aot ol s el ol ot e o ok s sfesle o o e sl ok ot ol e afe s

IN WITNESS WHEREOR, each of the parties hereto has caused its duly authorized representatives to execute this
Agreement as of the Effective Date,

Silverback Learning Solutions, Inc. North Star Charter Schosl (Customer)
Signed: = yloel e & g Signedsenfn Balch (Jui6, 2021 1219 WD)
Printed Name: /\/ 2] /TZ e S, Printed Name:___ Jenna Balch

Title: V r’p QL&"W ‘gﬁdcﬁiff“ Title:  Chairman of the Board




Exhibit A2
Mileposts Service Annex

A, Hosted Service Description

The Mileposts system Is a softwave-as-a-service (SaaS) Weh-based system with the following deployment features:

Centralized infrastructure with redundancy at the application and database level
Secure, scalable, opert integration

Minimat client installation requirements and load on local systems

Access via web browser

Automated synchronization with most SIS systems for student moves/adds/changes

NOTE: Miieposts does not captuye, track, or report on attendance or grades.

The Mileposts system is built upon the Microsoft NET technology stack and Microsoft SQL Server, which include an
Object Relational Mapper (ORM) for data layer abstraction, a tiered service-level iroplementation, object-oriented design
and programming and open data interchange standerds. The user interface presentation layer is based upon HIML, CSS
and JavaScript and does not require additjonal presentetion layer software such as Adobe Flash,

Upan ingtallation, users can ¢reate and manage:

s Authenticated, authorized sccess using the SIS rosters as a customizable starting point

e Individualized learning plans for students, as well as specialized leaming plans for customizable subgroups, using
customizable templates
Student program participation and referrais customizable per implementation
Responae to Intervention (Rtl) management including tier-based interventions and customizable ternplates for
interventions and accormmodations

s 360° Accountability Agreements with approval process for educators, parents, and students

s Integrated assessment data from a variety of state and district systems, to the extent cornpatible with the platform,
plus the ability for the teacher to add additional assessment data

¢ Benchmarking tools to aggregale and display student progress according to customizable benchimarks

o File import capabilities to support inclusion of third-party supporting data for a student’s plan basis or plan
prograss (example: Dibels, ATMSweb)

o Reporting capabilities and data exports with certain selectable filters for static and dynamic data aggregations in
Microsoft Bxcel, Microsoft Word, Adobe PDF, and/ov Comma Separated Values (CSV) formats.

Archival Procedures

Partitioned Customer Data is backed up regularly. Weekly full backups combined with daily incremental backups are
executed and stored in a secure, physically redundant location to enable Silverback to provide data recovery, Daily
incremental backups are taken from the database server(s) to facilitate data restoration in the event of catastrophic
hardware failure, Planned outages occur in off-peak hours whenever reasonably possible, These events are
communicated in advance and designad and scheduled to minkmize the impact on continnity of service. In most instances,
planned outages should only be required during software deployments and for system software and hardware
maintenance.
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B. Implementation Project Plan
Project Sunmmary

The following plan outlines the scope, required resources, and proposed schedule to ensure a successful implementation of
the Mileposts Service, including the installation, training, and support of the full functionality of the Mileposts solution.

Implementation will be dome at the Customer Site over 3 consecutive cays, these days to be mutually agreed upon based
on availability of Silverback’s and Customer's resources.

Project Scope

Sitverback’s Client Services team will work with the Customer’s resources to complete the following steps during
implementation, the specific requirements of which will vary depending ou the Customer’s needs:

o DBuild staff rosters and siudemt rosters per school via files obtained from the Customer’s current Student
Inforrmation Systert (“SI8¥)
o Fstablish a synchronization agent from the SIS to Silverback for sutomated nightly updates of:
o Siudent and staff rosters
o Swdent demographics
0 Federal program affiliation
e DPopulate three (3) years of standardized assessment data for the state assessments and up to 5 {5) additlonal
assessments into Mileposts annually - based on data files that the district obtains, and can put into the necessary
format requived by Silverback
o Additional years and additional numbers of assessments will be charged additional fees for the upload
process for any year in which the additional assessments ave uploaded,
o For additional assessments (up to 10 total assessments are included in standard licensing, including
standardized, state and district assessments) customer must deliver the assessment data to Silverback at
Teast two {2) weeks in advance of when the upload must be entered into Mileposts.
Implement district steategy into Mileposts for customization of:
Programgs - L.e. special enollments
Pians —1i.e. 504, Title 1, BLP, RTI, etc.
Interventions - tiers and strategies per intervention type
Templates - used for plan and intervention narratives (Silverback to train on how to create and add these); and
Benchmarks — set up based on the State essessments and quantifiable data in Mileposts. Additional district
henchmarks can be added for additional fees, based on an howly rate.
# Training of administrators and the train-the-irainer staff at the Customer site, Request further training
(administrator and/or staff, online or in person) from Silverback at Customer expense.

4 & & & @& @

Reguired Client Resouvce Planning

f.abor Resources — Silverback Client Services team reguires planned, focused interactions with specific Customer
resources as identified below and strongly encourages Customer leadership to identify, estimate time commitments for,
prepare, and motivate these resources to help achieve & smooth, on-time implementation. Occasionally, multiple staff may
be required to fulfill a single resource skill set outlined below. Alternatively, multiple skill sets might be obtainable within
a single staff member, The time estimates below are approximate, broken out by resource, not by individual, and will be
further defined on a task-by-task basis.

¢ Customer Contact Resourge ~ Customer’s primary contact with Silverback who will champion the project and
maintain continuity of the process by acting as the lead facilitator, reviewer, and communicator of the Agreement
and Plan specifics,
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o Information Technology Resource ~ Individual with authorization and access to SIS as well as Customer’s
internal servers for assisting in installation of the remote sync process. This person should have knowledge ebout
SIS programming to be able to produce staff and student rosters in electronic Comma Separated Value (CSV}
format, as well as knowledge on specific SIS felds to help locate and/or update student and staff unigue

identifiers and student special envollment fields.

o Assgssment Coordination Resource ~ Individual able to provide raw data assessiment files to Silverback on an
ongoing basls from all assessiment systems (state and district level) to maintain accuracy and freshmess of data
within the system. Individuals should also know about the identifier process used to maintain unique student
identification within each assessment system.

e Teacher Leader Resources - Individuals who are the designated trainers for your district who will provide
leadership in the establishment of programs, plans, interventions, and benchmarks configured to the Customer’s
needs. These individuals must attend the initial Mileposts training sessions and, henceforward, be a resource for
assisting school staff in learning the Mileposts systern, This group is nsually led by Customer’s Curriculum
Couordinator or RTI Coordinator and is comprised of principals and a few teacher leaders across each school,
atong with special services leaders for the district (Special Ed, RTT, Gifted & Talented, etc.). These individuals
will provide the first level of support for Mileposts at your sile.

» Professional Development Resource ~ Individual to facilitate the training sessions led by Silverback, and will own
the staff-wide training strategy.

Non-Labor Resources — Silverback will require authorization and access to the SIS and internal server(s) to install a
small software interface (remote synchronization agent), which requires a software agent along with supperting software
from Microsoft NET to be installed on the Customer’s server within the Customer’s firewall.

Project P chedule

The Plan schedile will be mutually agreed upon based on availability of Silverback’s and Customer’s resources. Changes
to the Plan schedule will be managed by the Silverback’s Client Services team and Customer’s Client Contact Resource,
as required.

The implernentation and professional services onsite implementstion and training dates will be mutually agreed zpon
based on availabifity of Silverback’s and Customer’s resources. Onsite implementation and training is over 3 consecutive
days, with a resource from Silverback traveling to the Custorner site. Changas to the project schedule will be managed by
the Silverback’s Client Services team and Customer’s Milepost Administrator, as required. Silverback will send a detailed
agenda with time frames cutlined and resources needed. Success of the project is tied to having the appropriate resources
during the onsite implemerntation and follow up webinars and tralnings.

In addition to the onsite implementation and training, the following trainings ate provided as part of the standard
implementation and training package to ensure Customer Success:

30 Day follow up call to prepare and plan for 45-day training (30 minutes)
s 45 Day training
o 2 hours for Admins (webinar)
o 2 houwrs far Customer Trainers (hain-the-trainers) (webinar)
s 75 Day follow up call to prepare and plan for 90-day training (30 minutes)
¢ 30 Day training
0 1.5 heurs for Admins and Customer Trainers (wehivar)
¢ & Month fraining
o 1 hour for Admins and Customer Trainers {webinar)
e 12 Month training
¢ Half-day for Admins and Customer Trainers (onsite)
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Exhibit B
Fees and Payment

Service Fees

In consideration for the performance of Silverback’s abligations under this Service Annex, Customer wiil pay to
Silverback the following fees:

Mileposts Subscription $ 10,00 865 $ 8,950,00
Mileposts Implementation $ 4,500.00 1 $ 2,700.00

Total Price: § 11,650.00

1. Subscription units are the total number of students or staff as applicable par the corresponding import process,

Payment Terms

Silverback will invoice Customer for the initial subsctiption fees, implementation fee, and the professional development
described above upon contract execution, Subscription renewal foes will be invoiced in advarice. Bach invoice is due and

payable withir thirty (30) calendar days following the invoice date.

Future involces for each subsequent renewal must be paid within thivty (30) calendar days of the date of invoice,
Enitial Subscription Period

One (1) year commencing upon the Start Date above.

IN WITNESS WHEREQF, each of the parties hereto has caused its duly authorized representatives to execute this Service
Annex as of the Start Date identified above,

Silvefbaék Learning Solutions, Inc. North Star Charter Schoot (Customer)

C[) Mm/"’%ﬂ_
Signed:ﬂ;@c%{w‘ Signe entaBalch (uls, 2021 12:19 MDT)
Name: /\/ C I/ ZMJ@W\J Name: Jenna Balch
Title M f) ‘{W 7[‘%5 ‘iﬁ@é?-é:{; I Title:  Chatrman of the Board
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