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STANDARD STUDENT DATA PRIVACY AGREEMENT 

MASSACHUSETTS, MAINE, ILLINOIS, IOt�, MISSOURI, N��Z�S<�, NEW HAMPSHIRE, 
N�t :�ZS�z, NEW YORK, OHIO, RHODE ISLAND, TENNESSEE, VERMONT, AND VIRGINIA

MA-ME-IL-I�-MO-N�-NH-N:-NY-OH-RI-TN-VT-VA-NDPA, Standard Version 1.0

DĂĚ ZiǀĞƌ LŽĐĂl SĐŚŽŽlƐ

and  

ThisGen, Inc.
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This Student Data Privacy Agreement (“DPA”) is entered into on the date of full execution (the “Effective 
Date”) and is entered into by and between:  DĂĚ ZŝǀĞƌ >ŽĐĂů ^ĐŚŽŽůƐ, located at ϴϬϭ KůĚ ,ĂƌƐŚŵĂŶ ZĚ͕͘  
�ĂǇƚŽŶ͕ K, ϰϱϰϯϭ USA (the “Local Education Agency” or “LEA”) and ThisGen, Inc., located Ăƚ 908 S Bryan St.͕ 
Elmhurst, Illinois 60126 h^� (the “ProviderͿ͘

WHEREAS, the Provider is providing educational or digital services to LEA. 
WHEREAS, the Provider and LEA recognize the need to protect personally identifiable student information and 
other regulated data exchanged between them as required by applicable laws and regulations, such as the 
Family Educational Rights and Privacy Act (“FERPA”) at 20 U.S.C. § 1232g (34 CFR Part 99); the Children’s Online 
Privacy Protection Act (“COPPA”) at 15 U.S.C. § 6501-6506 (16 CFR Part 312), applicable state privacy laws and 
regulations and 
WHEREAS, the Provider and LEA desire to enter into this DPA for the purpose of establishing their respective 
obligations and duties in order to comply with applicable laws and regulations. 
NOW THEREFORE, for good and valuable consideration, LEA and Provider agree as follows: 

1. A description of the Services to be provided, the categories of Student Data that may be provided by LEA
to Provider, and other information specific to this DPA are contained in the Standard Clauses hereto.

2. Special Provisions.  Check if Required
If checked, the Supplemental State Terms and attached hereto as Exhibit “G” are hereby
incorporated by reference into this DPA in their entirety.
If Checked, the Provider, has signed Exhibit “E” to the Standard Clauses, otherwise known as
General Offer of Privacy Terms

3. In the event of a conflict between the SDPC Standard Clauses, the State or Special Provisions will control.
In the event there is conflict between the terms of the DPA and any other writing, including, but not
limited to the Service Agreement and Provider Terms of Service or Privacy Policy the terms of this DPA
shall control.

4. This DPA shall stay in effect for three years. Exhibit E will expire 3 years from the date the original DPA
was signed.

5. The services to be provided by Provider to LEA pursuant to this DPA are detailed in Exhibit “A” (the
“Services”).

6. Notices. All notices or other communication required or permitted to be given hereunder may be given
via e-mail transmission, or first-class mail, sent to the designated representatives below.



Jerry Ellender (Jun 5, 2025 11:07 EDT)
Jerry Ellender 06/05/25

Jerry Ellender Treasurer/CFO
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STANDARD CLAUSES 
sĞƌƐŝŽŶ ϯ͘Ϭ 

ARTICLE I: PURPOSE AND SCOPE 

1. Purpose of DPA͘ dŚĞ ƉƵƌƉŽƐĞ ŽĨ ƚŚŝƐ �W� ŝƐ ƚŽ ĚĞƐĐƌŝďĞ ƚŚĞ ĚƵƚŝĞƐ ĂŶĚ ƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐ ƚŽ ƉƌŽƚĞĐƚ ^ƚƵĚĞŶƚ
�ĂƚĂ ŝŶĐůƵĚŝŶŐ ĐŽŵƉůŝĂŶĐĞ ǁŝƚŚ Ăůů ĂƉƉůŝĐĂďůĞ ĨĞĚĞƌĂů͕ ƐƚĂƚĞ͕ ĂŶĚ ůŽĐĂů ƉƌŝǀĂĐǇ ůĂǁƐ͕ ƌƵůĞƐ͕ ĂŶĚ
ƌĞŐƵůĂƚŝŽŶƐ͕ Ăůů ĂƐ ŵĂǇ ďĞ ĂŵĞŶĚĞĚ ĨƌŽŵ ƚŝŵĞ ƚŽ ƚŝŵĞ͘ /Ŷ ƉĞƌĨŽƌŵŝŶŐ ƚŚĞƐĞ ƐĞƌǀŝĐĞƐ͕ ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů
ďĞ ĐŽŶƐŝĚĞƌĞĚ Ă ^ĐŚŽŽů KĨĨŝĐŝĂů ǁŝƚŚ Ă ůĞŐŝƚŝŵĂƚĞ ĞĚƵĐĂƚŝŽŶĂů ŝŶƚĞƌĞƐƚ͕ ĂŶĚ ƉĞƌĨŽƌŵŝŶŐ ƐĞƌǀŝĐĞƐ ŽƚŚĞƌǁŝƐĞ
ƉƌŽǀŝĚĞĚ ďǇ ƚŚĞ >��͘ WƌŽǀŝĚĞƌ ƐŚĂůů ďĞ ƵŶĚĞƌ ƚŚĞ ĚŝƌĞĐƚ ĐŽŶƚƌŽů ĂŶĚ ƐƵƉĞƌǀŝƐŝŽŶ ŽĨ ƚŚĞ >��͕ ǁŝƚŚ ƌĞƐƉĞĐƚ
ƚŽ ŝƚƐ ƵƐĞ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ

2. Student Data to Be Provided͘ /Ŷ ŽƌĚĞƌ ƚŽ ƉĞƌĨŽƌŵ ƚŚĞ ^ĞƌǀŝĐĞƐ ĚĞƐĐƌŝďĞĚ ĂďŽǀĞ͕ >�� ƐŚĂůů ƉƌŽǀŝĚĞ
^ƚƵĚĞŶƚ �ĂƚĂ ĂƐ ŝĚĞŶƚŝĨŝĞĚ ŝŶ ƚŚĞ ^ĐŚĞĚƵůĞ ŽĨ �ĂƚĂ͕ ĂƚƚĂĐŚĞĚ ŚĞƌĞƚŽ ĂƐ Exhibit “B”͘

3. DPA Definitions͘ dŚĞ ĚĞĨŝŶŝƚŝŽŶ ŽĨ ƚĞƌŵƐ ƵƐĞĚ ŝŶ ƚŚŝƐ �W� ŝƐ ĨŽƵŶĚ ŝŶ Exhibit “C”. /Ŷ ƚŚĞ ĞǀĞŶƚ ŽĨ Ă
ĐŽŶĨůŝĐƚ͕ ĚĞĨŝŶŝƚŝŽŶƐ ƵƐĞĚ ŝŶ ƚŚŝƐ �W� ƐŚĂůů ƉƌĞǀĂŝů ŽǀĞƌ ƚĞƌŵƐ ƵƐĞĚ ŝŶ ĂŶǇ ŽƚŚĞƌ ǁƌŝƚŝŶŐ͕ ŝŶĐůƵĚŝŶŐ͕ ďƵƚ ŶŽƚ
ůŝŵŝƚĞĚ ƚŽ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͕ dĞƌŵƐ ŽĨ ^ĞƌǀŝĐĞ͕ WƌŝǀĂĐǇ WŽůŝĐŝĞƐ ĞƚĐ͘

ARTICLE II: DATA OWNERSHIP AND AUTHORIZED ACCESS 

1. Student Data Property of LEA͘ �ůů ^ƚƵĚĞŶƚ �ĂƚĂ ƚƌĂŶƐŵŝƚƚĞĚ ƚŽ ƚŚĞ WƌŽǀŝĚĞƌ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ ^ĞƌǀŝĐĞ
�ŐƌĞĞŵĞŶƚ ŝƐ ĂŶĚ ǁŝůů ĐŽŶƚŝŶƵĞ ƚŽ ďĞ ƚŚĞ ƉƌŽƉĞƌƚǇ ŽĨ ĂŶĚ ƵŶĚĞƌ ƚŚĞ ĐŽŶƚƌŽů ŽĨ ƚŚĞ >��͘ dŚĞ WƌŽǀŝĚĞƌ
ĨƵƌƚŚĞƌ ĂĐŬŶŽǁůĞĚŐĞƐ ĂŶĚ ĂŐƌĞĞƐ ƚŚĂƚ Ăůů ĐŽƉŝĞƐ ŽĨ ƐƵĐŚ ^ƚƵĚĞŶƚ �ĂƚĂ ƚƌĂŶƐŵŝƚƚĞĚ ƚŽ ƚŚĞ WƌŽǀŝĚĞƌ͕
ŝŶĐůƵĚŝŶŐ ĂŶǇ ŵŽĚŝĨŝĐĂƚŝŽŶƐ Žƌ ĂĚĚŝƚŝŽŶƐ Žƌ ĂŶǇ ƉŽƌƚŝŽŶ ƚŚĞƌĞŽĨ ĨƌŽŵ ĂŶǇ ƐŽƵƌĐĞ͕ ĂƌĞ ƐƵďũĞĐƚ ƚŽ ƚŚĞ
ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚŝƐ �W� ŝŶ ƚŚĞ ƐĂŵĞ ŵĂŶŶĞƌ ĂƐ ƚŚĞ ŽƌŝŐŝŶĂů ^ƚƵĚĞŶƚ �ĂƚĂ͘ dŚĞ WĂƌƚŝĞƐ ĂŐƌĞĞ ƚŚĂƚ ĂƐ
ďĞƚǁĞĞŶ ƚŚĞŵ͕ Ăůů ƌŝŐŚƚƐ͕ ŝŶĐůƵĚŝŶŐ Ăůů ŝŶƚĞůůĞĐƚƵĂů ƉƌŽƉĞƌƚǇ ƌŝŐŚƚƐ ŝŶ ĂŶĚ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ ĐŽŶƚĞŵƉůĂƚĞĚ
ƉĞƌ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͕ ƐŚĂůů ƌĞŵĂŝŶ ƚŚĞ ĞǆĐůƵƐŝǀĞ ƉƌŽƉĞƌƚǇ ŽĨ ƚŚĞ >��͘ &Žƌ ƚŚĞ ƉƵƌƉŽƐĞƐ ŽĨ &�ZW�͕
ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ďĞ ĐŽŶƐŝĚĞƌĞĚ Ă ^ĐŚŽŽů KĨĨŝĐŝĂů͕ ƵŶĚĞƌ ƚŚĞ ĐŽŶƚƌŽů ĂŶĚ ĚŝƌĞĐƚŝŽŶ ŽĨ ƚŚĞ >�� ĂƐ ŝƚ
ƉĞƌƚĂŝŶƐ ƚŽ ƚŚĞ ƵƐĞ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ͕ ŶŽƚǁŝƚŚƐƚĂŶĚŝŶŐ ƚŚĞ ĂďŽǀĞ͘

2. Parent Access͘ dŽ ƚŚĞ ĞǆƚĞŶƚ ƌĞƋƵŝƌĞĚ ďǇ ůĂǁ ƚŚĞ >�� ƐŚĂůů ĞƐƚĂďůŝƐŚ ƌĞĂƐŽŶĂďůĞ ƉƌŽĐĞĚƵƌĞƐ ďǇ ǁŚŝĐŚ Ă
ƉĂƌĞŶƚ͕ ůĞŐĂů ŐƵĂƌĚŝĂŶ͕ Žƌ ĞůŝŐŝďůĞ ƐƚƵĚĞŶƚ ŵĂǇ ƌĞǀŝĞǁ �ĚƵĐĂƚŝŽŶ ZĞĐŽƌĚƐ ĂŶĚͬŽƌ ^ƚƵĚĞŶƚ �ĂƚĂ ĐŽƌƌĞĐƚ
ĞƌƌŽŶĞŽƵƐ ŝŶĨŽƌŵĂƚŝŽŶ͕ ĂŶĚ ƉƌŽĐĞĚƵƌĞƐ ĨŽƌ ƚŚĞ ƚƌĂŶƐĨĞƌ ŽĨ ƐƚƵĚĞŶƚͲŐĞŶĞƌĂƚĞĚ ĐŽŶƚĞŶƚ ƚŽ Ă ƉĞƌƐŽŶĂů
ĂĐĐŽƵŶƚ͕ ĐŽŶƐŝƐƚĞŶƚ ǁŝƚŚ ƚŚĞ ĨƵŶĐƚŝŽŶĂůŝƚǇ ŽĨ ƐĞƌǀŝĐĞƐ͘ WƌŽǀŝĚĞƌ ƐŚĂůů ƌĞƐƉŽŶĚ ŝŶ Ă ƌĞĂƐŽŶĂďůǇ ƚŝŵĞůǇ
ŵĂŶŶĞƌ ;ĂŶĚ ŶŽ ůĂƚĞƌ ƚŚĂŶ ĨŽƌƚǇ ĨŝǀĞ ;ϰϱͿ ĚĂǇƐ ĨƌŽŵ ƚŚĞ ĚĂƚĞ ŽĨ ƚŚĞ ƌĞƋƵĞƐƚ Žƌ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ ƚŝŵĞ
ĨƌĂŵĞ ƌĞƋƵŝƌĞĚ ƵŶĚĞƌ ƐƚĂƚĞ ůĂǁ ĨŽƌ ĂŶ >�� ƚŽ ƌĞƐƉŽŶĚ ƚŽ Ă ƉĂƌĞŶƚ Žƌ ƐƚƵĚĞŶƚ͕ ǁŚŝĐŚĞǀĞƌ ŝƐ ƐŽŽŶĞƌͿ ƚŽ ƚŚĞ
>��͛Ɛ ƌĞƋƵĞƐƚ ĨŽƌ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶ Ă ƐƚƵĚĞŶƚ͛Ɛ ƌĞĐŽƌĚƐ ŚĞůĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ ƚŽ ǀŝĞǁ Žƌ ĐŽƌƌĞĐƚ ĂƐ
ŶĞĐĞƐƐĂƌǇ͘ /Ŷ ƚŚĞ ĞǀĞŶƚ ƚŚĂƚ Ă ƉĂƌĞŶƚ ŽĨ Ă ƐƚƵĚĞŶƚ Žƌ ŽƚŚĞƌ ŝŶĚŝǀŝĚƵĂů ĐŽŶƚĂĐƚƐ ƚŚĞ WƌŽǀŝĚĞƌ ƚŽ ƌĞǀŝĞǁ ĂŶǇ
ŽĨ ƚŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ ĂĐĐĞƐƐĞĚ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ ^ĞƌǀŝĐĞƐ͕ ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ƌĞĨĞƌ ƚŚĞ ƉĂƌĞŶƚ Žƌ ŝŶĚŝǀŝĚƵĂů
ƚŽ ƚŚĞ >��͕ ǁŚŽ ǁŝůů ĨŽůůŽǁ ƚŚĞ ŶĞĐĞƐƐĂƌǇ ĂŶĚ ƉƌŽƉĞƌ ƉƌŽĐĞĚƵƌĞƐ ƌĞŐĂƌĚŝŶŐ ƚŚĞ ƌĞƋƵĞƐƚĞĚ ŝŶĨŽƌŵĂƚŝŽŶ͘

3. Separate Account͘ /Ĩ ^ƚƵĚĞŶƚͲ'ĞŶĞƌĂƚĞĚ �ŽŶƚĞŶƚ ŝƐ ƐƚŽƌĞĚ Žƌ ŵĂŝŶƚĂŝŶĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ͕ WƌŽǀŝĚĞƌ ƐŚĂůů͕
Ăƚ ƚŚĞ ƌĞƋƵĞƐƚ ŽĨ ƚŚĞ >��͕ ƚƌĂŶƐĨĞƌ͕ Žƌ ƉƌŽǀŝĚĞ Ă ŵĞĐŚĂŶŝƐŵ ĨŽƌ ƚŚĞ >�� ƚŽ ƚƌĂŶƐĨĞƌ͕ ƐĂŝĚ ^ƚƵĚĞŶƚͲ
'ĞŶĞƌĂƚĞĚ �ŽŶƚĞŶƚ ƚŽ Ă ƐĞƉĂƌĂƚĞ ĂĐĐŽƵŶƚ ĐƌĞĂƚĞĚ ďǇ ƚŚĞ ƐƚƵĚĞŶƚ͘

4. Law Enforcement Requests͘ ^ŚŽƵůĚ ůĂǁ ĞŶĨŽƌĐĞŵĞŶƚ Žƌ ŽƚŚĞƌ ŐŽǀĞƌŶŵĞŶƚ ĞŶƚŝƚŝĞƐ ;͞ZĞƋƵĞƐƚŝŶŐ
WĂƌƚǇ;ŝĞƐͿ͟Ϳ ĐŽŶƚĂĐƚ WƌŽǀŝĚĞƌ ǁŝƚŚ Ă ƌĞƋƵĞƐƚ ĨŽƌ ^ƚƵĚĞŶƚ �ĂƚĂ ŚĞůĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ
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^ĞƌǀŝĐĞƐ͕ ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ŶŽƚŝĨǇ ƚŚĞ >�� ŝŶ ĂĚǀĂŶĐĞ ŽĨ Ă ĐŽŵƉĞůůĞĚ ĚŝƐĐůŽƐƵƌĞ ƚŽ ƚŚĞ ZĞƋƵĞƐƚŝŶŐ WĂƌƚǇ͕ 
ƵŶůĞƐƐ ůĂǁĨƵůůǇ ĚŝƌĞĐƚĞĚ ďǇ ƚŚĞ ZĞƋƵĞƐƚŝŶŐ WĂƌƚǇ ŶŽƚ ƚŽ ŝŶĨŽƌŵ ƚŚĞ >�� ŽĨ ƚŚĞ ƌĞƋƵĞƐƚ͘    

5. Subprocessors͘ WƌŽǀŝĚĞƌ ƐŚĂůů ĞŶƚĞƌ ŝŶƚŽ ǁƌŝƚƚĞŶ ĂŐƌĞĞŵĞŶƚƐ ǁŝƚŚ Ăůů ^ƵďƉƌŽĐĞƐƐŽƌƐ ƉĞƌĨŽƌŵŝŶŐ
ĨƵŶĐƚŝŽŶƐ ĨŽƌ ƚŚĞ WƌŽǀŝĚĞƌ ŝŶ ŽƌĚĞƌ ĨŽƌ ƚŚĞ WƌŽǀŝĚĞƌ ƚŽ ƉƌŽǀŝĚĞ ƚŚĞ ^ĞƌǀŝĐĞƐ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ ^ĞƌǀŝĐĞ
�ŐƌĞĞŵĞŶƚ͕ ǁŚĞƌĞďǇ ƚŚĞ ^ƵďƉƌŽĐĞƐƐŽƌƐ ĂŐƌĞĞ ƚŽ ƉƌŽƚĞĐƚ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶ Ă ŵĂŶŶĞƌ ŶŽ ůĞƐƐ ƐƚƌŝŶŐĞŶƚ
ƚŚĂŶ ƚŚĞ ƚĞƌŵƐ ŽĨ ƚŚŝƐ �W�͘

ARTICLE III: DUTIES OF LEA 

1. Provide Data in Compliance with Applicable Laws͘ >�� ƐŚĂůů ƉƌŽǀŝĚĞ ^ƚƵĚĞŶƚ �ĂƚĂ ĨŽƌ ƚŚĞ ƉƵƌƉŽƐĞƐ ŽĨ
ŽďƚĂŝŶŝŶŐ ƚŚĞ ^ĞƌǀŝĐĞƐ ŝŶ ĐŽŵƉůŝĂŶĐĞ ǁŝƚŚ Ăůů ĂƉƉůŝĐĂďůĞ ĨĞĚĞƌĂů͕ ƐƚĂƚĞ͕ ĂŶĚ ůŽĐĂů ƉƌŝǀĂĐǇ ůĂǁƐ͕ ƌƵůĞƐ͕ ĂŶĚ
ƌĞŐƵůĂƚŝŽŶƐ͕ Ăůů ĂƐ ŵĂǇ ďĞ ĂŵĞŶĚĞĚ ĨƌŽŵ ƚŝŵĞ ƚŽ ƚŝŵĞ͘

2. Annual Notification of Rights͘ /Ĩ ƚŚĞ >�� ŚĂƐ Ă ƉŽůŝĐǇ ŽĨ ĚŝƐĐůŽƐŝŶŐ �ĚƵĐĂƚŝŽŶ ZĞĐŽƌĚƐ ĂŶĚͬŽƌ ^ƚƵĚĞŶƚ
�ĂƚĂ ƵŶĚĞƌ &�ZW� ;ϯϰ �&Z Α ϵϵ͘ϯϭ;ĂͿ;ϭͿͿ͕ >�� ƐŚĂůů ŝŶĐůƵĚĞ Ă ƐƉĞĐŝĨŝĐĂƚŝŽŶ ŽĨ ĐƌŝƚĞƌŝĂ ĨŽƌ ĚĞƚĞƌŵŝŶŝŶŐ ǁŚŽ
ĐŽŶƐƚŝƚƵƚĞƐ Ă ƐĐŚŽŽů ŽĨĨŝĐŝĂů ĂŶĚ ǁŚĂƚ ĐŽŶƐƚŝƚƵƚĞƐ Ă ůĞŐŝƚŝŵĂƚĞ ĞĚƵĐĂƚŝŽŶĂů ŝŶƚĞƌĞƐƚ ŝŶ ŝƚƐ ĂŶŶƵĂů
ŶŽƚŝĨŝĐĂƚŝŽŶ ŽĨ ƌŝŐŚƚƐ͘

3. Reasonable Precautions͘ >�� ƐŚĂůů ƚĂŬĞ ƌĞĂƐŽŶĂďůĞ ƉƌĞĐĂƵƚŝŽŶƐ ƚŽ ƐĞĐƵƌĞ ƵƐĞƌŶĂŵĞƐ͕ ƉĂƐƐǁŽƌĚƐ͕ ĂŶĚ
ĂŶǇ ŽƚŚĞƌ ŵĞĂŶƐ ŽĨ ŐĂŝŶŝŶŐ ĂĐĐĞƐƐ ƚŽ ƚŚĞ ƐĞƌǀŝĐĞƐ ĂŶĚ ŚŽƐƚĞĚ ^ƚƵĚĞŶƚ �ĂƚĂ͘

4. Unauthorized Access Notification͘ >�� ƐŚĂůů ŶŽƚŝĨǇ WƌŽǀŝĚĞƌ ƉƌŽŵƉƚůǇ ŽĨ ĂŶǇ ŬŶŽǁŶ ƵŶĂƵƚŚŽƌŝǌĞĚ ĂĐĐĞƐƐ͘
>�� ǁŝůů ĂƐƐŝƐƚ WƌŽǀŝĚĞƌ ŝŶ ĂŶǇ ĞĨĨŽƌƚƐ ďǇ WƌŽǀŝĚĞƌ ƚŽ ŝŶǀĞƐƚŝŐĂƚĞ ĂŶĚ ƌĞƐƉŽŶĚ ƚŽ ĂŶǇ ƵŶĂƵƚŚŽƌŝǌĞĚ ĂĐĐĞƐƐ͘

ARTICLE IV: DUTIES OF PROVIDER 

1. Privacy Compliance͘ dŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ĐŽŵƉůǇ ǁŝƚŚ Ăůů ĂƉƉůŝĐĂďůĞ ĨĞĚĞƌĂů͕ ƐƚĂƚĞ͕ ĂŶĚ ůŽĐĂů ůĂǁƐ͕ ƌƵůĞƐ͕
ĂŶĚ ƌĞŐƵůĂƚŝŽŶƐ ƉĞƌƚĂŝŶŝŶŐ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ ƉƌŝǀĂĐǇ ĂŶĚ ƐĞĐƵƌŝƚǇ͕ Ăůů ĂƐ ŵĂǇ ďĞ ĂŵĞŶĚĞĚ ĨƌŽŵ ƚŝŵĞ ƚŽ
ƚŝŵĞ͘

2. Authorized Use͘ dŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ ƐŚĂƌĞĚ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͕ ŝŶĐůƵĚŝŶŐ ƉĞƌƐŝƐƚĞŶƚ
ƵŶŝƋƵĞ ŝĚĞŶƚŝĨŝĞƌƐ͕ ƐŚĂůů ďĞ ƵƐĞĚ ĨŽƌ ŶŽ ƉƵƌƉŽƐĞ ŽƚŚĞƌ ƚŚĂŶ ƚŚĞ ^ĞƌǀŝĐĞƐ ŽƵƚůŝŶĞĚ ŝŶ �ǆŚŝďŝƚ � Žƌ ƐƚĂƚĞĚ ŝŶ
ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ ĂŶĚͬŽƌ ŽƚŚĞƌǁŝƐĞ ĂƵƚŚŽƌŝǌĞĚ ƵŶĚĞƌ ƚŚĞ ƐƚĂƚƵƚĞƐ ƌĞĨĞƌƌĞĚ ƚŽ ŚĞƌĞŝŶ ƚŚŝƐ �W�͘

3. Provider Employee Obligation͘ WƌŽǀŝĚĞƌ ƐŚĂůů ƌĞƋƵŝƌĞ Ăůů ŽĨ WƌŽǀŝĚĞƌ͛Ɛ ĞŵƉůŽǇĞĞƐ ĂŶĚ ĂŐĞŶƚƐ ǁŚŽ ŚĂǀĞ
ĂĐĐĞƐƐ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŽ ĐŽŵƉůǇ ǁŝƚŚ Ăůů ĂƉƉůŝĐĂďůĞ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚŝƐ �W� ǁŝƚŚ ƌĞƐƉĞĐƚ ƚŽ ƚŚĞ ^ƚƵĚĞŶƚ
�ĂƚĂ ƐŚĂƌĞĚ ƵŶĚĞƌ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ƌĞƋƵŝƌĞ ĂŶĚ ŵĂŝŶƚĂŝŶ ĂŶ ĂƉƉƌŽƉƌŝĂƚĞ
ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ĂŐƌĞĞŵĞŶƚ ĨƌŽŵ ĞĂĐŚ ĞŵƉůŽǇĞĞ Žƌ ĂŐĞŶƚ ǁŝƚŚ ĂĐĐĞƐƐ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ
^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘

4. No Disclosure͘  WƌŽǀŝĚĞƌ ĂĐŬŶŽǁůĞĚŐĞƐ ĂŶĚ ĂŐƌĞĞƐ ƚŚĂƚ ŝƚ ƐŚĂůů ŶŽƚ ŵĂŬĞ ĂŶǇ ƌĞͲĚŝƐĐůŽƐƵƌĞ ŽĨ ĂŶǇ
^ƚƵĚĞŶƚ �ĂƚĂ Žƌ ĂŶǇ ƉŽƌƚŝŽŶ ƚŚĞƌĞŽĨ͕ ŝŶĐůƵĚŝŶŐ ǁŝƚŚŽƵƚ ůŝŵŝƚĂƚŝŽŶ͕ ƵƐĞƌ ĐŽŶƚĞŶƚ Žƌ ŽƚŚĞƌ ŶŽŶͲƉƵďůŝĐ
ŝŶĨŽƌŵĂƚŝŽŶ ĂŶĚͬŽƌ ƉĞƌƐŽŶĂůůǇ ŝĚĞŶƚŝĨŝĂďůĞ ŝŶĨŽƌŵĂƚŝŽŶ ĐŽŶƚĂŝŶĞĚ ŝŶ ƚŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ ŽƚŚĞƌ ƚŚĂŶ ĂƐ
ĚŝƌĞĐƚĞĚ Žƌ ƉĞƌŵŝƚƚĞĚ ďǇ ƚŚĞ >�� Žƌ ƚŚŝƐ �W�͘ dŚŝƐ ƉƌŽŚŝďŝƚŝŽŶ ĂŐĂŝŶƐƚ ĚŝƐĐůŽƐƵƌĞ ƐŚĂůů ŶŽƚ ĂƉƉůǇ ƚŽ
ĂŐŐƌĞŐĂƚĞ ƐƵŵŵĂƌŝĞƐ ŽĨ �ĞͲ/ĚĞŶƚŝĨŝĞĚ ŝŶĨŽƌŵĂƚŝŽŶ͕ ^ƚƵĚĞŶƚ �ĂƚĂ ĚŝƐĐůŽƐĞĚ ƉƵƌƐƵĂŶƚ ƚŽ Ă ůĂǁĨƵůůǇ ŝƐƐƵĞĚ
ƐƵďƉŽĞŶĂ Žƌ ŽƚŚĞƌ ůĞŐĂů ƉƌŽĐĞƐƐ͕ Žƌ ƚŽ ƐƵďƉƌŽĐĞƐƐŽƌƐ ƉĞƌĨŽƌŵŝŶŐ ƐĞƌǀŝĐĞƐ ŽŶ ďĞŚĂůĨ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ
ƉƵƌƐƵĂŶƚ ƚŽ ƚŚŝƐ �W�͘ WƌŽǀŝĚĞƌ ǁŝůů ŶŽƚ ^Ğůů ^ƚƵĚĞŶƚ �ĂƚĂ ƚŽ ĂŶǇ ƚŚŝƌĚ ƉĂƌƚǇ͘
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5. De-Identified Data͗ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ŶŽƚ ƚŽ ĂƚƚĞŵƉƚ ƚŽ ƌĞͲŝĚĞŶƚŝĨǇ ĚĞͲŝĚĞŶƚŝĨŝĞĚ ^ƚƵĚĞŶƚ �ĂƚĂ͘ �ĞͲ
/ĚĞŶƚŝĨŝĞĚ �ĂƚĂ ŵĂǇ ďĞ ƵƐĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ ĨŽƌ ƚŚŽƐĞ ƉƵƌƉŽƐĞƐ ĂůůŽǁĞĚ ƵŶĚĞƌ &�ZW� ĂŶĚ ƚŚĞ ĨŽůůŽǁŝŶŐ
ƉƵƌƉŽƐĞƐ͗ ;ϭͿ ĂƐƐŝƐƚŝŶŐ ƚŚĞ >�� Žƌ ŽƚŚĞƌ ŐŽǀĞƌŶŵĞŶƚĂů ĂŐĞŶĐŝĞƐ ŝŶ ĐŽŶĚƵĐƚŝŶŐ ƌĞƐĞĂƌĐŚ ĂŶĚ ŽƚŚĞƌ
ƐƚƵĚŝĞƐ͖ ĂŶĚ ;ϮͿ ƌĞƐĞĂƌĐŚ ĂŶĚ ĚĞǀĞůŽƉŵĞŶƚ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌΖƐ ĞĚƵĐĂƚŝŽŶĂů ƐŝƚĞƐ͕ ƐĞƌǀŝĐĞƐ͕ Žƌ ĂƉƉůŝĐĂƚŝŽŶƐ͕
ĂŶĚ ƚŽ ĚĞŵŽŶƐƚƌĂƚĞ ƚŚĞ ĞĨĨĞĐƚŝǀĞŶĞƐƐ ŽĨ ƚŚĞ ^ĞƌǀŝĐĞƐ͖ ĂŶĚ ;ϯͿ ĨŽƌ ĂĚĂƉƚŝǀĞ ůĞĂƌŶŝŶŐ ƉƵƌƉŽƐĞ ĂŶĚ ĨŽƌ
ĐƵƐƚŽŵŝǌĞĚ ƐƚƵĚĞŶƚ ůĞĂƌŶŝŶŐ͘ WƌŽǀŝĚĞƌΖƐ ƵƐĞ ŽĨ �ĞͲ/ĚĞŶƚŝĨŝĞĚ �ĂƚĂ ƐŚĂůů ƐƵƌǀŝǀĞ ƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ƚŚŝƐ �W� Žƌ
ĂŶǇ ƌĞƋƵĞƐƚ ďǇ >�� ƚŽ ƌĞƚƵƌŶ Žƌ ĚĞƐƚƌŽǇ ^ƚƵĚĞŶƚ �ĂƚĂ͘ �ǆĐĞƉƚ ĨŽƌ ^ƵďƉƌŽĐĞƐƐŽƌƐ͕ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ŶŽƚ ƚŽ
ƚƌĂŶƐĨĞƌ ĚĞͲŝĚĞŶƚŝĨŝĞĚ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŽ ĂŶǇ ƉĂƌƚǇ ƵŶůĞƐƐ ;ĂͿ ƚŚĂƚ ƉĂƌƚǇ ĂŐƌĞĞƐ ŝŶ ǁƌŝƚŝŶŐ ŶŽƚ ƚŽ ĂƚƚĞŵƉƚ ƌĞͲ
ŝĚĞŶƚŝĨŝĐĂƚŝŽŶ͕ ĂŶĚ ;ďͿ ƉƌŝŽƌ ǁƌŝƚƚĞŶ ŶŽƚŝĐĞ ŚĂƐ ďĞĞŶ ŐŝǀĞŶ ƚŽ ƚŚĞ >�� ǁŚŽ ŚĂƐ ƉƌŽǀŝĚĞĚ ƉƌŝŽƌ ǁƌŝƚƚĞŶ
ĐŽŶƐĞŶƚ ĨŽƌ ƐƵĐŚ ƚƌĂŶƐĨĞƌ͘  WƌŝŽƌ ƚŽ ƉƵďůŝƐŚŝŶŐ ĂŶǇ ĚŽĐƵŵĞŶƚ ƚŚĂƚ ŶĂŵĞƐ ƚŚĞ >�� ĞǆƉůŝĐŝƚůǇ Žƌ ŝŶĚŝƌĞĐƚůǇ͕
ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ŽďƚĂŝŶ ƚŚĞ >��͛Ɛ ǁƌŝƚƚĞŶ ĂƉƉƌŽǀĂů ŽĨ ƚŚĞ ŵĂŶŶĞƌ ŝŶ ǁŚŝĐŚ ĚĞͲŝĚĞŶƚŝĨŝĞĚ ĚĂƚĂ ŝƐ
ƉƌĞƐĞŶƚĞĚ͘

6. Disposition of Data͘ hƉŽŶ ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ ĨƌŽŵ ƚŚĞ >��͕ WƌŽǀŝĚĞƌ ƐŚĂůů ĚŝƐƉŽƐĞ ŽĨ Žƌ ƉƌŽǀŝĚĞ Ă
ŵĞĐŚĂŶŝƐŵ ĨŽƌ ƚŚĞ >�� ƚŽ ƚƌĂŶƐĨĞƌ ^ƚƵĚĞŶƚ �ĂƚĂ ŽďƚĂŝŶĞĚ ƵŶĚĞƌ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͕ ǁŝƚŚŝŶ ƐŝǆƚǇ ;ϲϬͿ
ĚĂǇƐ ŽĨ ƚŚĞ ĚĂƚĞ ŽĨ ƐĂŝĚ ƌĞƋƵĞƐƚ ĂŶĚ ĂĐĐŽƌĚŝŶŐ ƚŽ Ă ƐĐŚĞĚƵůĞ ĂŶĚ ƉƌŽĐĞĚƵƌĞ ĂƐ ƚŚĞ WĂƌƚŝĞƐ ŵĂǇ
ƌĞĂƐŽŶĂďůǇ ĂŐƌĞĞ͘ hƉŽŶ ƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ƚŚŝƐ �W�͕ ŝĨ ŶŽ ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ ĨƌŽŵ ƚŚĞ >�� ŝƐ ƌĞĐĞŝǀĞĚ͕ WƌŽǀŝĚĞƌ
ƐŚĂůů ĚŝƐƉŽƐĞ ŽĨ Ăůů ^ƚƵĚĞŶƚ �ĂƚĂ ĂĨƚĞƌ ƉƌŽǀŝĚŝŶŐ ƚŚĞ >�� ǁŝƚŚ ƌĞĂƐŽŶĂďůĞ ƉƌŝŽƌ ŶŽƚŝĐĞ͘ dŚĞ ĚƵƚǇ ƚŽ
ĚŝƐƉŽƐĞ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ƐŚĂůů ŶŽƚ ĞǆƚĞŶĚ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŚĂƚ ŚĂĚ ďĞĞŶ �ĞͲ/ĚĞŶƚŝĨŝĞĚ Žƌ ƉůĂĐĞĚ ŝŶ Ă
ƐĞƉĂƌĂƚĞ ƐƚƵĚĞŶƚ ĂĐĐŽƵŶƚ ƉƵƌƐƵĂŶƚ ƚŽ ƐĞĐƚŝŽŶ // ϯ͘ dŚĞ >�� ŵĂǇ ĞŵƉůŽǇ Ă ͞�ŝƌĞĐƚŝǀĞ ĨŽƌ �ŝƐƉŽƐŝƚŝŽŶ ŽĨ
�ĂƚĂ͟ ĨŽƌŵ͕ Ă ĐŽƉǇ ŽĨ ǁŚŝĐŚ ŝƐ ĂƚƚĂĐŚĞĚ ŚĞƌĞƚŽ ĂƐ Exhibit “D”͘ /Ĩ ƚŚĞ >�� ĂŶĚ WƌŽǀŝĚĞƌ ĞŵƉůŽǇ �ǆŚŝďŝƚ
͞�͕͟ ŶŽ ĨƵƌƚŚĞƌ ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ Žƌ ŶŽƚŝĐĞ ŝƐ ƌĞƋƵŝƌĞĚ ŽŶ ƚŚĞ ƉĂƌƚ ŽĨ ĞŝƚŚĞƌ ƉĂƌƚǇ ƉƌŝŽƌ ƚŽ ƚŚĞ ĚŝƐƉŽƐŝƚŝŽŶ
ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ĚĞƐĐƌŝďĞĚ ŝŶ �ǆŚŝďŝƚ ͞�͘

7. Advertising Limitations. WƌŽǀŝĚĞƌ ŝƐ ƉƌŽŚŝďŝƚĞĚ ĨƌŽŵ ƵƐŝŶŐ͕ ĚŝƐĐůŽƐŝŶŐ͕ Žƌ ƐĞůůŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŽ ;ĂͿ
ŝŶĨŽƌŵ͕ ŝŶĨůƵĞŶĐĞ͕ Žƌ ĞŶĂďůĞ dĂƌŐĞƚĞĚ �ĚǀĞƌƚŝƐŝŶŐ͖ Žƌ ;ďͿ ĚĞǀĞůŽƉ Ă ƉƌŽĨŝůĞ ŽĨ Ă ƐƚƵĚĞŶƚ͕ ĨĂŵŝůǇ
ŵĞŵďĞƌͬŐƵĂƌĚŝĂŶ Žƌ ŐƌŽƵƉ͕ ĨŽƌ ĂŶǇ ƉƵƌƉŽƐĞ ŽƚŚĞƌ ƚŚĂŶ ƉƌŽǀŝĚŝŶŐ ƚŚĞ ^ĞƌǀŝĐĞ ƚŽ >��͘ dŚŝƐ ƐĞĐƚŝŽŶ ĚŽĞƐ
ŶŽƚ ƉƌŽŚŝďŝƚ WƌŽǀŝĚĞƌ ĨƌŽŵ ƵƐŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ ;ŝͿ ĨŽƌ ĂĚĂƉƚŝǀĞ ůĞĂƌŶŝŶŐ Žƌ ĐƵƐƚŽŵŝǌĞĚ ƐƚƵĚĞŶƚ ůĞĂƌŶŝŶŐ
;ŝŶĐůƵĚŝŶŐ ŐĞŶĞƌĂƚŝŶŐ ƉĞƌƐŽŶĂůŝǌĞĚ ůĞĂƌŶŝŶŐ ƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐͿ͖ Žƌ ;ŝŝͿ ƚŽ ŵĂŬĞ ƉƌŽĚƵĐƚ
ƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐ ƚŽ ƚĞĂĐŚĞƌƐ Žƌ >�� ĞŵƉůŽǇĞĞƐ͖ Žƌ ;ŝŝŝͿ ƚŽ ŶŽƚŝĨǇ ĂĐĐŽƵŶƚ ŚŽůĚĞƌƐ ĂďŽƵƚ ŶĞǁ ĞĚƵĐĂƚŝŽŶ
ƉƌŽĚƵĐƚ ƵƉĚĂƚĞƐ͕ ĨĞĂƚƵƌĞƐ͕ Žƌ ƐĞƌǀŝĐĞƐ Žƌ ĨƌŽŵ ŽƚŚĞƌǁŝƐĞ ƵƐŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ ĂƐ ƉĞƌŵŝƚƚĞĚ ŝŶ ƚŚŝƐ �W�
ĂŶĚ ŝƚƐ ĂĐĐŽŵƉĂŶǇŝŶŐ ĞǆŚŝďŝƚƐ

ARTICLE V: DATA PROVISIONS 

1. Data Storage͘ tŚĞƌĞ ƌĞƋƵŝƌĞĚ ďǇ ĂƉƉůŝĐĂďůĞ ůĂǁ͕ ^ƚƵĚĞŶƚ �ĂƚĂ ƐŚĂůů ďĞ ƐƚŽƌĞĚ ǁŝƚŚŝŶ ƚŚĞ hŶŝƚĞĚ ^ƚĂƚĞƐ͘
hƉŽŶ ƌĞƋƵĞƐƚ ŽĨ ƚŚĞ >��͕ WƌŽǀŝĚĞƌ ǁŝůů ƉƌŽǀŝĚĞ Ă ůŝƐƚ ŽĨ ƚŚĞ ůŽĐĂƚŝŽŶƐ ǁŚĞƌĞ ^ƚƵĚĞŶƚ �ĂƚĂ ŝƐ ƐƚŽƌĞĚ͘

2. Audits. EŽ ŵŽƌĞ ƚŚĂŶ ŽŶĐĞ Ă ǇĞĂƌ͕ Žƌ ĨŽůůŽǁŝŶŐ ƵŶĂƵƚŚŽƌŝǌĞĚ ĂĐĐĞƐƐ͕ ƵƉŽŶ ƌĞĐĞŝƉƚ ŽĨ Ă ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ
ĨƌŽŵ ƚŚĞ >�� ǁŝƚŚ Ăƚ ůĞĂƐƚ ƚĞŶ ;ϭϬͿ ďƵƐŝŶĞƐƐ ĚĂǇƐ͛ ŶŽƚŝĐĞ ĂŶĚ ƵƉŽŶ ƚŚĞ ĞǆĞĐƵƚŝŽŶ ŽĨ ĂŶ ĂƉƉƌŽƉƌŝĂƚĞ
ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ĂŐƌĞĞŵĞŶƚ͕ ƚŚĞ WƌŽǀŝĚĞƌ ǁŝůů ĂůůŽǁ ƚŚĞ >�� ƚŽ ĂƵĚŝƚ ƚŚĞ ƐĞĐƵƌŝƚǇ ĂŶĚ ƉƌŝǀĂĐǇ ŵĞĂƐƵƌĞƐ
ƚŚĂƚ ĂƌĞ ŝŶ ƉůĂĐĞ ƚŽ ĞŶƐƵƌĞ ƉƌŽƚĞĐƚŝŽŶ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ ĂŶǇ ƉŽƌƚŝŽŶ ƚŚĞƌĞŽĨ ĂƐ ŝƚ ƉĞƌƚĂŝŶƐ ƚŽ ƚŚĞ
ĚĞůŝǀĞƌǇ ŽĨ ƐĞƌǀŝĐĞƐ ƚŽ ƚŚĞ >��͘ dŚĞ WƌŽǀŝĚĞƌ ǁŝůů ĐŽŽƉĞƌĂƚĞ ƌĞĂƐŽŶĂďůǇ ǁŝƚŚ ƚŚĞ >�� ĂŶĚ ĂŶǇ ůŽĐĂů͕ ƐƚĂƚĞ͕
Žƌ ĨĞĚĞƌĂů ĂŐĞŶĐǇ ǁŝƚŚ ŽǀĞƌƐŝŐŚƚ ĂƵƚŚŽƌŝƚǇ Žƌ ũƵƌŝƐĚŝĐƚŝŽŶ ŝŶ ĐŽŶŶĞĐƚŝŽŶ ǁŝƚŚ ĂŶǇ ĂƵĚŝƚ Žƌ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ŽĨ
ƚŚĞ WƌŽǀŝĚĞƌ ĂŶĚͬŽƌ ĚĞůŝǀĞƌǇ ŽĨ ^ĞƌǀŝĐĞƐ ƚŽ ƐƚƵĚĞŶƚƐ ĂŶĚͬŽƌ >��͕ ĂŶĚ ƐŚĂůů ƉƌŽǀŝĚĞ ƌĞĂƐŽŶĂďůĞ ĂĐĐĞƐƐ ƚŽ
ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ĨĂĐŝůŝƚŝĞƐ͕ ƐƚĂĨĨ͕ ĂŐĞŶƚƐ ĂŶĚ >��͛Ɛ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ Ăůů ƌĞĐŽƌĚƐ ƉĞƌƚĂŝŶŝŶŐ ƚŽ ƚŚĞ WƌŽǀŝĚĞƌ͕
>�� ĂŶĚ ĚĞůŝǀĞƌǇ ŽĨ ^ĞƌǀŝĐĞƐ ƚŽ ƚŚĞ >��͘ &ĂŝůƵƌĞ ƚŽ ƌĞĂƐŽŶĂďůǇ ĐŽŽƉĞƌĂƚĞ ƐŚĂůů ďĞ ĚĞĞŵĞĚ Ă ŵĂƚĞƌŝĂů
ďƌĞĂĐŚ ŽĨ ƚŚĞ �W�͘
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3. Data Security͘ dŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ƵƚŝůŝǌĞ ĂĚŵŝŶŝƐƚƌĂƚŝǀĞ͕ ƉŚǇƐŝĐĂů͕ ĂŶĚ ƚĞĐŚŶŝĐĂů ƐĂĨĞŐƵĂƌĚƐ ĚĞƐŝŐŶĞĚ
ƚŽ ƉƌŽƚĞĐƚ ^ƚƵĚĞŶƚ �ĂƚĂ ĨƌŽŵ ƵŶĂƵƚŚŽƌŝǌĞĚ ĂĐĐĞƐƐ͕ ĚŝƐĐůŽƐƵƌĞ͕ ĂĐƋƵŝƐŝƚŝŽŶ͕ ĚĞƐƚƌƵĐƚŝŽŶ͕ ƵƐĞ͕ Žƌ
ŵŽĚŝĨŝĐĂƚŝŽŶ͘ dŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ĂĚŚĞƌĞ ƚŽ ĂŶǇ ĂƉƉůŝĐĂďůĞ ůĂǁ ƌĞůĂƚŝŶŐ ƚŽ ĚĂƚĂ ƐĞĐƵƌŝƚǇ͘ dŚĞ ƉƌŽǀŝĚĞƌ ƐŚĂůů
ŝŵƉůĞŵĞŶƚ ĂŶ ĂĚĞƋƵĂƚĞ �ǇďĞƌƐĞĐƵƌŝƚǇ &ƌĂŵĞǁŽƌŬ ďĂƐĞĚ ŽŶ ŽŶĞ ŽĨ ƚŚĞ ŶĂƚŝŽŶĂůůǇ ƌĞĐŽŐŶŝǌĞĚ ƐƚĂŶĚĂƌĚƐ
ƐĞƚ ĨŽƌƚŚ ŝŶ Exhibit “F”͘ �ǆĐůƵƐŝŽŶƐ͕ ǀĂƌŝĂƚŝŽŶƐ͕ Žƌ ĞǆĞŵƉƚŝŽŶƐ ƚŽ ƚŚĞ ŝĚĞŶƚŝĨŝĞĚ �ǇďĞƌƐĞĐƵƌŝƚǇ &ƌĂŵĞǁŽƌŬ
ŵƵƐƚ ďĞ ĚĞƚĂŝůĞĚ ŝŶ ĂŶ ĂƚƚĂĐŚŵĞŶƚ͘  �ĚĚŝƚŝŽŶĂůůǇ͕ WƌŽǀŝĚĞƌ ŵĂǇ ĐŚŽŽƐĞ ƚŽ ĨƵƌƚŚĞƌ ĚĞƚĂŝů ŝƚƐ ƐĞĐƵƌŝƚǇ
ƉƌŽŐƌĂŵƐ ĂŶĚ ŵĞĂƐƵƌĞƐ ƚŚĂƚ ĂƵŐŵĞŶƚ Žƌ ĂƌĞ ŝŶ ĂĚĚŝƚŝŽŶ ƚŽ ƚŚĞ �ǇďĞƌƐĞĐƵƌŝƚǇ &ƌĂŵĞǁŽƌŬ ŝŶ Exhibit “F”͘
WƌŽǀŝĚĞƌ ƐŚĂůů ƉƌŽǀŝĚĞ͕ ŝŶ ƚŚĞ ^ƚĂŶĚĂƌĚ ^ĐŚĞĚƵůĞ ƚŽ ƚŚĞ �W�͕ ĐŽŶƚĂĐƚ ŝŶĨŽƌŵĂƚŝŽŶ ŽĨ ĂŶ ĞŵƉůŽǇĞĞ ǁŚŽ
>�� ŵĂǇ ĐŽŶƚĂĐƚ ŝĨ ƚŚĞƌĞ ĂƌĞ ĂŶǇ ĚĂƚĂ ƐĞĐƵƌŝƚǇ ĐŽŶĐĞƌŶƐ Žƌ ƋƵĞƐƚŝŽŶƐ͘

4. Data Breach͘ /Ŷ ƚŚĞ ĞǀĞŶƚ ŽĨ ĂŶ ƵŶĂƵƚŚŽƌŝǌĞĚ ƌĞůĞĂƐĞ͕ ĚŝƐĐůŽƐƵƌĞ Žƌ ĂĐƋƵŝƐŝƚŝŽŶ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŚĂƚ
ĐŽŵƉƌŽŵŝƐĞƐ ƚŚĞ ƐĞĐƵƌŝƚǇ͕ ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ Žƌ ŝŶƚĞŐƌŝƚǇ ŽĨ ƚŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ ŵĂŝŶƚĂŝŶĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ
ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ƉƌŽǀŝĚĞ ŶŽƚŝĨŝĐĂƚŝŽŶ ƚŽ >�� ǁŝƚŚŝŶ ƐĞǀĞŶƚǇͲƚǁŽ ;ϳϮͿ ŚŽƵƌƐ ŽĨ ĐŽŶĨŝƌŵĂƚŝŽŶ ŽĨ ƚŚĞ
ŝŶĐŝĚĞŶƚ͕ ƵŶůĞƐƐ ŶŽƚŝĨŝĐĂƚŝŽŶ ǁŝƚŚŝŶ ƚŚŝƐ ƚŝŵĞ ůŝŵŝƚ ǁŽƵůĚ ĚŝƐƌƵƉƚ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ŽĨ ƚŚĞ ŝŶĐŝĚĞŶƚ ďǇ ůĂǁ
ĞŶĨŽƌĐĞŵĞŶƚ͘ /Ŷ ƐƵĐŚ ĂŶ ĞǀĞŶƚ͕ ŶŽƚŝĨŝĐĂƚŝŽŶ ƐŚĂůů ďĞ ŵĂĚĞ ǁŝƚŚŝŶ Ă ƌĞĂƐŽŶĂďůĞ ƚŝŵĞ ĂĨƚĞƌ ƚŚĞ ŝŶĐŝĚĞŶƚ͘
WƌŽǀŝĚĞƌ ƐŚĂůů ĨŽůůŽǁ ƚŚĞ ĨŽůůŽǁŝŶŐ ƉƌŽĐĞƐƐ͗

(1) dŚĞ ƐĞĐƵƌŝƚǇ ďƌĞĂĐŚ ŶŽƚŝĨŝĐĂƚŝŽŶ ĚĞƐĐƌŝďĞĚ ĂďŽǀĞ ƐŚĂůů ŝŶĐůƵĚĞ͕ Ăƚ Ă ŵŝŶŝŵƵŵ͕ ƚŚĞ ĨŽůůŽǁŝŶŐ
ŝŶĨŽƌŵĂƚŝŽŶ ƚŽ ƚŚĞ ĞǆƚĞŶƚ ŬŶŽǁŶ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ ĂŶĚ ĂƐ ŝƚ ďĞĐŽŵĞƐ ĂǀĂŝůĂďůĞ͗

i. dŚĞ ŶĂŵĞ ĂŶĚ ĐŽŶƚĂĐƚ ŝŶĨŽƌŵĂƚŝŽŶ ŽĨ ƚŚĞ ƌĞƉŽƌƚŝŶŐ >�� ƐƵďũĞĐƚ ƚŽ ƚŚŝƐ ƐĞĐƚŝŽŶ͘
ii. � ůŝƐƚ ŽĨ ƚŚĞ ƚǇƉĞƐ ŽĨ ƉĞƌƐŽŶĂů ŝŶĨŽƌŵĂƚŝŽŶ ƚŚĂƚ ǁĞƌĞ Žƌ ĂƌĞ ƌĞĂƐŽŶĂďůǇ ďĞůŝĞǀĞĚ ƚŽ ŚĂǀĞ

ďĞĞŶ ƚŚĞ ƐƵďũĞĐƚ ŽĨ Ă ďƌĞĂĐŚ͘
iii. /Ĩ ƚŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ŝƐ ƉŽƐƐŝďůĞ ƚŽ ĚĞƚĞƌŵŝŶĞ Ăƚ ƚŚĞ ƚŝŵĞ ƚŚĞ ŶŽƚŝĐĞ ŝƐ ƉƌŽǀŝĚĞĚ͕ ƚŚĞŶ ĞŝƚŚĞƌ

;ϭͿ ƚŚĞ ĚĂƚĞ ŽĨ ƚŚĞ ďƌĞĂĐŚ͕ ;ϮͿ ƚŚĞ ĞƐƚŝŵĂƚĞĚ ĚĂƚĞ ŽĨ ƚŚĞ ďƌĞĂĐŚ͕ Žƌ ;ϯͿ ƚŚĞ ĚĂƚĞ ƌĂŶŐĞ
ǁŝƚŚŝŶ ǁŚŝĐŚ ƚŚĞ ďƌĞĂĐŚ ŽĐĐƵƌƌĞĚ͘ dŚĞ ŶŽƚŝĨŝĐĂƚŝŽŶ ƐŚĂůů ĂůƐŽ ŝŶĐůƵĚĞ ƚŚĞ ĚĂƚĞ ŽĨ ƚŚĞ
ŶŽƚŝĐĞ͘

iv. tŚĞƚŚĞƌ ƚŚĞ ŶŽƚŝĨŝĐĂƚŝŽŶ ǁĂƐ ĚĞůĂǇĞĚ ĂƐ Ă ƌĞƐƵůƚ ŽĨ Ă ůĂǁ ĞŶĨŽƌĐĞŵĞŶƚ ŝŶǀĞƐƚŝŐĂƚŝŽŶ͕ ŝĨ
ƚŚĂƚ ŝŶĨŽƌŵĂƚŝŽŶ ŝƐ ƉŽƐƐŝďůĞ ƚŽ ĚĞƚĞƌŵŝŶĞ Ăƚ ƚŚĞ ƚŝŵĞ ƚŚĞ ŶŽƚŝĐĞ ŝƐ ƉƌŽǀŝĚĞĚ͖ ĂŶĚ

v. � ŐĞŶĞƌĂů ĚĞƐĐƌŝƉƚŝŽŶ ŽĨ ƚŚĞ ďƌĞĂĐŚ ŝŶĐŝĚĞŶƚ͕ ŝĨ ƚŚĂƚ ŝŶĨŽƌŵĂƚŝŽŶ ŝƐ ƉŽƐƐŝďůĞ ƚŽ ĚĞƚĞƌŵŝŶĞ
Ăƚ ƚŚĞ ƚŝŵĞ ƚŚĞ ŶŽƚŝĐĞ ŝƐ ƉƌŽǀŝĚĞĚ͘

;ϮͿ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ĂĚŚĞƌĞ ƚŽ Ăůů ĨĞĚĞƌĂů ĂŶĚ ƐƚĂƚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ǁŝƚŚ ƌĞƐƉĞĐƚ ƚŽ Ă ĚĂƚĂ ďƌĞĂĐŚ
ƌĞůĂƚĞĚ ƚŽ ƚŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ͕ ŝŶĐůƵĚŝŶŐ͕ ǁŚĞŶ ĂƉƉƌŽƉƌŝĂƚĞ Žƌ ƌĞƋƵŝƌĞĚ͕ ƚŚĞ ƌĞƋƵŝƌĞĚ
ƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐ ĂŶĚ ƉƌŽĐĞĚƵƌĞƐ ĨŽƌ ŶŽƚŝĨŝĐĂƚŝŽŶ ĂŶĚ ŵŝƚŝŐĂƚŝŽŶ ŽĨ ĂŶǇ ƐƵĐŚ ĚĂƚĂ ďƌĞĂĐŚ͘

;ϯͿ WƌŽǀŝĚĞƌ ĨƵƌƚŚĞƌ ĂĐŬŶŽǁůĞĚŐĞƐ ĂŶĚ ĂŐƌĞĞƐ ƚŽ ŚĂǀĞ Ă ǁƌŝƚƚĞŶ ŝŶĐŝĚĞŶƚ ƌĞƐƉŽŶƐĞ ƉůĂŶ ƚŚĂƚ ƌĞĨůĞĐƚƐ
ďĞƐƚ ƉƌĂĐƚŝĐĞƐ ĂŶĚ ŝƐ ĐŽŶƐŝƐƚĞŶƚ ǁŝƚŚ ŝŶĚƵƐƚƌǇ ƐƚĂŶĚĂƌĚƐ ĂŶĚ ĨĞĚĞƌĂů ĂŶĚ ƐƚĂƚĞ ůĂǁ ĨŽƌ ƌĞƐƉŽŶĚŝŶŐ
ƚŽ Ă ĚĂƚĂ ďƌĞĂĐŚ͕ ďƌĞĂĐŚ ŽĨ ƐĞĐƵƌŝƚǇ͕ ƉƌŝǀĂĐǇ ŝŶĐŝĚĞŶƚ Žƌ ƵŶĂƵƚŚŽƌŝǌĞĚ ĂĐƋƵŝƐŝƚŝŽŶ Žƌ ƵƐĞ ŽĨ
^ƚƵĚĞŶƚ �ĂƚĂ Žƌ ĂŶǇ ƉŽƌƚŝŽŶ ƚŚĞƌĞŽĨ͕ ŝŶĐůƵĚŝŶŐ ƉĞƌƐŽŶĂůůǇ ŝĚĞŶƚŝĨŝĂďůĞ ŝŶĨŽƌŵĂƚŝŽŶ ĂŶĚ ĂŐƌĞĞƐ ƚŽ
ƉƌŽǀŝĚĞ >��͕ ƵƉŽŶ ƌĞƋƵĞƐƚ͕ ǁŝƚŚ Ă ƐƵŵŵĂƌǇ ŽĨ ƐĂŝĚ ǁƌŝƚƚĞŶ ŝŶĐŝĚĞŶƚ ƌĞƐƉŽŶƐĞ ƉůĂŶ͘

;ϰͿ >�� ƐŚĂůů ƉƌŽǀŝĚĞ ŶŽƚŝĐĞ ĂŶĚ ĨĂĐƚƐ ƐƵƌƌŽƵŶĚŝŶŐ ƚŚĞ ďƌĞĂĐŚ ƚŽ ƚŚĞ ĂĨĨĞĐƚĞĚ ƐƚƵĚĞŶƚƐ͕ ƉĂƌĞŶƚƐ Žƌ
ŐƵĂƌĚŝĂŶƐ͘

(5) /Ŷ ƚŚĞ ĞǀĞŶƚ ŽĨ Ă ďƌĞĂĐŚ ŽƌŝŐŝŶĂƚŝŶŐ ĨƌŽŵ >��͛Ɛ ƵƐĞ ŽĨ ƚŚĞ ^ĞƌǀŝĐĞ͕ WƌŽǀŝĚĞƌ ƐŚĂůů ĐŽŽƉĞƌĂƚĞ ǁŝƚŚ
>�� ƚŽ ƚŚĞ ĞǆƚĞŶƚ ŶĞĐĞƐƐĂƌǇ ƚŽ ĞǆƉĞĚŝƚŝŽƵƐůǇ ƐĞĐƵƌĞ ^ƚƵĚĞŶƚ �ĂƚĂ͘
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ARTICLE VI: GENERAL OFFER OF TERMS 

WƌŽǀŝĚĞƌ ŵĂǇ͕ ďǇ ƐŝŐŶŝŶŐ ƚŚĞ ĂƚƚĂĐŚĞĚ ĨŽƌŵ ŽĨ ͞'ĞŶĞƌĂů KĨĨĞƌ ŽĨ WƌŝǀĂĐǇ dĞƌŵƐ͟ ;'ĞŶĞƌĂů KĨĨĞƌ͕ ĂƚƚĂĐŚĞĚ ŚĞƌĞƚŽ 
ĂƐ Exhibit “E”Ϳ͕ ďĞ ďŽƵŶĚ ďǇ ƚŚĞ ƚĞƌŵƐ ŽĨ Exhibit “E” ƚŽ ĂŶǇ ŽƚŚĞƌ >�� ǁŚŽ ƐŝŐŶƐ ƚŚĞ ĂĐĐĞƉƚĂŶĐĞ ŽŶ ƐĂŝĚ �ǆŚŝďŝƚ͘ 
dŚĞ ĨŽƌŵ ŝƐ ůŝŵŝƚĞĚ ďǇ ƚŚĞ ƚĞƌŵƐ ĂŶĚ ĐŽŶĚŝƚŝŽŶƐ ĚĞƐĐƌŝďĞĚ ƚŚĞƌĞŝŶ͘  

ARTICLE VII: MISCELLANEOUS 

1. Termination͘ /Ŷ ƚŚĞ ĞǀĞŶƚ ƚŚĂƚ ĞŝƚŚĞƌ WĂƌƚǇ ƐĞĞŬƐ ƚŽ ƚĞƌŵŝŶĂƚĞ ƚŚŝƐ �W�͕ ƚŚĞǇ ŵĂǇ ĚŽ ƐŽ ďǇ ŵƵƚƵĂů
ǁƌŝƚƚĞŶ ĐŽŶƐĞŶƚ ƐŽ ůŽŶŐ ĂƐ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ ŚĂƐ ůĂƉƐĞĚ Žƌ ŚĂƐ ďĞĞŶ ƚĞƌŵŝŶĂƚĞĚ͘ �ŝƚŚĞƌ ƉĂƌƚǇ ŵĂǇ
ƚĞƌŵŝŶĂƚĞ ƚŚŝƐ �W� ĂŶĚ ĂŶǇ ƐĞƌǀŝĐĞ ĂŐƌĞĞŵĞŶƚ Žƌ ĐŽŶƚƌĂĐƚ ŝĨ ƚŚĞ ŽƚŚĞƌ ƉĂƌƚǇ ďƌĞĂĐŚĞƐ ĂŶǇ ƚĞƌŵƐ ŽĨ ƚŚŝƐ
�W�͘

2. Effect of Termination Survival͘ /Ĩ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ ŝƐ ƚĞƌŵŝŶĂƚĞĚ͕ ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ĚĞƐƚƌŽǇ Ăůů ŽĨ
>��͛Ɛ ^ƚƵĚĞŶƚ �ĂƚĂ ƉƵƌƐƵĂŶƚ ƚŽ �ƌƚŝĐůĞ /s͕ ƐĞĐƚŝŽŶ ϲ͘

3. Priority of Agreements͘ dŚŝƐ �W� ƐŚĂůů ŐŽǀĞƌŶ ƚŚĞ ƚƌĞĂƚŵĞŶƚ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶ ŽƌĚĞƌ ƚŽ ĐŽŵƉůǇ ǁŝƚŚ ƚŚĞ
ƉƌŝǀĂĐǇ ƉƌŽƚĞĐƚŝŽŶƐ͕ ŝŶĐůƵĚŝŶŐ ƚŚŽƐĞ ĨŽƵŶĚ ŝŶ &�ZW� ĂŶĚ Ăůů ĂƉƉůŝĐĂďůĞ ƉƌŝǀĂĐǇ ƐƚĂƚƵƚĞƐ ŝĚĞŶƚŝĨŝĞĚ ŝŶ ƚŚŝƐ
�W�͘ /Ŷ ƚŚĞ ĞǀĞŶƚ ƚŚĞƌĞ ŝƐ ĐŽŶĨůŝĐƚ ďĞƚǁĞĞŶ ƚŚĞ ƚĞƌŵƐ ŽĨ ƚŚĞ �W� ĂŶĚ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͕ dĞƌŵƐ ŽĨ
^ĞƌǀŝĐĞ͕ WƌŝǀĂĐǇ WŽůŝĐŝĞƐ͕ Žƌ ǁŝƚŚ ĂŶǇ ŽƚŚĞƌ ďŝĚͬZ&W͕ ůŝĐĞŶƐĞ ĂŐƌĞĞŵĞŶƚ͕ Žƌ ǁƌŝƚŝŶŐ͕ ƚŚĞ ƚĞƌŵƐ ŽĨ ƚŚŝƐ �W�
ƐŚĂůů ĂƉƉůǇ ĂŶĚ ƚĂŬĞ ƉƌĞĐĞĚĞŶĐĞ͘  /Ŷ ƚŚĞ ĞǀĞŶƚ ŽĨ Ă ĐŽŶĨůŝĐƚ ďĞƚǁĞĞŶ ƚŚĞ ^�W� ^ƚĂŶĚĂƌĚ �ůĂƵƐĞƐ ĂŶĚ ƚŚĞ
^ƵƉƉůĞŵĞŶƚĂů ^ƚĂƚĞ dĞƌŵƐ͕ ƚŚĞ ^ƵƉƉůĞŵĞŶƚĂů ^ƚĂƚĞ dĞƌŵƐ ǁŝůů ĐŽŶƚƌŽů͘  �ǆĐĞƉƚ ĂƐ ĚĞƐĐƌŝďĞĚ ŝŶ ƚŚŝƐ
ƉĂƌĂŐƌĂƉŚ ŚĞƌĞŝŶ͕ Ăůů ŽƚŚĞƌ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ ƐŚĂůů ƌĞŵĂŝŶ ŝŶ ĞĨĨĞĐƚ͘

4. Entire Agreement͘ dŚŝƐ �W� ĂŶĚ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ ĐŽŶƐƚŝƚƵƚĞ ƚŚĞ ĞŶƚŝƌĞ ĂŐƌĞĞŵĞŶƚ ŽĨ ƚŚĞ WĂƌƚŝĞƐ
ƌĞůĂƚŝŶŐ ƚŽ ƚŚĞ ƐƵďũĞĐƚ ŵĂƚƚĞƌ ŚĞƌĞŽĨ ĂŶĚ ƐƵƉĞƌƐĞĚĞƐ Ăůů ƉƌŝŽƌ ĐŽŵŵƵŶŝĐĂƚŝŽŶƐ͕ ƌĞƉƌĞƐĞŶƚĂƚŝŽŶƐ͕ Žƌ
ĂŐƌĞĞŵĞŶƚƐ͕ ŽƌĂů Žƌ ǁƌŝƚƚĞŶ͕ ďǇ ƚŚĞ WĂƌƚŝĞƐ ƌĞůĂƚŝŶŐ ƚŚĞƌĞƚŽ͘ dŚŝƐ �W� ŵĂǇ ďĞ ĂŵĞŶĚĞĚ ĂŶĚ ƚŚĞ
ŽďƐĞƌǀĂŶĐĞ ŽĨ ĂŶǇ ƉƌŽǀŝƐŝŽŶ ŽĨ ƚŚŝƐ �W� ŵĂǇ ďĞ ǁĂŝǀĞĚ ;ĞŝƚŚĞƌ ŐĞŶĞƌĂůůǇ Žƌ ŝŶ ĂŶǇ ƉĂƌƚŝĐƵůĂƌ ŝŶƐƚĂŶĐĞ
ĂŶĚ ĞŝƚŚĞƌ ƌĞƚƌŽĂĐƚŝǀĞůǇ Žƌ ƉƌŽƐƉĞĐƚŝǀĞůǇͿ ŽŶůǇ ǁŝƚŚ ƚŚĞ ƐŝŐŶĞĚ ǁƌŝƚƚĞŶ ĐŽŶƐĞŶƚ ŽĨ ďŽƚŚ WĂƌƚŝĞƐ͘ EĞŝƚŚĞƌ
ĨĂŝůƵƌĞ ŶŽƌ ĚĞůĂǇ ŽŶ ƚŚĞ ƉĂƌƚ ŽĨ ĂŶǇ WĂƌƚǇ ŝŶ ĞǆĞƌĐŝƐŝŶŐ ĂŶǇ ƌŝŐŚƚ͕ ƉŽǁĞƌ͕ Žƌ ƉƌŝǀŝůĞŐĞ ŚĞƌĞƵŶĚĞƌ ƐŚĂůů
ŽƉĞƌĂƚĞ ĂƐ Ă ǁĂŝǀĞƌ ŽĨ ƐƵĐŚ ƌŝŐŚƚ͕ ŶŽƌ ƐŚĂůů ĂŶǇ ƐŝŶŐůĞ Žƌ ƉĂƌƚŝĂů ĞǆĞƌĐŝƐĞ ŽĨ ĂŶǇ ƐƵĐŚ ƌŝŐŚƚ͕ ƉŽǁĞƌ͕ Žƌ
ƉƌŝǀŝůĞŐĞ ƉƌĞĐůƵĚĞ ĂŶǇ ĨƵƌƚŚĞƌ ĞǆĞƌĐŝƐĞ ƚŚĞƌĞŽĨ Žƌ ƚŚĞ ĞǆĞƌĐŝƐĞ ŽĨ ĂŶǇ ŽƚŚĞƌ ƌŝŐŚƚ͕ ƉŽǁĞƌ͕ Žƌ ƉƌŝǀŝůĞŐĞ͘

5. Severability͘ �ŶǇ ƉƌŽǀŝƐŝŽŶ ŽĨ ƚŚŝƐ �W� ƚŚĂƚ ŝƐ ƉƌŽŚŝďŝƚĞĚ Žƌ ƵŶĞŶĨŽƌĐĞĂďůĞ ŝŶ ĂŶǇ ũƵƌŝƐĚŝĐƚŝŽŶ ƐŚĂůů͕ ĂƐ ƚŽ
ƐƵĐŚ ũƵƌŝƐĚŝĐƚŝŽŶ͕ ďĞ ŝŶĞĨĨĞĐƚŝǀĞ ƚŽ ƚŚĞ ĞǆƚĞŶƚ ŽĨ ƐƵĐŚ ƉƌŽŚŝďŝƚŝŽŶ Žƌ ƵŶĞŶĨŽƌĐĞĂďŝůŝƚǇ ǁŝƚŚŽƵƚ ŝŶǀĂůŝĚĂƚŝŶŐ
ƚŚĞ ƌĞŵĂŝŶŝŶŐ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚŝƐ �W�͕ ĂŶĚ ĂŶǇ ƐƵĐŚ ƉƌŽŚŝďŝƚŝŽŶ Žƌ ƵŶĞŶĨŽƌĐĞĂďŝůŝƚǇ ŝŶ ĂŶǇ ũƵƌŝƐĚŝĐƚŝŽŶ
ƐŚĂůů ŶŽƚ ŝŶǀĂůŝĚĂƚĞ Žƌ ƌĞŶĚĞƌ ƵŶĞŶĨŽƌĐĞĂďůĞ ƐƵĐŚ ƉƌŽǀŝƐŝŽŶ ŝŶ ĂŶǇ ŽƚŚĞƌ ũƵƌŝƐĚŝĐƚŝŽŶ͘ EŽƚǁŝƚŚƐƚĂŶĚŝŶŐ
ƚŚĞ ĨŽƌĞŐŽŝŶŐ͕ ŝĨ ƐƵĐŚ ƉƌŽǀŝƐŝŽŶ ĐŽƵůĚ ďĞ ŵŽƌĞ ŶĂƌƌŽǁůǇ ĚƌĂǁŶ ƐŽ ĂƐ ŶŽƚ ƚŽ ďĞ ƉƌŽŚŝďŝƚĞĚ Žƌ
ƵŶĞŶĨŽƌĐĞĂďůĞ ŝŶ ƐƵĐŚ ũƵƌŝƐĚŝĐƚŝŽŶ ǁŚŝůĞ͕ Ăƚ ƚŚĞ ƐĂŵĞ ƚŝŵĞ͕ ŵĂŝŶƚĂŝŶŝŶŐ ƚŚĞ ŝŶƚĞŶƚ ŽĨ ƚŚĞ WĂƌƚŝĞƐ͕ ŝƚ ƐŚĂůů͕
ĂƐ ƚŽ ƐƵĐŚ ũƵƌŝƐĚŝĐƚŝŽŶ͕ ďĞ ƐŽ ŶĂƌƌŽǁůǇ ĚƌĂǁŶ ǁŝƚŚŽƵƚ ŝŶǀĂůŝĚĂƚŝŶŐ ƚŚĞ ƌĞŵĂŝŶŝŶŐ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚŝƐ �W�
Žƌ ĂĨĨĞĐƚŝŶŐ ƚŚĞ ǀĂůŝĚŝƚǇ Žƌ ĞŶĨŽƌĐĞĂďŝůŝƚǇ ŽĨ ƐƵĐŚ ƉƌŽǀŝƐŝŽŶ ŝŶ ĂŶǇ ŽƚŚĞƌ ũƵƌŝƐĚŝĐƚŝŽŶ͘

6. Governing Law; Venue and Jurisdiction͘ d,/^ �W� t/>> �� 'Ks�ZE�� �z �E� �KE^dZh�� /E
���KZ��E�� t/d, d,� >�t^ K& d,� ^d�d� K& d,� >��͕ t/d,Khd Z�'�Z� dK �KE&>/�d^ K& >�t
WZ/E�/W>�^͘ ���, W�Zdz �KE^�Ed^ �E� ^h�D/d^ dK d,� ^K>� �E� �y�>h^/s� :hZ/^�/�d/KE dK d,�
^d�d� �E� &���Z�> �KhZd^ &KZ d,� �KhEdz K& d,� >�� &KZ �Ez �/^Whd� �Z/^/E' Khd K& KZ
Z�>�d/E' dK d,/^ �W� KZ d,� dZ�E^��d/KE^ �KEd�DW>�d�� ,�Z��z͘

7. Successors Bound͗ dŚŝƐ �W� ŝƐ ĂŶĚ ƐŚĂůů ďĞ ďŝŶĚŝŶŐ ƵƉŽŶ ƚŚĞ ƌĞƐƉĞĐƚŝǀĞ ƐƵĐĐĞƐƐŽƌƐ ŝŶ ŝŶƚĞƌĞƐƚ ƚŽ
WƌŽǀŝĚĞƌ ŝŶ ƚŚĞ ĞǀĞŶƚ ŽĨ Ă ŵĞƌŐĞƌ͕ ĂĐƋƵŝƐŝƚŝŽŶ͕ ĐŽŶƐŽůŝĚĂƚŝŽŶ Žƌ ŽƚŚĞƌ ďƵƐŝŶĞƐƐ ƌĞŽƌŐĂŶŝǌĂƚŝŽŶ Žƌ ƐĂůĞ ŽĨ



ϵ 

Ăůů Žƌ ƐƵďƐƚĂŶƚŝĂůůǇ Ăůů ŽĨ ƚŚĞ ĂƐƐĞƚƐ ŽĨ ƐƵĐŚ ďƵƐŝŶĞƐƐ /Ŷ ƚŚĞ ĞǀĞŶƚ ƚŚĂƚ ƚŚĞ WƌŽǀŝĚĞƌ  ƐĞůůƐ͕ ŵĞƌŐĞƐ͕ Žƌ 
ŽƚŚĞƌǁŝƐĞ ĚŝƐƉŽƐĞƐ ŽĨ ŝƚƐ ďƵƐŝŶĞƐƐ ƚŽ Ă ƐƵĐĐĞƐƐŽƌ ĚƵƌŝŶŐ ƚŚĞ ƚĞƌŵ ŽĨ ƚŚŝƐ �W�͕ ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ƉƌŽǀŝĚĞ 
ǁƌŝƚƚĞŶ ŶŽƚŝĐĞ  ƚŽ ƚŚĞ >�� ŶŽ ůĂƚĞƌ ƚŚĂŶ ƐŝǆƚǇ ;ϲϬͿ ĚĂǇƐ ĂĨƚĞƌ ƚŚĞ ĐůŽƐŝŶŐ ĚĂƚĞ ŽĨ ƐĂůĞ͕ ŵĞƌŐĞƌ͕ Žƌ ĚŝƐƉŽƐĂů͘ 
^ƵĐŚ ŶŽƚŝĐĞ ƐŚĂůů ŝŶĐůƵĚĞ Ă ǁƌŝƚƚĞŶ͕ ƐŝŐŶĞĚ ĂƐƐƵƌĂŶĐĞ ƚŚĂƚ ƚŚĞ ƐƵĐĐĞƐƐŽƌ ǁŝůů ĂƐƐƵŵĞ ƚŚĞ ŽďůŝŐĂƚŝŽŶƐ ŽĨ 
ƚŚĞ �W� ĂŶĚ ĂŶǇ ŽďůŝŐĂƚŝŽŶƐ ǁŝƚŚ ƌĞƐƉĞĐƚ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ ǁŝƚŚŝŶ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘ dŚĞ >�� ŚĂƐ ƚŚĞ 
ĂƵƚŚŽƌŝƚǇ ƚŽ ƚĞƌŵŝŶĂƚĞ ƚŚĞ �W� ŝĨ ŝƚ ĚŝƐĂƉƉƌŽǀĞƐ ŽĨ ƚŚĞ ƐƵĐĐĞƐƐŽƌ ƚŽ ǁŚŽŵ ƚŚĞ WƌŽǀŝĚĞƌ ŝƐ ƐĞůůŝŶŐ͕ 
ŵĞƌŐŝŶŐ͕ Žƌ ŽƚŚĞƌǁŝƐĞ ĚŝƐƉŽƐŝŶŐ ŽĨ ŝƚƐ ďƵƐŝŶĞƐƐ͘  

8. Authority.  �ĂĐŚ ƉĂƌƚǇ ƌĞƉƌĞƐĞŶƚƐ ƚŚĂƚ ŝƚ ŝƐ ĂƵƚŚŽƌŝǌĞĚ ƚŽ ďŝŶĚ ƚŽ ƚŚĞ ƚĞƌŵƐ ŽĨ ƚŚŝƐ �W�͕ ŝŶĐůƵĚŝŶŐ
ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ĂŶĚ ĚĞƐƚƌƵĐƚŝŽŶ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ ĂŶǇ ƉŽƌƚŝŽŶ ƚŚĞƌĞŽĨ ĐŽŶƚĂŝŶĞĚ ƚŚĞƌĞŝŶ͕ Ăůů ƌĞůĂƚĞĚ Žƌ
ĂƐƐŽĐŝĂƚĞĚ ŝŶƐƚŝƚƵƚŝŽŶƐ͕ ŝŶĚŝǀŝĚƵĂůƐ͕ ĞŵƉůŽǇĞĞƐ Žƌ ĐŽŶƚƌĂĐƚŽƌƐ ǁŚŽ ŵĂǇ ŚĂǀĞ ĂĐĐĞƐƐ ƚŽ ƚŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ
ĂŶĚͬŽƌ ĂŶǇ ƉŽƌƚŝŽŶ ƚŚĞƌĞŽĨ͘

9. Waiver͘ EŽ ĚĞůĂǇ Žƌ ŽŵŝƐƐŝŽŶ ďǇ ĞŝƚŚĞƌ ƉĂƌƚǇ ƚŽ ĞǆĞƌĐŝƐĞ ĂŶǇ ƌŝŐŚƚ ŚĞƌĞƵŶĚĞƌ ƐŚĂůů ďĞ ĐŽŶƐƚƌƵĞĚ ĂƐ Ă
ǁĂŝǀĞƌ ŽĨ ĂŶǇ ƐƵĐŚ ƌŝŐŚƚ ĂŶĚ ďŽƚŚ ƉĂƌƚŝĞƐ ƌĞƐĞƌǀĞ ƚŚĞ ƌŝŐŚƚ ƚŽ ĞǆĞƌĐŝƐĞ ĂŶǇ ƐƵĐŚ ƌŝŐŚƚ ĨƌŽŵ ƚŝŵĞ ƚŽ ƚŝŵĞ͕
ĂƐ ŽĨƚĞŶ ĂƐ ŵĂǇ ďĞ ĚĞĞŵĞĚ ĞǆƉĞĚŝĞŶƚ͘



ϭϬ 

EXHIBIT “A” 
DESCRIPTION OF SERVICES 

dŚŝƐ'ĞŶ ϵϭϭ ĞŵĞƌŐĞŶĐǇ ƌĞƐƉŽŶƐĞ ƚƌĂŝŶŝŶŐ

ല



ϭϭ 

EXHIBIT “B” 
SCHEDULE OF DATA 

Category of Data Elements Check if Used by 
Your System 

�ƉƉůŝĐĂƚŝŽŶ dĞĐŚŶŽůŽŐǇ 
DĞƚĂ �ĂƚĂ 

/W �ĚĚƌĞƐƐĞƐ ŽĨ ƵƐĞƌƐ͕ hƐĞ ŽĨ ĐŽŽŬŝĞƐ͕ ĞƚĐ͘ 
KƚŚĞƌ ĂƉƉůŝĐĂƚŝŽŶ ƚĞĐŚŶŽůŽŐǇ ŵĞƚĂ ĚĂƚĂͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

�ƉƉůŝĐĂƚŝŽŶ hƐĞ ^ƚĂƚŝƐƚŝĐƐ DĞƚĂ ĚĂƚĂ ŽŶ ƵƐĞƌ ŝŶƚĞƌĂĐƚŝŽŶ ǁŝƚŚ ĂƉƉůŝĐĂƚŝŽŶ 
�ƐƐĞƐƐŵĞŶƚ ^ƚĂŶĚĂƌĚŝǌĞĚ ƚĞƐƚ ƐĐŽƌĞƐ 

KďƐĞƌǀĂƚŝŽŶ ĚĂƚĂ 
KƚŚĞƌ ĂƐƐĞƐƐŵĞŶƚ ĚĂƚĂͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

�ƚƚĞŶĚĂŶĐĞ ^ƚƵĚĞŶƚ ƐĐŚŽŽů ;ĚĂŝůǇͿ ĂƚƚĞŶĚĂŶĐĞ ĚĂƚĂ 

^ƚƵĚĞŶƚ ĐůĂƐƐ ĂƚƚĞŶĚĂŶĐĞ ĚĂƚĂ 
�ŽŵŵƵŶŝĐĂƚŝŽŶƐ KŶůŝŶĞ ĐŽŵŵƵŶŝĐĂƚŝŽŶƐ ĐĂƉƚƵƌĞĚ ;ĞŵĂŝůƐ͕ ďůŽŐ ĞŶƚƌŝĞƐͿ 
�ŽŶĚƵĐƚ �ŽŶĚƵĐƚ Žƌ ďĞŚĂǀŝŽƌĂů ĚĂƚĂ 
�ĞŵŽŐƌĂƉŚŝĐƐ �ĂƚĞ ŽĨ �ŝƌƚŚ 

WůĂĐĞ ŽĨ �ŝƌƚŚ 

'ĞŶĚĞƌ 

�ƚŚŶŝĐŝƚǇ Žƌ ƌĂĐĞ 
>ĂŶŐƵĂŐĞ ŝŶĨŽƌŵĂƚŝŽŶ ;ŶĂƚŝǀĞ͕ Žƌ ƉƌŝŵĂƌǇ ůĂŶŐƵĂŐĞ ƐƉŽŬĞŶ ďǇ 
ƐƚƵĚĞŶƚͿ 
KƚŚĞƌ ĚĞŵŽŐƌĂƉŚŝĐ ŝŶĨŽƌŵĂƚŝŽŶͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

�ŶƌŽůůŵĞŶƚ ^ƚƵĚĞŶƚ ƐĐŚŽŽů ĞŶƌŽůůŵĞŶƚ 

^ƚƵĚĞŶƚ ŐƌĂĚĞ ůĞǀĞů 

,ŽŵĞƌŽŽŵ 

'ƵŝĚĂŶĐĞ ĐŽƵŶƐĞůŽƌ 

^ƉĞĐŝĨŝĐ ĐƵƌƌŝĐƵůƵŵ ƉƌŽŐƌĂŵƐ 

zĞĂƌ ŽĨ ŐƌĂĚƵĂƚŝŽŶ 
KƚŚĞƌ ĞŶƌŽůůŵĞŶƚ ŝŶĨŽƌŵĂƚŝŽŶͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

WĂƌĞŶƚͬ'ƵĂƌĚŝĂŶ �ŽŶƚĂĐƚ 
/ŶĨŽƌŵĂƚŝŽŶ 

�ĚĚƌĞƐƐ 

�ŵĂŝů 

WŚŽŶĞ 
WĂƌĞŶƚͬ'ƵĂƌĚŝĂŶ /� WĂƌĞŶƚ /� ŶƵŵďĞƌ ;ĐƌĞĂƚĞĚ ƚŽ ůŝŶŬ ƉĂƌĞŶƚƐ ƚŽ ƐƚƵĚĞŶƚƐͿ 
WĂƌĞŶƚͬ'ƵĂƌĚŝĂŶ EĂŵĞ &ŝƌƐƚ ĂŶĚͬŽƌ >ĂƐƚ 

X

X



ϭϮ 

Category of Data Elements Check if Used by 
Your System 

^ĐŚĞĚƵůĞ ^ƚƵĚĞŶƚ ƐĐŚĞĚƵůĞĚ ĐŽƵƌƐĞƐ 

dĞĂĐŚĞƌ ŶĂŵĞƐ 
^ƉĞĐŝĂů /ŶĚŝĐĂƚŽƌ �ŶŐůŝƐŚ ůĂŶŐƵĂŐĞ ůĞĂƌŶĞƌ ŝŶĨŽƌŵĂƚŝŽŶ 

>Žǁ ŝŶĐŽŵĞ ƐƚĂƚƵƐ 

DĞĚŝĐĂů ĂůĞƌƚƐͬ ŚĞĂůƚŚ ĚĂƚĂ 

^ƚƵĚĞŶƚ ĚŝƐĂďŝůŝƚǇ ŝŶĨŽƌŵĂƚŝŽŶ 

^ƉĞĐŝĂůŝǌĞĚ ĞĚƵĐĂƚŝŽŶ ƐĞƌǀŝĐĞƐ ;/�W Žƌ ϱϬϰͿ 

>ŝǀŝŶŐ ƐŝƚƵĂƚŝŽŶƐ ;ŚŽŵĞůĞƐƐͬĨŽƐƚĞƌ ĐĂƌĞͿ 
KƚŚĞƌ ŝŶĚŝĐĂƚŽƌ ŝŶĨŽƌŵĂƚŝŽŶͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

^ƚƵĚĞŶƚ �ŽŶƚĂĐƚ 
/ŶĨŽƌŵĂƚŝŽŶ 

�ĚĚƌĞƐƐ 

�ŵĂŝů 

WŚŽŶĞ 
^ƚƵĚĞŶƚ /ĚĞŶƚŝĨŝĞƌƐ >ŽĐĂů ;^ĐŚŽŽů ĚŝƐƚƌŝĐƚͿ /� ŶƵŵďĞƌ 

^ƚĂƚĞ /� ŶƵŵďĞƌ 

WƌŽǀŝĚĞƌͬ�ƉƉ ĂƐƐŝŐŶĞĚ ƐƚƵĚĞŶƚ /� ŶƵŵďĞƌ 

^ƚƵĚĞŶƚ ĂƉƉ ƵƐĞƌŶĂŵĞ 

^ƚƵĚĞŶƚ ĂƉƉ ƉĂƐƐǁŽƌĚƐ 
^ƚƵĚĞŶƚ EĂŵĞ &ŝƌƐƚ ĂŶĚͬŽƌ >ĂƐƚ 
^ƚƵĚĞŶƚ /Ŷ �ƉƉ 
WĞƌĨŽƌŵĂŶĐĞ 

WƌŽŐƌĂŵͬĂƉƉůŝĐĂƚŝŽŶ ƉĞƌĨŽƌŵĂŶĐĞ ;ƚǇƉŝŶŐ ƉƌŽŐƌĂŵͲƐƚƵĚĞŶƚ 
ƚǇƉĞƐ ϲϬ ǁƉŵ͕ ƌĞĂĚŝŶŐ ƉƌŽŐƌĂŵͲƐƚƵĚĞŶƚ ƌĞĂĚƐ ďĞůŽǁ ŐƌĂĚĞ 
ůĞǀĞůͿ 

^ƚƵĚĞŶƚ WƌŽŐƌĂŵ 
DĞŵďĞƌƐŚŝƉ 

�ĐĂĚĞŵŝĐ Žƌ ĞǆƚƌĂĐƵƌƌŝĐƵůĂƌ ĂĐƚŝǀŝƚŝĞƐ Ă ƐƚƵĚĞŶƚ ŵĂǇ ďĞůŽŶŐ ƚŽ Žƌ 
ƉĂƌƚŝĐŝƉĂƚĞ ŝŶ 

^ƚƵĚĞŶƚ ^ƵƌǀĞǇ 
ZĞƐƉŽŶƐĞƐ ^ƚƵĚĞŶƚ ƌĞƐƉŽŶƐĞƐ ƚŽ ƐƵƌǀĞǇƐ Žƌ ƋƵĞƐƚŝŽŶŶĂŝƌĞƐ 

^ƚƵĚĞŶƚ ǁŽƌŬ ^ƚƵĚĞŶƚ ŐĞŶĞƌĂƚĞĚ ĐŽŶƚĞŶƚ͖ ǁƌŝƚŝŶŐ͕ ƉŝĐƚƵƌĞƐ͕ ĞƚĐ͘ 
KƚŚĞƌ ƐƚƵĚĞŶƚ ǁŽƌŬ ĚĂƚĂ ͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

dƌĂŶƐĐƌŝƉƚ ^ƚƵĚĞŶƚ ĐŽƵƌƐĞ ŐƌĂĚĞƐ 

^ƚƵĚĞŶƚ ĐŽƵƌƐĞ ĚĂƚĂ 

^ƚƵĚĞŶƚ ĐŽƵƌƐĞ ŐƌĂĚĞƐͬ ƉĞƌĨŽƌŵĂŶĐĞ ƐĐŽƌĞƐ 
KƚŚĞƌ ƚƌĂŶƐĐƌŝƉƚ ĚĂƚĂ Ͳ WůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

dƌĂŶƐƉŽƌƚĂƚŝŽŶ ^ƚƵĚĞŶƚ ďƵƐ ĂƐƐŝŐŶŵĞŶƚ 

^ƚƵĚĞŶƚ ƉŝĐŬ ƵƉ ĂŶĚͬŽƌ ĚƌŽƉ ŽĨĨ ůŽĐĂƚŝŽŶ 

X

X

X

X

X



ϭϯ 

Category of Data Elements Check if Used by 
Your System 

^ƚƵĚĞŶƚ ďƵƐ ĐĂƌĚ /� ŶƵŵďĞƌ 
KƚŚĞƌ ƚƌĂŶƐƉŽƌƚĂƚŝŽŶ ĚĂƚĂ ʹ WůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

KƚŚĞƌ WůĞĂƐĞ ůŝƐƚ ĞĂĐŚ ĂĚĚŝƚŝŽŶĂů ĚĂƚĂ ĞůĞŵĞŶƚ ƵƐĞĚ͕ ƐƚŽƌĞĚ͕ Žƌ 
ĐŽůůĞĐƚĞĚ ďǇ ǇŽƵƌ ĂƉƉůŝĐĂƚŝŽŶ͗ 

EŽŶĞ EŽ ^ƚƵĚĞŶƚ �ĂƚĂ ĐŽůůĞĐƚĞĚ Ăƚ ƚŚŝƐ ƚŝŵĞ͘ WƌŽǀŝĚĞƌ ǁŝůů ŝŵŵĞĚŝĂƚĞůǇ 
ŶŽƚŝĨǇ >�� ŝĨ ƚŚŝƐ ĚĞƐŝŐŶĂƚŝŽŶ ŝƐ ŶŽ ůŽŶŐĞƌ ĂƉƉůŝĐĂďůĞ͘ 



ϭϰ 

EXHIBIT “C” 
DEFINITIONS 

De-Identified Data and De-Identification͗ ZĞĐŽƌĚƐ ĂŶĚ ŝŶĨŽƌŵĂƚŝŽŶ ĂƌĞ ĐŽŶƐŝĚĞƌĞĚ ƚŽ ďĞ ĚĞͲŝĚĞŶƚŝĨŝĞĚ ǁŚĞŶ Ăůů 
ƉĞƌƐŽŶĂůůǇ ŝĚĞŶƚŝĨŝĂďůĞ ŝŶĨŽƌŵĂƚŝŽŶ ŚĂƐ ďĞĞŶ ƌĞŵŽǀĞĚ Žƌ ŽďƐĐƵƌĞĚ͕ ƐƵĐŚ ƚŚĂƚ ƚŚĞ ƌĞŵĂŝŶŝŶŐ ŝŶĨŽƌŵĂƚŝŽŶ ĚŽĞƐ 
ŶŽƚ ƌĞĂƐŽŶĂďůǇ ŝĚĞŶƚŝĨǇ Ă ƐƉĞĐŝĨŝĐ ŝŶĚŝǀŝĚƵĂů͕ ŝŶĐůƵĚŝŶŐ͕ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕ ĂŶǇ ŝŶĨŽƌŵĂƚŝŽŶ ƚŚĂƚ͕ ĂůŽŶĞ Žƌ ŝŶ 
ĐŽŵďŝŶĂƚŝŽŶ ŝƐ ůŝŶŬĂďůĞ ƚŽ Ă ƐƉĞĐŝĨŝĐ ƐƚƵĚĞŶƚ ĂŶĚ ƉƌŽǀŝĚĞĚ ƚŚĂƚ ƚŚĞ ĞĚƵĐĂƚŝŽŶĂů ĂŐĞŶĐǇ͕ Žƌ ŽƚŚĞƌ ƉĂƌƚǇ͕ ŚĂƐ ŵĂĚĞ 
Ă ƌĞĂƐŽŶĂďůĞ ĚĞƚĞƌŵŝŶĂƚŝŽŶ ƚŚĂƚ Ă ƐƚƵĚĞŶƚ͛Ɛ ŝĚĞŶƚŝƚǇ ŝƐ ŶŽƚ ƉĞƌƐŽŶĂůůǇ ŝĚĞŶƚŝĨŝĂďůĞ͕ ƚĂŬŝŶŐ ŝŶƚŽ ĂĐĐŽƵŶƚ 
ƌĞĂƐŽŶĂďůĞ ĂǀĂŝůĂďůĞ ŝŶĨŽƌŵĂƚŝŽŶ͘ 

Educational Records͗ �ĚƵĐĂƚŝŽŶĂů ZĞĐŽƌĚƐ ĂƌĞ ƌĞĐŽƌĚƐ͕ ĨŝůĞƐ͕ ĚŽĐƵŵĞŶƚƐ͕ ĂŶĚ ŽƚŚĞƌ ŵĂƚĞƌŝĂůƐ ĚŝƌĞĐƚůǇ ƌĞůĂƚĞĚ ƚŽ Ă 
ƐƚƵĚĞŶƚ ĂŶĚ ŵĂŝŶƚĂŝŶĞĚ ďǇ ƚŚĞ ƐĐŚŽŽů Žƌ ůŽĐĂů ĞĚƵĐĂƚŝŽŶ ĂŐĞŶĐǇ͕ Žƌ ďǇ Ă ƉĞƌƐŽŶ ĂĐƚŝŶŐ ĨŽƌ ƐƵĐŚ ƐĐŚŽŽů Žƌ ůŽĐĂů 
ĞĚƵĐĂƚŝŽŶ ĂŐĞŶĐǇ͕ ŝŶĐůƵĚŝŶŐ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕ ƌĞĐŽƌĚƐ ĞŶĐŽŵƉĂƐƐŝŶŐ Ăůů ƚŚĞ ŵĂƚĞƌŝĂů ŬĞƉƚ ŝŶ ƚŚĞ ƐƚƵĚĞŶƚ͛Ɛ 
ĐƵŵƵůĂƚŝǀĞ ĨŽůĚĞƌ͕ ƐƵĐŚ ĂƐ ŐĞŶĞƌĂů ŝĚĞŶƚŝĨǇŝŶŐ ĚĂƚĂ͕ ƌĞĐŽƌĚƐ ŽĨ ĂƚƚĞŶĚĂŶĐĞ ĂŶĚ ŽĨ ĂĐĂĚĞŵŝĐ ǁŽƌŬ ĐŽŵƉůĞƚĞĚ͕ 
ƌĞĐŽƌĚƐ ŽĨ ĂĐŚŝĞǀĞŵĞŶƚ͕ ĂŶĚ ƌĞƐƵůƚƐ ŽĨ ĞǀĂůƵĂƚŝǀĞ ƚĞƐƚƐ͕ ŚĞĂůƚŚ ĚĂƚĂ͕ ĚŝƐĐŝƉůŝŶĂƌǇ ƐƚĂƚƵƐ͕ ƚĞƐƚ ƉƌŽƚŽĐŽůƐ ĂŶĚ 
ŝŶĚŝǀŝĚƵĂůŝǌĞĚ ĞĚƵĐĂƚŝŽŶ ƉƌŽŐƌĂŵƐ͘  

Metadata͗ ŵĞĂŶƐ ŝŶĨŽƌŵĂƚŝŽŶ ƚŚĂƚ ƉƌŽǀŝĚĞƐ ŵĞĂŶŝŶŐ ĂŶĚ ĐŽŶƚĞǆƚ ƚŽ ŽƚŚĞƌ ĚĂƚĂ ďĞŝŶŐ ĐŽůůĞĐƚĞĚ͖ ŝŶĐůƵĚŝŶŐ͕ ďƵƚ 
ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͗ ĚĂƚĞ ĂŶĚ ƚŝŵĞ ƌĞĐŽƌĚƐ ĂŶĚ ƉƵƌƉŽƐĞ ŽĨ ĐƌĞĂƚŝŽŶ DĞƚĂĚĂƚĂ ƚŚĂƚ ŚĂǀĞ ďĞĞŶ ƐƚƌŝƉƉĞĚ ŽĨ Ăůů ĚŝƌĞĐƚ ĂŶĚ 
ŝŶĚŝƌĞĐƚ ŝĚĞŶƚŝĨŝĞƌƐ ĂƌĞ ŶŽƚ ĐŽŶƐŝĚĞƌĞĚ WĞƌƐŽŶĂůůǇ /ĚĞŶƚŝĨŝĂďůĞ /ŶĨŽƌŵĂƚŝŽŶ͘ 

Operator͗ ŵĞĂŶƐ ƚŚĞ ŽƉĞƌĂƚŽƌ ŽĨ ĂŶ ŝŶƚĞƌŶĞƚ ǁĞďƐŝƚĞ͕ ŽŶůŝŶĞ ƐĞƌǀŝĐĞ͕ ŽŶůŝŶĞ ĂƉƉůŝĐĂƚŝŽŶ͕ Žƌ ŵŽďŝůĞ ĂƉƉůŝĐĂƚŝŽŶ 
ǁŝƚŚ ĂĐƚƵĂů ŬŶŽǁůĞĚŐĞ ƚŚĂƚ ƚŚĞ ƐŝƚĞ͕ ƐĞƌǀŝĐĞ͕ Žƌ ĂƉƉůŝĐĂƚŝŽŶ ŝƐ ƵƐĞĚ ĨŽƌ <ʹϭϮ ƐĐŚŽŽů ƉƵƌƉŽƐĞƐ͘ �ŶǇ ĞŶƚŝƚǇ ƚŚĂƚ 
ŽƉĞƌĂƚĞƐ ĂŶ ŝŶƚĞƌŶĞƚ ǁĞďƐŝƚĞ͕ ŽŶůŝŶĞ ƐĞƌǀŝĐĞ͕ ŽŶůŝŶĞ ĂƉƉůŝĐĂƚŝŽŶ͕ Žƌ ŵŽďŝůĞ ĂƉƉůŝĐĂƚŝŽŶ ƚŚĂƚ ŚĂƐ ĞŶƚĞƌĞĚ ŝŶƚŽ Ă 
ƐŝŐŶĞĚ͕ ǁƌŝƚƚĞŶ ĂŐƌĞĞŵĞŶƚ ǁŝƚŚ ĂŶ >�� ƚŽ ƉƌŽǀŝĚĞ Ă ƐĞƌǀŝĐĞ ƚŽ ƚŚĂƚ >�� ƐŚĂůů ďĞ ĐŽŶƐŝĚĞƌĞĚ ĂŶ ͞ŽƉĞƌĂƚŽƌ͟ ĨŽƌ ƚŚĞ 
ƉƵƌƉŽƐĞƐ ŽĨ ƚŚŝƐ ƐĞĐƚŝŽŶ͘  

Originating >��͗ �Ŷ >�� ǁŚŽ ŽƌŝŐŝŶĂůůǇ ĞǆĞĐƵƚĞƐ ƚŚĞ �W� ŝŶ ŝƚƐ ĞŶƚŝƌĞƚǇ ǁŝƚŚ ƚŚĞ WƌŽǀŝĚĞƌ͘ 

Provider͗ &Žƌ ƉƵƌƉŽƐĞƐ ŽĨ ƚŚĞ �W�͕ ƚŚĞ ƚĞƌŵ ͞WƌŽǀŝĚĞƌ͟ ŵĞĂŶƐ ƉƌŽǀŝĚĞƌ ŽĨ ĚŝŐŝƚĂů ĞĚƵĐĂƚŝŽŶĂů ƐŽĨƚǁĂƌĞ Žƌ 
ƐĞƌǀŝĐĞƐ͕ ŝŶĐůƵĚŝŶŐ ĐůŽƵĚͲďĂƐĞĚ ƐĞƌǀŝĐĞƐ͕ ĨŽƌ ƚŚĞ ĚŝŐŝƚĂů ƐƚŽƌĂŐĞ͕ ŵĂŶĂŐĞŵĞŶƚ͕ ĂŶĚ ƌĞƚƌŝĞǀĂů ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ͘ 
tŝƚŚŝŶ ƚŚĞ �W� ƚŚĞ ƚĞƌŵ ͞WƌŽǀŝĚĞƌ͟ ŝŶĐůƵĚĞƐ ƚŚĞ ƚĞƌŵ ͞dŚŝƌĚ WĂƌƚǇ͟ ĂŶĚ ƚŚĞ ƚĞƌŵ ͞KƉĞƌĂƚŽƌ͟ ĂƐ ƵƐĞĚ ŝŶ 
ĂƉƉůŝĐĂďůĞ ƐƚĂƚĞ ƐƚĂƚƵƚĞƐ͘ 

Student Generated Content͗ dŚĞ ƚĞƌŵ ͞ƐƚƵĚĞŶƚͲŐĞŶĞƌĂƚĞĚ ĐŽŶƚĞŶƚ͟ ŵĞĂŶƐ ŵĂƚĞƌŝĂůƐ Žƌ ĐŽŶƚĞŶƚ ĐƌĞĂƚĞĚ ďǇ Ă 
ƐƚƵĚĞŶƚ ŝŶ ƚŚĞ ƐĞƌǀŝĐĞƐ ŝŶĐůƵĚŝŶŐ͕ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕ ĞƐƐĂǇƐ͕ ƌĞƐĞĂƌĐŚ ƌĞƉŽƌƚƐ͕ ƉŽƌƚĨŽůŝŽƐ͕ ĐƌĞĂƚŝǀĞ ǁƌŝƚŝŶŐ͕ ŵƵƐŝĐ 
Žƌ ŽƚŚĞƌ ĂƵĚŝŽ ĨŝůĞƐ͕ ƉŚŽƚŽŐƌĂƉŚƐ͕ ǀŝĚĞŽƐ͕ ĂŶĚ ĂĐĐŽƵŶƚ ŝŶĨŽƌŵĂƚŝŽŶ ƚŚĂƚ ĞŶĂďůĞƐ ŽŶŐŽŝŶŐ ŽǁŶĞƌƐŚŝƉ ŽĨ ƐƚƵĚĞŶƚ 
ĐŽŶƚĞŶƚ͘  

School Official͗ &Žƌ ƚŚĞ ƉƵƌƉŽƐĞƐ ŽĨ ƚŚŝƐ �W� ĂŶĚ ƉƵƌƐƵĂŶƚ ƚŽ ϯϰ �&Z Α ϵϵ͘ϯϭ;ďͿ͕ Ă ^ĐŚŽŽů KĨĨŝĐŝĂů ŝƐ Ă ĐŽŶƚƌĂĐƚŽƌ 
ƚŚĂƚ͗ ;ϭͿ WĞƌĨŽƌŵƐ ĂŶ ŝŶƐƚŝƚƵƚŝŽŶĂů ƐĞƌǀŝĐĞ Žƌ ĨƵŶĐƚŝŽŶ ĨŽƌ ǁŚŝĐŚ ƚŚĞ ĂŐĞŶĐǇ Žƌ ŝŶƐƚŝƚƵƚŝŽŶ ǁŽƵůĚ ŽƚŚĞƌǁŝƐĞ ƵƐĞ 
ĞŵƉůŽǇĞĞƐ͖ ;ϮͿ /Ɛ ƵŶĚĞƌ ƚŚĞ ĚŝƌĞĐƚ ĐŽŶƚƌŽů ŽĨ ƚŚĞ ĂŐĞŶĐǇ Žƌ ŝŶƐƚŝƚƵƚŝŽŶ ǁŝƚŚ ƌĞƐƉĞĐƚ ƚŽ ƚŚĞ ƵƐĞ ĂŶĚ ŵĂŝŶƚĞŶĂŶĐĞ 
ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶĐůƵĚŝŶŐ �ĚƵĐĂƚŝŽŶ ZĞĐŽƌĚƐ͖ ĂŶĚ ;ϯͿ /Ɛ ƐƵďũĞĐƚ ƚŽ ϯϰ �&Z Α ϵϵ͘ϯϯ;ĂͿ ŐŽǀĞƌŶŝŶŐ ƚŚĞ ƵƐĞ ĂŶĚ ƌĞͲ
ĚŝƐĐůŽƐƵƌĞ ŽĨ ƉĞƌƐŽŶĂůůǇ ŝĚĞŶƚŝĨŝĂďůĞ ŝŶĨŽƌŵĂƚŝŽŶ ĨƌŽŵ �ĚƵĐĂƚŝŽŶ ZĞĐŽƌĚƐ͘  

Service Agreement͗ ZĞĨĞƌƐ ƚŽ ƚŚĞ �ŽŶƚƌĂĐƚ͕ WƵƌĐŚĂƐĞ KƌĚĞƌ Žƌ dĞƌŵƐ ŽĨ ^ĞƌǀŝĐĞ Žƌ dĞƌŵƐ ŽĨ hƐĞ͘ 

Student Data͗ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶĐůƵĚĞƐ ĂŶǇ ĚĂƚĂ͕ ǁŚĞƚŚĞƌ ŐĂƚŚĞƌĞĚ ďǇ WƌŽǀŝĚĞƌ Žƌ ƉƌŽǀŝĚĞĚ ďǇ >�� Žƌ ŝƚƐ ƵƐĞƌƐ͕ 
ƐƚƵĚĞŶƚƐ͕ Žƌ ƐƚƵĚĞŶƚƐ͛ ƉĂƌĞŶƚƐͬŐƵĂƌĚŝĂŶƐ͕ ƚŚĂƚ ŝƐ ĚĞƐĐƌŝƉƚŝǀĞ ŽĨ ƚŚĞ ƐƚƵĚĞŶƚ ŝŶĐůƵĚŝŶŐ͕ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕ 
ŝŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚĞ ƐƚƵĚĞŶƚ͛Ɛ ĞĚƵĐĂƚŝŽŶĂů ƌĞĐŽƌĚ Žƌ ĞŵĂŝů͕ ĨŝƌƐƚ ĂŶĚ ůĂƐƚ ŶĂŵĞ͕ ďŝƌƚŚĚĂƚĞ͕ ŚŽŵĞ Žƌ ŽƚŚĞƌ ƉŚǇƐŝĐĂů 
ĂĚĚƌĞƐƐ͕ ƚĞůĞƉŚŽŶĞ ŶƵŵďĞƌ͕ ĞŵĂŝů ĂĚĚƌĞƐƐ͕ Žƌ ŽƚŚĞƌ ŝŶĨŽƌŵĂƚŝŽŶ ĂůůŽǁŝŶŐ ƉŚǇƐŝĐĂů Žƌ ŽŶůŝŶĞ ĐŽŶƚĂĐƚ͕ ĚŝƐĐŝƉůŝŶĞ 



ϭϱ 

ƌĞĐŽƌĚƐ͕ ǀŝĚĞŽƐ͕ ƚĞƐƚ ƌĞƐƵůƚƐ͕ ƐƉĞĐŝĂů ĞĚƵĐĂƚŝŽŶ ĚĂƚĂ͕ ũƵǀĞŶŝůĞ ĚĞƉĞŶĚĞŶĐǇ ƌĞĐŽƌĚƐ͕ ŐƌĂĚĞƐ͕ ĞǀĂůƵĂƚŝŽŶƐ͕ ĐƌŝŵŝŶĂů 
ƌĞĐŽƌĚƐ͕ ŵĞĚŝĐĂů ƌĞĐŽƌĚƐ͕ ŚĞĂůƚŚ ƌĞĐŽƌĚƐ͕ ƐŽĐŝĂů ƐĞĐƵƌŝƚǇ ŶƵŵďĞƌƐ͕ ďŝŽŵĞƚƌŝĐ ŝŶĨŽƌŵĂƚŝŽŶ͕ ĚŝƐĂďŝůŝƚŝĞƐ͕ 
ƐŽĐŝŽĞĐŽŶŽŵŝĐ ŝŶĨŽƌŵĂƚŝŽŶ͕ ŝŶĚŝǀŝĚƵĂů ƉƵƌĐŚĂƐŝŶŐ ďĞŚĂǀŝŽƌ Žƌ ƉƌĞĨĞƌĞŶĐĞƐ͕ ĨŽŽĚ ƉƵƌĐŚĂƐĞƐ͕ ƉŽůŝƚŝĐĂů ĂĨĨŝůŝĂƚŝŽŶƐ͕ 
ƌĞůŝŐŝŽƵƐ ŝŶĨŽƌŵĂƚŝŽŶ͕ ƚĞǆƚ ŵĞƐƐĂŐĞƐ͕ ĚŽĐƵŵĞŶƚƐ͕ ƐƚƵĚĞŶƚ ŝĚĞŶƚŝĨŝĞƌƐ͕ ƐĞĂƌĐŚ ĂĐƚŝǀŝƚǇ͕ ƉŚŽƚŽƐ͕ ǀŽŝĐĞ ƌĞĐŽƌĚŝŶŐƐ͕ 
geolocation information, parents’ names, or any otŚĞƌ ŝŶĨŽƌŵĂƚŝŽŶ Žƌ ŝĚĞŶƚŝĨŝĐĂƚŝŽŶ ŶƵŵďĞƌ ƚŚĂƚ ǁŽƵůĚ ƉƌŽǀŝĚĞ 
ŝŶĨŽƌŵĂƚŝŽŶ ĂďŽƵƚ Ă ƐƉĞĐŝĨŝĐ ƐƚƵĚĞŶƚ͘ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶĐůƵĚĞƐ DĞƚĂ �ĂƚĂ͘ ^ƚƵĚĞŶƚ �ĂƚĂ ĨƵƌƚŚĞƌ ŝŶĐůƵĚĞƐ 
“personally identifiable information (PII),” as defined in 34 C.F.R. § 99.3 and as defined undeƌ ĂŶǇ ĂƉƉůŝĐĂďůĞ 
ƐƚĂƚĞ ůĂǁ͘ ^ƚƵĚĞŶƚ �ĂƚĂ ƐŚĂůů ĐŽŶƐƚŝƚƵƚĞ �ĚƵĐĂƚŝŽŶ ZĞĐŽƌĚƐ ĨŽƌ ƚŚĞ ƉƵƌƉŽƐĞƐ ŽĨ ƚŚŝƐ �W�͕ ĂŶĚ ĨŽƌ ƚŚĞ ƉƵƌƉŽƐĞƐ ŽĨ 
ĨĞĚĞƌĂů͕ ƐƚĂƚĞ͕ ĂŶĚ ůŽĐĂů ůĂǁƐ ĂŶĚ ƌĞŐƵůĂƚŝŽŶƐ͘ ^ƚƵĚĞŶƚ �ĂƚĂ ĂƐ ƐƉĞĐŝĨŝĞĚ ŝŶ Exhibit “B” ŝƐ ĐŽŶĨŝƌŵĞĚ ƚŽ ďĞ 
ĐŽůůĞĐƚĞĚ Žƌ ƉƌŽĐĞƐƐĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ ^ĞƌǀŝĐĞƐ͘ ^ƚƵĚĞŶƚ �ĂƚĂ ƐŚĂůů ŶŽƚ ĐŽŶƐƚŝƚƵƚĞ ƚŚĂƚ 
ŝŶĨŽƌŵĂƚŝŽŶ ƚŚĂƚ ŚĂƐ ďĞĞŶ ĂŶŽŶǇŵŝǌĞĚ Žƌ ĚĞͲidentified, or anonymous usage data regarding a student’s use of 
Provider’s services.  

Subprocessor: &Žƌ ƚŚĞ ƉƵƌƉŽƐĞƐ ŽĨ ƚŚŝƐ �W�, the term “^ƵďƉƌŽĐĞƐƐŽƌ” (sometimes referred to as the 
“Subcontractor”) means a party other than LEA or Provider, who Provider uses for data collection, analytics, 
ƐƚŽƌĂŐĞ͕ Žƌ ŽƚŚĞƌ ƐĞƌǀŝĐĞ ƚŽ ŽƉĞƌĂƚĞ ĂŶĚͬŽƌ ŝŵƉƌŽǀĞ ŝƚƐ ƐĞƌǀŝĐĞ͕ ĂŶĚ ǁŚŽ ŚĂƐ ĂĐĐĞƐƐ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ͘  

Subscribing LEA͗ An LEA that was not party to the original Service Agreement and who accepts the Provider’s 
'ĞŶĞƌĂů KĨĨĞƌ ŽĨ WƌŝǀĂĐǇ dĞƌŵƐ͘ 

Targeted Advertising: ŵĞĂŶƐ ƉƌĞƐĞŶƚŝŶŐ ĂŶ ĂĚǀĞƌƚŝƐĞŵĞŶƚ ƚŽ Ă ƐƚƵĚĞŶƚ ǁŚĞƌĞ ƚŚĞ ƐĞůĞĐƚŝŽŶ ŽĨ ƚŚĞ 
ĂĚǀĞƌƚŝƐĞŵĞŶƚ ŝƐ ďĂƐĞĚ ŽŶ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ ŝŶĨĞƌƌĞĚ ŽǀĞƌ ƚŝŵĞ ĨƌŽŵ ƚŚĞ ƵƐĂŐĞ ŽĨ ƚŚĞ ŽƉĞƌĂƚŽƌΖƐ /ŶƚĞƌŶĞƚ ǁĞď 
ƐŝƚĞ͕ ŽŶůŝŶĞ ƐĞƌǀŝĐĞ Žƌ ŵŽďŝůĞ ĂƉƉůŝĐĂƚŝŽŶ ďǇ ƐƵĐŚ ƐƚƵĚĞŶƚ Žƌ ƚŚĞ ƌĞƚĞŶƚŝŽŶ ŽĨ ƐƵĐŚ ƐƚƵĚĞŶƚΖƐ ŽŶůŝŶĞ ĂĐƚŝǀŝƚŝĞƐ Žƌ 
ƌĞƋƵĞƐƚƐ ŽǀĞƌ ƚŝŵĞ ĨŽƌ ƚŚĞ ƉƵƌƉŽƐĞ ŽĨ ƚĂƌŐĞƚŝŶŐ ƐƵďƐĞƋƵĞŶƚ ĂĚǀĞƌƚŝƐĞŵĞŶƚƐ͘ ΗdĂƌŐĞƚĞĚ ĂĚǀĞƌƚŝƐŝŶŐΗ ĚŽĞƐ ŶŽƚ 
ŝŶĐůƵĚĞ ĂŶǇ ĂĚǀĞƌƚŝƐŝŶŐ ƚŽ Ă ƐƚƵĚĞŶƚ ŽŶ ĂŶ /ŶƚĞƌŶĞƚ ǁĞď ƐŝƚĞ ďĂƐĞĚ ŽŶ ƚŚĞ ĐŽŶƚĞŶƚ ŽĨ ƚŚĞ ǁĞď ƉĂŐĞ Žƌ ŝŶ 
ƌĞƐƉŽŶƐĞ ƚŽ Ă ƐƚƵĚĞŶƚΖƐ ƌĞƐƉŽŶƐĞ Žƌ ƌĞƋƵĞƐƚ ĨŽƌ ŝŶĨŽƌŵĂƚŝŽŶ Žƌ ĨĞĞĚďĂĐŬ͘ 

Third Party: The term “Third Party” means a provider of digital educational software or services, including cloudͲ
ďĂƐĞĚ ƐĞƌǀŝĐĞƐ͕ ĨŽƌ ƚŚĞ ĚŝŐŝƚĂů ƐƚŽƌĂŐĞ͕ ŵĂŶĂŐĞŵĞŶƚ͕ ĂŶĚ ƌĞƚƌŝĞǀĂů ŽĨ �ĚƵĐĂƚŝŽŶ ZĞĐŽƌĚƐ ĂŶĚͬŽƌ ^ƚƵĚĞŶƚ �ĂƚĂ͕ ĂƐ 
ƚŚĂƚ ƚĞƌŵ ŝƐ ƵƐĞĚ ŝŶ ƐŽŵĞ ƐƚĂƚĞ ƐƚĂƚƵƚĞƐ͘ ,ŽǁĞǀĞƌ͕ ĨŽƌ ƚŚĞ ƉƵƌƉŽƐĞ ŽĨ ƚŚŝƐ �W�, the term “Third Party” when 
used to indicate the provider of digital educational software or services is replaced by the term “Provider.” 



ϭϲ 

EXHIBIT “D” 
DIRECTIVE FOR DISPOSITION OF DATA 

Insert Name of District or LEA WƌŽǀŝĚĞƌ ƚŽ ĚŝƐƉŽƐĞ ŽĨ ĚĂƚĂ ŽďƚĂŝŶĞĚ ďǇ WƌŽǀŝĚĞƌ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ ƚĞƌŵƐ ŽĨ ƚŚĞ 
^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ ďĞƚǁĞĞŶ >�� ĂŶĚ WƌŽǀŝĚĞƌ͘ dŚĞ ƚĞƌŵƐ ŽĨ ƚŚĞ �ŝƐƉŽƐŝƚŝŽŶ ĂƌĞ ƐĞƚ ĨŽƌƚŚ ďĞůŽǁ͗ 

ϭ͘ �ǆƚĞŶƚ ŽĨ �ŝƐƉŽƐŝƚŝŽŶ
ͺͺͺͺͺ �ŝƐƉŽƐŝƚŝŽŶ ŝƐ ƉĂƌƚŝĂů͘ dŚĞ ĐĂƚĞŐŽƌŝĞƐ ŽĨ ĚĂƚĂ ƚŽ ďĞ ĚŝƐƉŽƐĞĚ ŽĨ ĂƌĞ ƐĞƚ ĨŽƌƚŚ ďĞůŽǁ Žƌ ĂƌĞ ĨŽƵŶĚ ŝŶ 
ĂŶ ĂƚƚĂĐŚŵĞŶƚ ƚŽ ƚŚŝƐ �ŝƌĞĐƚŝǀĞ͗ 

Insert categories of data here 
ͺͺͺͺͺ �ŝƐƉŽƐŝƚŝŽŶ ŝƐ �ŽŵƉůĞƚĞ͘ �ŝƐƉŽƐŝƚŝŽŶ ĞǆƚĞŶĚƐ ƚŽ Ăůů ĐĂƚĞŐŽƌŝĞƐ ŽĨ ĚĂƚĂ͘ 

Ϯ͘ EĂƚƵƌĞ ŽĨ �ŝƐƉŽƐŝƚŝŽŶ
ͺͺͺͺͺ �ŝƐƉŽƐŝƚŝŽŶ ƐŚĂůů ďĞ ďǇ ĚĞƐƚƌƵĐƚŝŽŶ Žƌ ĚĞůĞƚŝŽŶ ŽĨ ĚĂƚĂ͘ 
ͺͺͺͺͺ �ŝƐƉŽƐŝƚŝŽŶ ƐŚĂůů ďĞ ďǇ Ă ƚƌĂŶƐĨĞƌ ŽĨ ĚĂƚĂ͘ dŚĞ ĚĂƚĂ ƐŚĂůů ďĞ ƚƌĂŶƐĨĞƌƌĞĚ ƚŽ ƚŚĞ ĨŽůůŽǁŝŶŐ ƐŝƚĞ ĂƐ 
ĨŽůůŽǁƐ͗ 

Insert or attach special instructions 

ϯ͘ ^ĐŚĞĚƵůĞ ŽĨ �ŝƐƉŽƐŝƚŝŽŶ
�ĂƚĂ ƐŚĂůů ďĞ ĚŝƐƉŽƐĞĚ ŽĨ ďǇ ƚŚĞ ĨŽůůŽǁŝŶŐ ĚĂƚĞ͗

ͺͺͺͺͺ �Ɛ ƐŽŽŶ ĂƐ ĐŽŵŵĞƌĐŝĂůůǇ ƉƌĂĐƚŝĐĂďůĞ͘ 
ͺͺͺͺͺ �Ǉ Insert Date 

ϰ͘ ^ŝŐŶĂƚƵƌĞ

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ 
�ƵƚŚŽƌŝǌĞĚ ZĞƉƌĞƐĞŶƚĂƚŝǀĞ ŽĨ >�� �ĂƚĞ 

ϱ͘ sĞƌŝĨŝĐĂƚŝŽŶ ŽĨ �ŝƐƉŽƐŝƚŝŽŶ ŽĨ �ĂƚĂ

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ ͺͺͺͺͺͺͺͺͺͺͺͺͺͺ 
�ƵƚŚŽƌŝǌĞĚ ZĞƉƌĞƐĞŶƚĂƚŝǀĞ ŽĨ �ŽŵƉĂŶǇ  �ĂƚĞ 



ϭϴ 

EXHIBIT “F” 
DATA SECURITY REQUIREMENTS 

Adequate Cybersecurity Frameworks 
2/24/2020 

�ǇďĞƌƐĞĐƵƌŝƚǇ &ƌĂŵĞǁŽƌŬƐ 

MAINTAINING ORGANIZATION/GROUP FRAMEWORK(S) 

EĂƚŝŽŶĂů /ŶƐƚŝƚƵƚĞ ŽĨ ^ƚĂŶĚĂƌĚƐ ĂŶĚ 
dĞĐŚŶŽůŽŐǇ 

E/^d �ǇďĞƌƐĞĐƵƌŝƚǇ &ƌĂŵĞǁŽƌŬ sĞƌƐŝŽŶ ϭ͘ϭ 

EĂƚŝŽŶĂů /ŶƐƚŝƚƵƚĞ ŽĨ ^ƚĂŶĚĂƌĚƐ ĂŶĚ 
dĞĐŚŶŽůŽŐǇ 

E/^d ^W ϴϬϬͲϱϯ͕ �ǇďĞƌƐĞĐƵƌŝƚǇ &ƌĂŵĞǁŽƌŬ ĨŽƌ 
/ŵƉƌŽǀŝŶŐ �ƌŝƚŝĐĂů /ŶĨƌĂƐƚƌƵĐƚƵƌĞ �ǇďĞƌƐĞĐƵƌŝƚǇ 
;�^&Ϳ͕ ^ƉĞĐŝĂů WƵďůŝĐĂƚŝŽŶ ϴϬϬͲϭϳϭ 

/ŶƚĞƌŶĂƚŝŽŶĂů ^ƚĂŶĚĂƌĚƐ KƌŐĂŶŝǌĂƚŝŽŶ /ŶĨŽƌŵĂƚŝŽŶ ƚĞĐŚŶŽůŽŐǇ Ͷ ^ĞĐƵƌŝƚǇ ƚĞĐŚŶŝƋƵĞƐ 
Ͷ /ŶĨŽƌŵĂƚŝŽŶ ƐĞĐƵƌŝƚǇ ŵĂŶĂŐĞŵĞŶƚ ƐǇƐƚĞŵƐ 
;/^K ϮϳϬϬϬ ƐĞƌŝĞƐͿ 

^ĞĐƵƌĞ �ŽŶƚƌŽůƐ &ƌĂŵĞǁŽƌŬ �ŽƵŶĐŝů͕ >>� ^ĞĐƵƌŝƚǇ �ŽŶƚƌŽůƐ &ƌĂŵĞǁŽƌŬ ;^�&Ϳ 

�ĞŶƚĞƌ ĨŽƌ /ŶƚĞƌŶĞƚ ^ĞĐƵƌŝƚǇ �/^ �ƌŝƚŝĐĂů ^ĞĐƵƌŝƚǇ �ŽŶƚƌŽůƐ ;�^�͕ �/^ dŽƉ ϮϬͿ 

KĨĨŝĐĞ ŽĨ ƚŚĞ hŶĚĞƌ ^ĞĐƌĞƚĂƌǇ ŽĨ �ĞĨĞŶƐĞ ĨŽƌ 
�ĐƋƵŝƐŝƚŝŽŶ ĂŶĚ ^ƵƐƚĂŝŶŵĞŶƚ ;Kh^�;�Θ^ͿͿ 

�ǇďĞƌƐĞĐƵƌŝƚǇ DĂƚƵƌŝƚǇ DŽĚĞů �ĞƌƚŝĨŝĐĂƚŝŽŶ 
;�DD�͕ Ε&�Zͬ�&�ZͿ 



EXHIBIT “G” 
Massachusetts

WHEREAS, ƚŚĞ ĚŽĐƵŵĞŶƚƐ ĂŶĚ ĚĂƚĂ ƚƌĂŶƐĨĞƌƌĞĚ ĨƌŽŵ >��Ɛ ĂŶĚ ĐƌĞĂƚĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ^ĞƌǀŝĐĞƐ ĂƌĞ ĂůƐŽ 
ƐƵďũĞĐƚ ƚŽ ƐĞǀĞƌĂů ƐƚĂƚĞ ůĂǁƐ ŝŶ DĂƐƐĂĐŚƵƐĞƚƚƐ͘  ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚŽƐĞ ůĂǁƐ ĂƌĞ ϲϬϯ �͘D͘Z͘ Ϯϯ͘ϬϬ͕ DĂƐƐĂĐŚƵƐĞƚƚƐ 
'ĞŶĞƌĂů >Ăǁ͕ �ŚĂƉƚĞƌ ϳϭ͕ ^ĞĐƚŝŽŶƐ ϯϰ� ƚŽ ϯϰ, ĂŶĚ ϲϬϯ �DZ Ϯϴ͘ϬϬ͖ ĂŶĚ  

WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŽ ĞŶƚĞƌ ŝŶƚŽ ƚŚĞƐĞ ƐƵƉƉůĞŵĞŶƚĂů ƚĞƌŵƐ ƚŽ ƚŚĞ �W� ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ƚŚĞ ^ĞƌǀŝĐĞƐ 
ƉƌŽǀŝĚĞĚ ĐŽŶĨŽƌŵ ƚŽ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ ƉƌŝǀĂĐǇ ůĂǁƐ ƌĞĨĞƌƌĞĚ ƚŽ ĂďŽǀĞ ĂŶĚ ƚŽ ĞƐƚĂďůŝƐŚ ŝŵƉůĞŵĞŶƚŝŶŐ 
ƉƌŽĐĞĚƵƌĞƐ ĂŶĚ ĚƵƚŝĞƐ͖  
WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŚĞƐĞ ƚĞƌŵƐ ƚŽ ďĞ ŚĞƌĞďǇ ŝŶĐŽƌƉŽƌĂƚĞĚ ďǇ ƌĞĨĞƌĞŶĐĞ ŝŶƚŽ ƚŚĞ �W� ŝŶ ƚŚĞŝƌ ĞŶƚŝƌĞƚǇ 
ĨŽƌ DĂƐƐĂĐŚƵƐĞƚƚƐ͖ 
NOW THEREFORE, ĨŽƌ ŐŽŽĚ ĂŶĚ ǀĂůƵĂďůĞ ĐŽŶƐŝĚĞƌĂƚŝŽŶ͕ ƚŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ĂƐ ĨŽůůŽǁƐ͗ 

1. /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ Ϯ͕ ƌĞƉůĂĐĞ ͞ŽƚŚĞƌǁŝƐĞ ĂƵƚŚŽƌŝǌĞĚ͕͟ ǁŝƚŚ ͞ŽƚŚĞƌǁŝƐĞ ƌĞƋƵŝƌĞĚ͟ ĂŶĚ ĚĞůĞƚĞ ͞Žƌ ƐƚĂƚĞĚ ŝŶ
ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘͟

2. �ůů ĞŵƉůŽǇĞĞƐ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ǁŚŽ ǁŝůů ŚĂǀĞ ĚŝƌĞĐƚ ĐŽŶƚĂĐƚ ǁŝƚŚ ƐƚƵĚĞŶƚƐ ƐŚĂůů ƉĂƐƐ ĐƌŝŵŝŶĂů ďĂĐŬŐƌŽƵŶĚ
ĐŚĞĐŬƐ͘

3. /Ŷ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ ϭ �ĂƚĂ ^ƚŽƌĂŐĞ͗ DĂƐƐĂĐŚƵƐĞƚƚƐ ĚŽĞƐ ŶŽƚ ƌĞƋƵŝƌĞ ĚĂƚĂ ƚŽ ďĞ ƐƚŽƌĞĚ ǁŝƚŚŝŶ ƚŚĞ hŶŝƚĞĚ
^ƚĂƚĞƐ͘



EXHIBIT “G” 
Maine 

WHEREAS, ƚŚĞ ĚŽĐƵŵĞŶƚƐ ĂŶĚ ĚĂƚĂ ƚƌĂŶƐĨĞƌƌĞĚ ĨƌŽŵ >��Ɛ ĂŶĚ ĐƌĞĂƚĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ^ĞƌǀŝĐĞƐ ĂƌĞ ĂůƐŽ 
ƐƵďũĞĐƚ ƚŽ ƐĞǀĞƌĂů ƐƚĂƚĞ ůĂǁƐ ŝŶ DĂŝŶĞ͘  ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚŽƐĞ ůĂǁƐ ĂƌĞ ϮϬͲ� D͘Z͘^͘ ΑϲϬϬϭͲϲϬϬϱ͖͘ ϮϬͲ� D͘Z͘^͘ Αϵϱϭ 
Ğƚ͘ ƐĞƋ͕͘ DĂŝŶĞ hŶŝĨŝĞĚ ^ƉĞĐŝĂů �ĚƵĐĂƚŝŽŶ ZĞŐƵůĂƚŝŽŶƐ͕ DĂŝŶĞ �ĞƉ͛ƚ ŽĨ �ĚƵ͘ ZƵůĞ �Ś͘ ϭϬϭ͖ ĂŶĚ  
WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŽ ĞŶƚĞƌ ŝŶƚŽ ƚŚĞƐĞ ƐƵƉƉůĞŵĞŶƚĂů ƚĞƌŵƐ ƚŽ ƚŚĞ �W� ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ƚŚĞ ^ĞƌǀŝĐĞƐ 
ƉƌŽǀŝĚĞĚ ĐŽŶĨŽƌŵ ƚŽ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ ƉƌŝǀĂĐǇ ůĂǁƐ ƌĞĨĞƌƌĞĚ ƚŽ ĂďŽǀĞ ĂŶĚ ƚŽ ĞƐƚĂďůŝƐŚ ŝŵƉůĞŵĞŶƚŝŶŐ 
ƉƌŽĐĞĚƵƌĞƐ ĂŶĚ ĚƵƚŝĞƐ͖  
WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŚĞƐĞ ƚĞƌŵƐ ƚŽ ďĞ ŚĞƌĞďǇ ŝŶĐŽƌƉŽƌĂƚĞĚ ďǇ ƌĞĨĞƌĞŶĐĞ ŝŶƚŽ ƚŚĞ �W� ŝŶ ƚŚĞŝƌ ĞŶƚŝƌĞƚǇ 
ĨŽƌ DĂŝŶĞ͖ 
NOW THEREFORE, ĨŽƌ ŐŽŽĚ ĂŶĚ ǀĂůƵĂďůĞ ĐŽŶƐŝĚĞƌĂƚŝŽŶ͕ ƚŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ĂƐ ĨŽůůŽǁƐ͗ 

1. /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ Ϯ͕ ƌĞƉůĂĐĞ ͞ŽƚŚĞƌǁŝƐĞ ĂƵƚŚŽƌŝǌĞĚ͕͟ ǁŝƚŚ ͞ŽƚŚĞƌǁŝƐĞ ƌĞƋƵŝƌĞĚ͟ ĂŶĚ ĚĞůĞƚĞ ͞Žƌ ƐƚĂƚĞĚ ŝŶ
ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘͟

2. �ůů ĞŵƉůŽǇĞĞƐ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ǁŚŽ ǁŝůů ŚĂǀĞ ĚŝƌĞĐƚ ĐŽŶƚĂĐƚ ǁŝƚŚ ƐƚƵĚĞŶƚƐ ƐŚĂůů ƉĂƐƐ ĐƌŝŵŝŶĂů ďĂĐŬŐƌŽƵŶĚ
ĐŚĞĐŬƐ͘

3. /Ŷ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ ϭ �ĂƚĂ ^ƚŽƌĂŐĞ͗ DĂŝŶĞ ĚŽĞƐ ŶŽƚ ƌĞƋƵŝƌĞ ĚĂƚĂ ƚŽ ďĞ ƐƚŽƌĞĚ ǁŝƚŚŝŶ ƚŚĞ hŶŝƚĞĚ ^ƚĂƚĞƐ͘
ϰ͘ dŚĞ WƌŽǀŝĚĞƌ ŵĂǇ ŶŽƚ ƉƵďůŝƐŚ ŽŶ ƚŚĞ /ŶƚĞƌŶĞƚ Žƌ ƉƌŽǀŝĚĞ ĨŽƌ ƉƵďůŝĐĂƚŝŽŶ ŽŶ ƚŚĞ /ŶƚĞƌŶĞƚ ĂŶǇ ^ƚƵĚĞŶƚ �ĂƚĂ͘

ϱ͘ /Ĩ ƚŚĞ WƌŽǀŝĚĞƌ ĐŽůůĞĐƚƐ ƐƚƵĚĞŶƚ ƐŽĐŝĂů ƐĞĐƵƌŝƚǇ ŶƵŵďĞƌƐ͕ ƚŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů ŶŽƚŝĨǇ ƚŚĞ >�� ŽĨ ƚŚĞ ƉƵƌƉŽƐĞ ƚŚĞ
ƐŽĐŝĂů ƐĞĐƵƌŝƚǇ ŶƵŵďĞƌ ǁŝůů ďĞ ƵƐĞĚ ĂŶĚ ƉƌŽǀŝĚĞ ĂŶ ŽƉƉŽƌƚƵŶŝƚǇ ŶŽƚ ƚŽ ƉƌŽǀŝĚĞ Ă ƐŽĐŝĂů ƐĞĐƵƌŝƚǇ ŶƵŵďĞƌ ŝĨ
ƚŚĞ ƉĂƌĞŶƚ ĂŶĚͬŽƌ ƐƚƵĚĞŶƚ ĞůĞĐƚƐ͘

ϲ͘ dŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ƚŚĂƚ ƚŚĞ ĚĞĨŝŶŝƚŝŽŶ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶ �ǆŚŝďŝƚ ͞�͟ ŝŶĐůƵĚĞƐ ƚŚĞ ŶĂŵĞ ŽĨ ƚŚĞ ƐƚƵĚĞŶƚ͛Ɛ
ĨĂŵŝůǇ ŵĞŵďĞƌƐ͕ ƚŚĞ ƐƚƵĚĞŶƚ͛Ɛ ƉůĂĐĞ ŽĨ ďŝƌƚŚ͕ ƚŚĞ ƐƚƵĚĞŶƚ͛Ɛ ŵŽƚŚĞƌ͛Ɛ ŵĂŝĚĞŶ ŶĂŵĞ͕ ƌĞƐƵůƚƐ ŽĨ ĂƐƐĞƐƐŵĞŶƚƐ
ĂĚŵŝŶŝƐƚĞƌĞĚ ďǇ ƚŚĞ ^ƚĂƚĞ͕ >�� Žƌ ƚĞĂĐŚĞƌ͕ ŝŶĐůƵĚŝŶŐ ƉĂƌƚŝĐŝƉĂƚŝŶŐ ŝŶĨŽƌŵĂƚŝŽŶ͕ ĐŽƵƌƐĞ ƚƌĂŶƐĐƌŝƉƚ
ŝŶĨŽƌŵĂƚŝŽŶ͕ ŝŶĐůƵĚŝŶŐ͕ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕ ĐŽƵƌƐĞƐ ƚĂŬĞŶ ĂŶĚ ĐŽŵƉůĞƚĞĚ͕ ĐŽƵƌƐĞ ŐƌĂĚĞƐ ĂŶĚ ŐƌĂĚĞ ƉŽŝŶƚ
ĂǀĞƌĂŐĞ͕ ĐƌĞĚŝƚƐ ĞĂƌŶĞĚ ĂŶĚ ĚĞŐƌĞĞ͕ ĚŝƉůŽŵĂ͕ ĐƌĞĚĞŶƚŝĂů ĂƚƚĂŝŶŵĞŶƚ Žƌ ŽƚŚĞƌ ƐĐŚŽŽů Ğǆŝƚ ŝŶĨŽƌŵĂƚŝŽŶ͕
ĂƚƚĞŶĚĂŶĐĞ ĂŶĚ ŵŽďŝůŝƚǇ ŝŶĨŽƌŵĂƚŝŽŶ ďĞƚǁĞĞŶ ĂŶĚ ǁŝƚŚŝŶ >��Ɛ ǁŝƚŚŝŶ DĂŝŶĞ͕ ƐƚƵĚĞŶƚΖƐ ŐĞŶĚĞƌ͕ ƌĂĐĞ ĂŶĚ
ĞƚŚŶŝĐŝƚǇ͕ ĞĚƵĐĂƚŝŽŶĂů ƉƌŽŐƌĂŵ ƉĂƌƚŝĐŝƉĂƚŝŽŶ ŝŶĨŽƌŵĂƚŝŽŶ ƌĞƋƵŝƌĞĚ ďǇ ƐƚĂƚĞ Žƌ ĨĞĚĞƌĂů ůĂǁ ĂŶĚ ĞŵĂŝů͘

ϳ͘ dŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ƚŚĂƚ ƚŚĞ ĚĞĨŝŶŝƚŝŽŶ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶ �ǆŚŝďŝƚ ͞�͟ ŝŶĐůƵĚĞƐ ŝŶĨŽƌŵĂƚŝŽŶ ƚŚĂƚ͗
Ă͘ /Ɛ ĐƌĞĂƚĞĚ ďǇ Ă ƐƚƵĚĞŶƚ Žƌ ƚŚĞ ƐƚƵĚĞŶƚΖƐ ƉĂƌĞŶƚ Žƌ ƉƌŽǀŝĚĞĚ ƚŽ ĂŶ ĞŵƉůŽǇĞĞ Žƌ ĂŐĞŶƚ ŽĨ ƚŚĞ >�� Žƌ Ă

WƌŽǀŝĚĞƌ ŝŶ ƚŚĞ ĐŽƵƌƐĞ ŽĨ ƚŚĞ ƐƚƵĚĞŶƚΖƐ Žƌ ƉĂƌĞŶƚΖƐ ƵƐĞ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ǁĞďƐŝƚĞ͕ ƐĞƌǀŝĐĞ Žƌ
ĂƉƉůŝĐĂƚŝŽŶ ĨŽƌ ŬŝŶĚĞƌŐĂƌƚĞŶ ƚŽ ŐƌĂĚĞ ϭϮ ƐĐŚŽŽů ƉƵƌƉŽƐĞƐ͖

ď͘ /Ɛ ĐƌĞĂƚĞĚ Žƌ ƉƌŽǀŝĚĞĚ ďǇ ĂŶ ĞŵƉůŽǇĞĞ Žƌ ĂŐĞŶƚ ŽĨ ƚŚĞ >��͕ ŝŶĐůƵĚŝŶŐ ŝŶĨŽƌŵĂƚŝŽŶ ƉƌŽǀŝĚĞĚ ƚŽ ƚŚĞ
WƌŽǀŝĚĞƌ ŝŶ ƚŚĞ ĐŽƵƌƐĞ ŽĨ ƚŚĞ ĞŵƉůŽǇĞĞΖƐ Žƌ ĂŐĞŶƚΖƐ ƵƐĞ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ǁĞďƐŝƚĞ͕ ƐĞƌǀŝĐĞ Žƌ
ĂƉƉůŝĐĂƚŝŽŶ ĨŽƌ ŬŝŶĚĞƌŐĂƌƚĞŶ ƚŽ ŐƌĂĚĞ ϭϮ ƐĐŚŽŽů ƉƵƌƉŽƐĞƐ͖ Žƌ

Đ͘ /Ɛ ŐĂƚŚĞƌĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ ƚŚƌŽƵŐŚ ƚŚĞ ŽƉĞƌĂƚŝŽŶ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ǁĞďƐŝƚĞ͕ ƐĞƌǀŝĐĞ Žƌ ĂƉƉůŝĐĂƚŝŽŶ
ĨŽƌ ŬŝŶĚĞƌŐĂƌƚĞŶ ƚŽ ŐƌĂĚĞ ϭϮ ƐĐŚŽŽů ƉƵƌƉŽƐĞƐ͘



EXHIBIT “G” 
Illinois 

WHEREAS, the documents and data transferred from LEAs and created by the Provider’s 
Services are also subject to several state laws in Illinois. Specifically, those laws are to the 
Illinois School Student Records Act ("ISSRA"), 105 ILCS 10/, Mental Health and Developmental 
Disabilities Confidentiality Act ("MHDDCA"), 740 ILCS 110/, Student Online Personal 
Protection Act ("SOPPA"), 105 ILCS 85/, Identity Protection Act ("IPA"), 5 ILCS 179/, and 
Personal Information Protection Act ("PIPA"), 815 ILCS 530/, and Local Records Act (“LRA”), 
50 ILCS 205; and 

WHEREAS, the Parties wish to enter into these supplemental terms to the DPA to ensure that 
the Services provided conform to the requirements of the privacy laws referred to above and to 
establish implementing procedures and duties;  

WHEREAS, the Parties wish these terms to be hereby incorporated by reference into the DPA in 
their entirety for Illinois; 

NOW THEREFORE, for good and valuable consideration, the parties agree as follows: 

1. Paragraph 4 on page 2 of the DPA setting a three-year term for the DPA shall be replaced
with: “This DPA shall be effective upon the date of signature by Provider and LEA, and
shall remain in effect as between Provider and LEA 1) for so long as the Services
are being provided to the LEA or 2) until the DPA is terminated pursuant to Section 15
of this Exhibit G, whichever comes first. The Exhibit E General Offer will expire three
(3) years from the date the original DPA was signed.”

2. Replace Notices with:  “Any notice delivered pursuant to the DPA shall be deemed effective,
as applicable, upon receipt as evidenced by the date of transmission indicated on the
transmission material, if by e-mail; or four (4) days after mailing, if by first-class mail,
postage prepaid.”

3. In Article II, Section 1, add:  “Further clarifying, in accordance with FERPA, ISSRA and
SOPPA, in performing its obligations under the DPA, the Provider is acting as a school
official with legitimate educational interest; is performing an institutional service or function
for which the LEA would otherwise use its own employees; is under the direct control of the
LEA with respect to the use and maintenance of Student Data; and is using Student Data
only for an authorized purpose and in furtherance of such legitimate educational interest.”

4. In Article II, Section 2, replace “forty-five (45)” with “five (5)”.  Add the following sentence:
“In the event that the LEA determines that the Provider is maintaining Student Data that
contains a factual inaccuracy, and Provider cooperation is required in order to make a
correction, the LEA shall notify the Provider of the factual inaccuracy and the correction to
be made. No later than 90 calendar days after receiving the notice of the factual inaccuracy,
the Provider shall correct the factual inaccuracy and shall provide written confirmation of
the correction to the LEA.”



5. In Article II, Section 4, replace it with the following:  “In the event the Provider is compelled
to produce Student Data to another party in compliance with a court order, Provider shall
notify the LEA at least five (5) school days in advance of the court ordered disclosure and,
upon request, provide the LEA with a copy of the court order requiring such disclosure.”

6. In Article II, Section 5, add: “By no later than (5) business days after the date of execution
of the DPA, the Provider shall provide the LEA with a list of any subcontractors to whom
Student Data may be disclosed or a link to a page on the Provider's website that clearly lists
any and all subcontractors to whom Student Data may be disclosed. This list shall, at a
minimum, be updated and provided to the LEA by the beginning of each fiscal year (July 1)
and at the beginning of each calendar year (January 1).”

7. In Article IV, Section 2, replace “otherwise authorized,” with “otherwise required” and
delete “or stated in the Service Agreement.”

8. In Article IV, Section 6, replace the whole section with:

The Provider shall review, on an annual basis, whether the Student Data it has received 
pursuant to the DPA continues to be needed for the purpose(s) of the Service 
Agreement and this DPA. If any of the Student Data is no longer needed for purposes of 
the Service Agreement and this DPA, the Provider will provide written notice to the 
LEA as to what Student Data is no longer needed. The Provider will delete or transfer 
Student Data in readable form to the LEA, as directed by the LEA (which may be 
effectuated through Exhibit D of the DPA), within 30 calendar days if the LEA requests 
deletion or transfer of the Student Data and shall provide written confirmation to the 
LEA of such deletion or transfer. Upon termination of the Service Agreement between 
the Provider and LEA, Provider shall conduct a final review of Student Data within 60 
calendar days. 

If the LEA receives a request from a parent, as that term is defined in 105 ILCS 10/2(g), 
that Student Data being held by the Provider be deleted, the LEA shall determine whether 
the requested deletion would violate State and/or federal records laws. In the event such 
deletion would not violate State or federal records laws, the LEA shall forward the request 
for deletion to the Provider. The Provider shall comply with the request and delete the 
Student Data within a reasonable time period after receiving the request. 

Any provision of Student Data to the LEA from the Provider shall be transmitted 
in a format readable by the LEA. 

9. All employees of the Provider who will have direct contact with students shall pass criminal
background checks.

10. In Article IV, Section 7, add “renting,” after “using.”



11. In Article V, Section 1 Data Storage: Illinois requires all Student Data to be stored within the
United States.

12. In Article V, Section 4, add the following:  “’Security Breach’ does not include the good
faith acquisition of Student Data by an employee or agent of the Provider or LEA for a
legitimate educational or administrative purpose of the Provider or LEA, so long as the
Student Data is used solely for purposes permitted by SOPPA and other applicable law, and
so long as the Student Data is restricted from further unauthorized disclosure.”

13. In Article V, Section 4(1) add the following:

vi. A list of the students whose Student Data was involved in or is reasonably
believed to have been involved in the breach, if known; and 

vii. The name and contact information for an employee of the Provider whom
parents may contact to inquire about the breach. 

14. In Article V, Section 4, add a section (6) which states:

In the event of a Security Breach that is attributable to the Provider, the Provider shall 
reimburse and indemnify the LEA for any and all costs and expenses that the LEA incurs 
in investigating and remediating the Security Breach, without regard to any limitation of 
liability provision otherwise agreed to between Provider and LEA, including but not 
limited to costs and expenses associated with: 

a. Providing notification to the parents of those students whose Student Data was
compromised and regulatory agencies or other entities as required by law or contract;

b. Providing credit monitoring to those students whose Student Data was exposed in
a manner during the Security Breach that a reasonable person would believe may impact
the student's credit or financial security;

c. Legal fees, audit costs, fines, and any other fees or damages imposed against the
LEA

as a result of the security breach; and 

d. Providing any other notifications or fulfilling any other requirements adopted by
the Illinois State Board of Education or under other State or federal laws.

15. Replace Article VII, Section 1 with: “In the event either Party seeks to terminate this DPA,
they may do so by mutual written consent so long as the Service Agreement has lapsed or been
terminated. One party may terminate this DPA upon a material breach of this DPA by the
other party. Upon termination of the DPA, the Service Agreement shall terminate.”

16. In Exhibit C, add to the definition of Student Data, the following:  “Student Data includes
any and all information concerning a student by which a student may be individually
identified under applicable Illinois law and regulations, including but not limited to (a)
"covered information," as defined in Section 5 of SOPPA (105 ILCS 85/5), (b) "school



student records", “student temporary record” or “student permanent record” as that term is 
defined in Section 2 of ISSRA (105 ILCS 10/2(d)) (c) “records” as that term is defined under 
Section 110/2 of the MHDDCA (740 ILCS 110/2), and (d) “personal information” as defined 
in Section 530/5 of PIPA.” 

17. The following shall be inserted as a new second sentence in Paragraph 1 of Exhibit E:
“The provisions of the original DPA offered by Provider and accepted by Subscribing
LEA pursuant to this Exhibit E shall remain in effect as between Provider and Subscribing
LEA 1) for so long as the Services are being provided to Subscribing LEA, or 2) until
the DPA is terminated pursuant to Section 15 of this Exhibit G, whichever comes first.”

18. The Provider must publicly disclose material information about its collection, use, and
disclosure of Student Data, including, but not limited to, publishing a terms of service
agreement, privacy policy, or similar document.

19. Minimum Data Necessary Shared. The Provider attests that the Student Data request by
the Provider from the LEA in order for the LEA to access the Provider’s products and/or
services is limited to the Student Data that is adequate, relevant, and limited to what is
necessary in relation to the K-12 school purposes for which it is processed.

20. Student and Parent Access. Access by students or parents/guardians to the Provider’s
programs or services governed by the DPA or to any Student Data stored by Provider shall not
be conditioned upon agreement by the parents/guardians to waive any of the student data
confidentiality restrictions or a lessening of any of the confidentiality or privacy
requirements contained in this DPA.

21. Exhibits A and B. The Services described in Exhibit A and the Schedule of Data in Exhibit
B to the DPA satisfy the requirements in SOPPA to include a statement of the product or
service being provided to the school by the Provider and a listing of the categories or types of
covered information to be provided to the Provider, respectively.

22. The Provider will not collect social security numbers.



 

 

EXHIBIT “G” 
Iowa 

 
WHEREAS, the documents and data transferred from LEAs and created by the Provider’s 
Services are also subject to several state laws in Iowa. Specifically, those laws are Iowa Code §§ 
22; Iowa Code §§ 715C, 281 I.A.C. 12.3(4); 41; and 
 
WHEREAS, the Parties wish to enter into these supplemental terms to the DPA to ensure that 
the Services provided conform to the requirements of the privacy laws referred to above and to 
establish implementing procedures and duties;  
 
WHEREAS, the Parties wish these terms to be hereby incorporated by reference into the DPA in 
their entirety for Iowa; 
 
NOW THEREFORE, for good and valuable consideration, the parties agree as follows: 
 

 
1. In Article IV, Section 2, replace “otherwise authorized,” with “otherwise required” and 

delete “or stated in the Service Agreement.”   
 

2. All employees of the Provider who will have direct contact with students shall pass criminal 
background checks.  

 
3. In Article V, Section 1 Data Storage: Iowa does not require all Student Data to be stored 

within the United States. 
 

4. In Exhibit “C” add to the definition of “Student Data” significant information on progress 
and growth, experiences, interests, aptitudes, attitudes, abilities, part-time employment, and 
future plans. 
 

 

 

 

 

 

 

 

 

 

 

 

  



EXHIBIT “G” 
Missouri 

WHEREAS, the documents and data transferred from LEAs and created by the Provider’s Services are also 
subject to several state laws in Missouri. Specifically, those laws are Sections 162.1475 and 407.1500 RSMo; and 

WHEREAS, the Parties wish to enter into these supplemental terms to the DPA to ensure that the Services 
provided conform to the requirements of the privacy laws referred to above and to establish implementing 
procedures and duties;  

WHEREAS, the Parties wish these terms to be hereby incorporated by reference into the DPA in their entirety for 
Missouri; 

NOW THEREFORE, for good and valuable consideration, the parties agree as follows: 

1. In Article IV, Section 2, replace “otherwise authorized,” with “otherwise required” and delete “or stated in the
Service Agreement.”

2. All employees of the Provider who will have direct contact with students shall pass criminal background
checks.

3. In Article V, Section 1 Data Storage: Missouri does not require data to be stored within the United States.
4. Replace Article V, Section 4(1) with the following:

a. In the event of a breach of data maintained in an electronic form that includes personal information of
a student or a student’s family member, Provider shall notify LEA within seventy-two (72) hours.
The notice shall include:

i. Details of the incident, including when it occurred and when it was discovered;
ii. The type of personal information that was obtained as a result of the breach; and

iii. The contact person for Provider who has more information about the incident.
b. “Breach” shall mean the unauthorized access to or unauthorized acquisition of personal information

that compromises the security, confidentiality, or integrity of the personal information.  Good faith
acquisition of personal information by a person employed by or contracted with, or an agent of,
Provider is not a breach provided that the personal information is not used in violation of applicable
Federal or Missouri law, or in a manner that harms or poses an actual threat to the security,
confidentiality, or integrity of the personal information.

c. “Personal information” is the first name or initial and last name of a student or a family member of a
student in combination with any one or more of the following data items that relate to the student or a
family member of the student if any of the data elements are not encrypted, redacted, or otherwise
altered by any method or technology such that the name or data elements are unreadable or unusable:

i. Social Security Number;
ii. Driver’s license number or other unique identification number created or collected by a

government body;
iii. Financial account information, credit card number, or debit card number in combination with

any required security code, access code, or password that would permit access to an
individual’s financial account;

iv. Unique electronic identifier or routing code in combination with any required security code,
access code, or password that would permit access to an individual’s financial account;

v. Medical information; or
vi. Health insurance information.
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EXHIBIT “G” 
Nebraska  

WHEREAS, the documents and data transferred from LEAs and created by the Provider’s 
Services are also subject to several state laws in Nebraska. Specifically, those laws are Neb. Rev. 
Stat. Secs. 79-2,104; 79-2,153 to 79-2,155; 79-2, 539; 87-801 to 87-808; and 92 NAC 6; and 

WHEREAS, the Parties wish to enter into these supplemental terms to the DPA to ensure that 
the Services provided conform to the requirements of the privacy laws referred to above and to 
establish implementing procedures and duties;  

WHEREAS, the Parties wish these terms to be hereby incorporated by reference into the DPA in 
their entirety for Nebraska; 

NOW THEREFORE, for good and valuable consideration, the parties agree as follows: 

1. In Article II, Section 5, add, “Specifically, any written agreement with a Subprocessor will:
(1) prohibit the Subprocessor from using Student Data any purpose other than providing
the contracted service to or on behalf of the Provider; (2) prohibit the Subprocessor from
disclosing any Student Data provided by the Provider with subsequent third parties; (3) and
requires the Subprocessor to implement and maintain reasonable security procedures and
practices.”

2. In Article IV, Section 2, replace “otherwise authorized,” with “otherwise required” and
delete “or stated in the Service Agreement.”

3. In Article IV, Section 4, replace: “Provider will not Sell Student Data to any third party” with
“Provider will not Sell or rent Student Data to any third party.

4. All employees of the Provider who will have direct contact with students shall pass criminal
background checks.

5. In Article V, Section 1 Data Storage: Nebraska does not require data to be stored within the
United States.
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EXHIBIT “G” 
New Jersey  

 
WHEREAS, the documents and data transferred from LEAs and created by the Provider’s 
Services are also subject to several state laws in New Jersey. Specifically, those laws are N.J. 
Stat. § 56:8-166.4 et seq.; N.J. Stat. § 18A:36-19; N.J. Stat. § 18A:36-19a; N.J. Stat. § 18A:36-35; 
N.J. Admin Code § 6A:16-7.9; N.J. Admin. Code § 6A:32-2.1; N.J. Admin. Code § 6A:32-7 et. seq.; 
and 
 
WHEREAS, the Parties wish to enter into these supplemental terms to the DPA to ensure that 
the Services provided conform to the requirements of the privacy laws referred to above and to 
establish implementing procedures and duties;  
 
WHEREAS, the Parties wish these terms to be hereby incorporated by reference into the DPA in 
their entirety for New Jersey; 
 
NOW THEREFORE, for good and valuable consideration, the parties agree as follows: 
 
1. In Article IV, Section 2, replace “otherwise authorized,” with “otherwise required” and 

delete “or stated in the Service Agreement.”   
2. All employees of the Provider who will have direct contact with students shall pass criminal 

background checks.  
3. The Provider will not disclose on its web site any personally identifiable information about a 

student, including, but not limited to student names, student photos, student addresses, 
student e-mail addresses, student phone numbers, and locations and times of class trips.  

4. The Provider will not process Student Data in violation of State and federal laws that 
prohibit unlawful discrimination. 

5. The Provider will not conduct processing that presents a heightened risk of harm to 
students without conducting and documenting a data protection assessment of each of its 
processing activities that involve Student Data. 

6. In Article V, Section 1 Data Storage: New Jersey does not require data to be stored within 
the United States. 

7. Add to the definition in Exhibit “C” of Student Data:  “The location and times of class trips.” 
 
  



EXHIBIT “G” 
Ohio 

WHEREAS͕ ƚŚĞ ĚŽĐƵŵĞŶƚƐ ĂŶĚ ĚĂƚĂ ƚƌĂŶƐĨĞƌƌĞĚ ĨƌŽŵ >��Ɛ ĂŶĚ ĐƌĞĂƚĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ 
^ĞƌǀŝĐĞƐ ĂƌĞ ĂůƐŽ ƐƵďũĞĐƚ ƚŽ ƐĞǀĞƌĂů ƐƚĂƚĞ ůĂǁƐ ŝŶ KŚŝŽ͘ ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚŽƐĞ ůĂǁƐ ĂƌĞ Z͘�͘ ΑΑ 
ϯϯϭϵ͘ϯϮͲϯϯϭϵ͘ϯϮϳ͕ Z͘�͘ ΑΑ ϭϯϰϵ͘ϭϳͲϭϵ͕ ZƵůĞ ϯϯϬϭͲϱϭͲϬϰ͖ ĂŶĚ 

WHEREAS͕ ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŽ ĞŶƚĞƌ ŝŶƚŽ ƚŚĞƐĞ ƐƵƉƉůĞŵĞŶƚĂů ƚĞƌŵƐ ƚŽ ƚŚĞ �W� ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ 
ƚŚĞ ^ĞƌǀŝĐĞƐ ƉƌŽǀŝĚĞĚ ĐŽŶĨŽƌŵ ƚŽ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ ƉƌŝǀĂĐǇ ůĂǁƐ ƌĞĨĞƌƌĞĚ ƚŽ ĂďŽǀĞ ĂŶĚ ƚŽ 
ĞƐƚĂďůŝƐŚ ŝŵƉůĞŵĞŶƚŝŶŐ ƉƌŽĐĞĚƵƌĞƐ ĂŶĚ ĚƵƚŝĞƐ͖  

WHEREAS͕ ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŚĞƐĞ ƚĞƌŵƐ ƚŽ ďĞ ŚĞƌĞďǇ ŝŶĐŽƌƉŽƌĂƚĞĚ ďǇ ƌĞĨĞƌĞŶĐĞ ŝŶƚŽ ƚŚĞ �W� ŝŶ 
ƚŚĞŝƌ ĞŶƚŝƌĞƚǇ ĨŽƌ KŚŝŽ͖ 

NOW THEREFORE͕ ĨŽƌ ŐŽŽĚ ĂŶĚ ǀĂůƵĂďůĞ ĐŽŶƐŝĚĞƌĂƚŝŽŶ͕ ƚŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ĂƐ ĨŽůůŽǁƐ͗ 

ϭ͘ /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ Ϯ͕ ƌĞƉůĂĐĞ ͞ŽƚŚĞƌǁŝƐĞ ĂƵƚŚŽƌŝǌĞĚ͕͟ ǁŝƚŚ ͞ŽƚŚĞƌǁŝƐĞ ƌĞƋƵŝƌĞĚ͟ ĂŶĚ
ĚĞůĞƚĞ ͞Žƌ ƐƚĂƚĞĚ ŝŶ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘͟

Ϯ͘ /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ ϯ͕ ĂĚĚ͗  ͞dŚĞ WƌŽǀŝĚĞƌ ǁŝůů ƌĞƐƚƌŝĐƚ ƵŶĂƵƚŚŽƌŝǌĞĚ ĂĐĐĞƐƐ ďǇ WƌŽǀŝĚĞƌ͛Ɛ
ĞŵƉůŽǇĞĞƐ Žƌ ĐŽŶƚƌĂĐƚŽƌƐ ŶŽƚ ƉƌŽǀŝĚŝŶŐ ƐĞƌǀŝĐĞƐ ƵŶĚĞƌ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ Žƌ �W� ĂŶĚ
ŝƚƐ ĞŵƉůŽǇĞĞƐ Žƌ ĐŽŶƚƌĂĐƚŽƌƐ ǁŝůů ŽŶůǇ ĂĐĐĞƐƐ ^ƚƵĚĞŶƚ �ĂƚĂ ĂƐ ŶĞĐĞƐƐĂƌǇ ƚŽ ĨƵůĨŝůů ƚŚĞŝƌ ŽĨĨŝĐŝĂů
ĚƵƚŝĞƐ͘͟

ϯ͘ /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ ϲ͕ ƌĞƉůĂĐĞ ͞hƉŽŶ ƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ƚŚŝƐ �W�͕ ŝĨ ŶŽ ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ ĨƌŽŵ
ƚŚĞ >�� ŝƐ ƌĞĐĞŝǀĞĚ͕ WƌŽǀŝĚĞƌ ƐŚĂůů ĚŝƐƉŽƐĞ ŽĨ Ăůů ^ƚƵĚĞŶƚ �ĂƚĂ ĂĨƚĞƌ ƉƌŽǀŝĚŝŶŐ ƚŚĞ >�� ǁŝƚŚ
ƌĞĂƐŽŶĂďůĞ ƉƌŝŽƌ ŶŽƚŝĐĞ͕͟  ǁŝƚŚ ͞hƉŽŶ ƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ƚŚŝƐ �W�͕ ƵŶůĞƐƐ ƚŚĞ >�� ƉƌŽǀŝĚĞƐ
ŶŽƚŝĐĞ ƚŚĂƚ ƌĞŶĞǁĂů ŽĨ ƚŚĞ ĐŽŶƚƌĂĐƚ ŝƐ ƌĞĂƐŽŶĂďůǇ ĂŶƚŝĐŝƉĂƚĞĚ͕ ǁŝƚŚŝŶ ŶŝŶĞƚǇ ;ϵϬͿ ĚĂǇƐ ŽĨ ƚŚĞ
ĞǆƉŝƌĂƚŝŽŶ ŽĨ ƚŚĞ ĐŽŶƚƌĂĐƚ͕ WƌŽǀŝĚĞƌ ƐŚĂůů ĚĞƐƚƌŽǇ Žƌ ƌĞƚƵƌŶ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŽ ƚŚĞ >��͘͟

ϰ͘ �ůů ĞŵƉůŽǇĞĞƐ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ǁŚŽ ǁŝůů ŚĂǀĞ ĚŝƌĞĐƚ ĐŽŶƚĂĐƚ ǁŝƚŚ ƐƚƵĚĞŶƚƐ ƐŚĂůů ƉĂƐƐ ĐƌŝŵŝŶĂů
ďĂĐŬŐƌŽƵŶĚ ĐŚĞĐŬƐ͘

ϱ͘ /Ŷ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ ϭ �ĂƚĂ ^ƚŽƌĂŐĞ͗ KŚŝŽ ĚŽĞƐ ŶŽƚ ƌĞƋƵŝƌĞ ĚĂƚĂ ƚŽ ďĞ ƐƚŽƌĞĚ ǁŝƚŚŝŶ ƚŚĞ
hŶŝƚĞĚ ^ƚĂƚĞƐ͘

ϲ͘ WƌŽǀŝĚĞƌ ǁŝůů ŶŽƚ ĂĐĐĞƐƐ Žƌ ŵŽŶŝƚŽƌ ĂŶǇ ŽĨ ƚŚĞ ĨŽůůŽǁŝŶŐ͗

Ă͘ >ŽĐĂƚŝŽŶͲƚƌĂĐŬŝŶŐ ĨĞĂƚƵƌĞƐ ŽĨ Ă ƐĐŚŽŽůͲŝƐƐƵĞĚ ĚĞǀŝĐĞ͖
ď͘ �ƵĚŝŽ Žƌ ǀŝƐƵĂů ƌĞĐĞŝǀŝŶŐ͕ ƚƌĂŶƐŵŝƚƚŝŶŐ Žƌ ƌĞĐŽƌĚŝŶŐ ĨĞĂƚƵƌĞƐ ŽĨ Ă ƐĐŚŽŽůͲŝƐƐƵĞĚ

ĚĞǀŝĐĞ͖
Đ͘ ^ƚƵĚĞŶƚ ŝŶƚĞƌĂĐƚŝŽŶƐ ǁŝƚŚ Ă ƐĐŚŽŽůͲŝƐƐƵĞĚ ĚĞǀŝĐĞ͕ ŝŶĐůƵĚŝŶŐ͕ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ͕

ŬĞǇƐƚƌŽŬĞƐ ĂŶĚ ǁĞďͲďƌŽǁƐŝŶŐ ĂĐƚŝǀŝƚǇ

EŽƚǁŝƚŚƐƚĂŶĚŝŶŐ ƚŚĞ ĂďŽǀĞ͕ ŝĨ ƚŚĞ WƌŽǀŝĚĞƌ ŚĂƐ ƉƌŽǀŝĚĞĚ ǁƌŝƚƚĞŶ ŶŽƚŝĐĞ ƚŽ ƚŚĞ >�� ƚŚĂƚ ŝƚ 
ĞŶŐĂŐĞƐ ŝŶ ƚŚŝƐ ĐŽůůĞĐƚŝŽŶ ŽĨ ƚŚĞ ĂďŽǀĞ ŝŶĨŽƌŵĂƚŝŽŶ͕ ǁŚŝĐŚ ŵƵƐƚ ďĞ ƉƌŽǀŝĚĞĚ ŝŶ ƚŚĞ ^ĞƌǀŝĐĞ 
�ŐƌĞĞŵĞŶƚ͕ ĂŶĚ ƚŚĞ >�� ŚĂƐ ƉƌŽǀŝĚĞĚ ǁƌŝƚƚĞŶ ĐŽŶĨŝƌŵĂƚŝŽŶ ƚŚĂƚ ƚŚĞ WƌŽǀŝĚĞƌ ĐĂŶ ĐŽůůĞĐƚ ƚŚŝƐ 
ŝŶĨŽƌŵĂƚŝŽŶ ƉƵƌƐƵĂŶƚ ƚŽ ŝƚƐ ŐĞŶĞƌĂů ŵŽŶŝƚŽƌŝŶŐ͕ ƚŚĞŶ ƚŚĞ WƌŽǀŝĚĞƌ ŵĂǇ ĂĐĐĞƐƐ Žƌ ŵŽŶŝƚŽƌ ƚŚĞ 
ůŝƐƚĞĚ ŝŶĨŽƌŵĂƚŝŽŶ͘   



EXHIBIT “G”
Rhode Island

WHEREAS, ƚŚĞ ĚŽĐƵŵĞŶƚƐ ĂŶĚ ĚĂƚĂ ƚƌĂŶƐĨĞƌƌĞĚ ĨƌŽŵ >��Ɛ ĂŶĚ ĐƌĞĂƚĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ^ĞƌǀŝĐĞƐ ĂƌĞ ĂůƐŽ 
ƐƵďũĞĐƚ ƚŽ ƐĞǀĞƌĂů ƐƚĂƚĞ ůĂǁƐ ŝŶ ZŚŽĚĞ /ƐůĂŶĚ͘  ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚŽƐĞ ůĂǁƐ ĂƌĞ Z͘/͘'͘>͘ ϭϲͲϳϭͲϭ͕ Ğƚ͘ ƐĞƋ͕͘ Z͘/͘'͘>͘ ϭϲͲ
ϭϬϰͲϭ͕ ĂŶĚ Z͘/͘'͘>͕͘ ϭϭͲϰϵ͘ϯ Ğƚ͘ ƐĞƋ͖͘ ĂŶĚ

WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŽ ĞŶƚĞƌ ŝŶƚŽ ƚŚĞƐĞ ƐƵƉƉůĞŵĞŶƚĂů ƚĞƌŵƐ ƚŽ ƚŚĞ �W� ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ƚŚĞ ^ĞƌǀŝĐĞƐ 
ƉƌŽǀŝĚĞĚ ĐŽŶĨŽƌŵ ƚŽ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ ƉƌŝǀĂĐǇ ůĂǁƐ ƌĞĨĞƌƌĞĚ ƚŽ ĂďŽǀĞ ĂŶĚ ƚŽ ĞƐƚĂďůŝƐŚ ŝŵƉůĞŵĞŶƚŝŶŐ 
ƉƌŽĐĞĚƵƌĞƐ ĂŶĚ ĚƵƚŝĞƐ͖  
WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŚĞƐĞ ƚĞƌŵƐ ƚŽ ďĞ ŚĞƌĞďǇ ŝŶĐŽƌƉŽƌĂƚĞĚ ďǇ ƌĞĨĞƌĞŶĐĞ ŝŶƚŽ ƚŚĞ �W� ŝŶ ƚŚĞŝƌ ĞŶƚŝƌĞƚǇ 
ĨŽƌ ZŚŽĚĞ /ƐůĂŶĚ͖ 
NOW THEREFORE, ĨŽƌ ŐŽŽĚ ĂŶĚ ǀĂůƵĂďůĞ ĐŽŶƐŝĚĞƌĂƚŝŽŶ͕ ƚŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ĂƐ ĨŽůůŽǁƐ͗ 

1. /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ Ϯ͕ ƌĞƉůĂĐĞ ͞ŽƚŚĞƌǁŝƐĞ ĂƵƚŚŽƌŝǌĞĚ͕͟ ǁŝƚŚ ͞ŽƚŚĞƌǁŝƐĞ ƌĞƋƵŝƌĞĚ͟ ĂŶĚ ĚĞůĞƚĞ ͞Žƌ ƐƚĂƚĞĚ
ŝŶ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘͟

2. �ůů ĞŵƉůŽǇĞĞƐ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ǁŚŽ ǁŝůů ŚĂǀĞ ĚŝƌĞĐƚ ĐŽŶƚĂĐƚ ǁŝƚŚ ƐƚƵĚĞŶƚƐ ƐŚĂůů ƉĂƐƐ ĐƌŝŵŝŶĂů ďĂĐŬŐƌŽƵŶĚ
ĐŚĞĐŬƐ͘

3. /Ŷ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ ϭ �ĂƚĂ ^ƚŽƌĂŐĞ͗ ZŚŽĚĞ /ƐůĂŶĚ ĚŽĞƐ ŶŽƚ ƌĞƋƵŝƌĞ ĚĂƚĂ ƚŽ ďĞ ƐƚŽƌĞĚ ǁŝƚŚŝŶ ƚŚĞ hŶŝƚĞĚ
^ƚĂƚĞƐ͘

4. dŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŚĂƚ ƚŚŝƐ �W� ƐĞƌǀĞƐ ĂƐ ŝƚƐ ǁƌŝƚƚĞŶ ĐĞƌƚŝĨŝĐĂƚŝŽŶ ŽĨ ŝƚƐ ĐŽŵƉůŝĂŶĐĞ ǁŝƚŚ Z͘/͘'͘>͘ ϭϲͲ
ϭϬϰͲϭ͘

ϱ͘ dŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ŝŵƉůĞŵĞŶƚ ĂŶĚ ŵĂŝŶƚĂŝŶ Ă ƌŝƐŬͲďĂƐĞĚ ŝŶĨŽƌŵĂƚŝŽŶ ƐĞĐƵƌŝƚǇ ƉƌŽŐƌĂŵ ƚŚĂƚ ĐŽŶƚĂŝŶƐ
ƌĞĂƐŽŶĂďůĞ ƐĞĐƵƌŝƚǇ ƉƌŽĐĞĚƵƌĞƐ͘

ϲ͘ /Ŷ ƚŚĞ ĐĂƐĞ ŽĨ Ă ĚĂƚĂ ďƌĞĂĐŚ͕ ĂƐ Ă ƉĂƌƚ ŽĨ ƚŚĞ ƐĞĐƵƌŝƚǇ ďƌĞĂĐŚ ŶŽƚŝĨŝĐĂƚŝŽŶ ŽƵƚůŝŶĞĚ ŝŶ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ
ϰ;ϭͿ͕ ƚŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ƉƌŽǀŝĚĞ ƚŚĞ ĨŽůůŽǁŝŶŐ ĂĚĚŝƚŝŽŶĂů ŝŶĨŽƌŵĂƚŝŽŶ͗

i. /ŶĨŽƌŵĂƚŝŽŶ ĂďŽƵƚ ǁŚĂƚ ƚŚĞ WƌŽǀŝĚĞƌ ŚĂƐ ĚŽŶĞ ƚŽ ƉƌŽƚĞĐƚ ŝŶĚŝǀŝĚƵĂůƐ ǁŚŽƐĞ ŝŶĨŽƌŵĂƚŝŽŶ
ŚĂƐ ďĞĞŶ ďƌĞĂĐŚĞĚ͕ ŝŶĐůƵĚŝŶŐ ƚŽůů ĨƌĞĞ ŶƵŵďĞƌƐ ĂŶĚ ǁĞďƐŝƚĞƐ ƚŽ ĐŽŶƚĂĐƚ͗

ϭ͘ dŚĞ ĐƌĞĚŝƚ ƌĞƉŽƌƚŝŶŐ ĂŐĞŶĐŝĞƐ
Ϯ͘ ZĞŵĞĚŝĂƚŝŽŶ ƐĞƌǀŝĐĞ ƉƌŽǀŝĚĞƌƐ
ϯ͘ dŚĞ ĂƚƚŽƌŶĞǇ ŐĞŶĞƌĂů

ii. �ĚǀŝĐĞ ŽŶ ƐƚĞƉƐ ƚŚĂƚ ƚŚĞ ƉĞƌƐŽŶ ǁŚŽƐĞ ŝŶĨŽƌŵĂƚŝŽŶ ŚĂƐ ďĞĞŶ ďƌĞĂĐŚĞĚ ŵĂǇ ƚĂŬĞ ƚŽ
ƉƌŽƚĞĐƚ ŚŝŵƐĞůĨ Žƌ ŚĞƌƐĞůĨ͘

iii. � ĐůĞĂƌ ĂŶĚ ĐŽŶĐŝƐĞ ĚĞƐĐƌŝƉƚŝŽŶ ŽĨ ƚŚĞ ĂĨĨĞĐƚĞĚ ƉĂƌĞŶƚ͕ ůĞŐĂů ŐƵĂƌĚŝĂŶ͕ ƐƚĂĨĨ ŵĞŵďĞƌ͕ Žƌ
ĞůŝŐŝďůĞ ƐƚƵĚĞŶƚ͛Ɛ ĂďŝůŝƚǇ ƚŽ ĨŝůĞ Žƌ ŽďƚĂŝŶ Ă ƉŽůŝĐĞ ƌĞƉŽƌƚ͖ ŚŽǁ ĂŶ ĂĨĨĞĐƚĞĚ ƉĂƌĞŶƚ͕ ůĞŐĂů
ŐƵĂƌĚŝĂŶ͕ ƐƚĂĨĨ ŵĞŵďĞƌ͕ Žƌ ĞůŝŐŝďůĞ ƐƚƵĚĞŶƚ͛Ɛ ƌĞƋƵĞƐƚƐ Ă ƐĞĐƵƌŝƚǇ ĨƌĞĞǌĞ ĂŶĚ ƚŚĞ
ŶĞĐĞƐƐĂƌǇ ŝŶĨŽƌŵĂƚŝŽŶ ƚŽ ďĞ ƉƌŽǀŝĚĞĚ ǁŚĞŶ ƌĞƋƵĞƐƚŝŶŐ ƚŚĞ ƐĞĐƵƌŝƚǇ ĨƌĞĞǌĞ͖ ĂŶĚ ƚŚĂƚ ĨĞĞƐ
ŵĂǇ ďĞ ƌĞƋƵŝƌĞĚ ƚŽ ďĞ ƉĂŝĚ ƚŽ ƚŚĞ ĐŽŶƐƵŵĞƌ ƌĞƉŽƌƚŝŶŐ ĂŐĞŶĐŝĞƐ͘



EXHIBIT “G” 
Tennessee 

WHEREAS͕ ƚŚĞ ĚŽĐƵŵĞŶƚƐ ĂŶĚ ĚĂƚĂ ƚƌĂŶƐĨĞƌƌĞĚ ĨƌŽŵ >��Ɛ ĂŶĚ ĐƌĞĂƚĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ^ĞƌǀŝĐĞƐ ĂƌĞ 
ĂůƐŽ ƐƵďũĞĐƚ ƚŽ ƐĞǀĞƌĂů ƐƚĂƚĞ ůĂǁƐ ŝŶ dĞŶŶĞƐƐĞĞ͘ ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚŽƐĞ ůĂǁƐ ĂƌĞ d͘�͘�͘ ΑΑ ϭϬͲϳͲϱϬϯ et. seq͕͘ 
d͘�͘�͘ Α ϰϳͲϭϴͲϮϭϬϳ͕  d͘�͘�͘ Α ϰϵͲϭͲϳϬϭ et. seq͕͘ d͘�͘�͘ Α ϰϵͲϮͲϮϭϭ͕ d͘�͘�͘ Α ϰϵͲϲͲϵϬϮ͕ Α ϰϵͲϲͲϯϬϬϭ͕ d͘�͘�͘
ΑΑ ϰϵͲϱϬͲϭϱϬϭ et. seq͖͘ ĂŶĚ

WHEREAS͕ ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŽ ĞŶƚĞƌ ŝŶƚŽ ƚŚĞƐĞ ƐƵƉƉůĞŵĞŶƚĂů ƚĞƌŵƐ ƚŽ ƚŚĞ �W� ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ƚŚĞ 
^ĞƌǀŝĐĞƐ ƉƌŽǀŝĚĞĚ ĐŽŶĨŽƌŵ ƚŽ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ ƉƌŝǀĂĐǇ ůĂǁƐ ƌĞĨĞƌƌĞĚ ƚŽ ĂďŽǀĞ ĂŶĚ ƚŽ ĞƐƚĂďůŝƐŚ 
ŝŵƉůĞŵĞŶƚŝŶŐ ƉƌŽĐĞĚƵƌĞƐ ĂŶĚ ĚƵƚŝĞƐ͖  

WHEREAS͕ ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŚĞƐĞ ƚĞƌŵƐ ƚŽ ďĞ ŚĞƌĞďǇ ŝŶĐŽƌƉŽƌĂƚĞĚ ďǇ ƌĞĨĞƌĞŶĐĞ ŝŶƚŽ ƚŚĞ �W� ŝŶ ƚŚĞŝƌ 
ĞŶƚŝƌĞƚǇ ĨŽƌ dĞŶŶĞƐƐĞĞ͖ 

NOW THEREFORE͕ ĨŽƌ ŐŽŽĚ ĂŶĚ ǀĂůƵĂďůĞ ĐŽŶƐŝĚĞƌĂƚŝŽŶ͕ ƚŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ĂƐ ĨŽůůŽǁƐ͗ 

ϭ͘ /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ Ϯ͕ ƌĞƉůĂĐĞ ͞ŽƚŚĞƌǁŝƐĞ ĂƵƚŚŽƌŝǌĞĚ͕͟ ǁŝƚŚ ͞ŽƚŚĞƌǁŝƐĞ ƌĞƋƵŝƌĞĚ͟ ĂŶĚ ĚĞůĞƚĞ
͞Žƌ ƐƚĂƚĞĚ ŝŶ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘͟

Ϯ͘ �ůů ĞŵƉůŽǇĞĞƐ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ǁŚŽ ǁŝůů ŚĂǀĞ ĚŝƌĞĐƚ ĐŽŶƚĂĐƚ ǁŝƚŚ ƐƚƵĚĞŶƚƐ ƐŚĂůů ƉĂƐƐ ĐƌŝŵŝŶĂů
ďĂĐŬŐƌŽƵŶĚ ĐŚĞĐŬƐ͘

ϯ͘ /Ŷ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ ϭ �ĂƚĂ ^ƚŽƌĂŐĞ͗ dĞŶŶĞƐƐĞĞ ĚŽĞƐ ŶŽƚ ƌĞƋƵŝƌĞ ĚĂƚĂ ƚŽ ďĞ ƐƚŽƌĞĚ ǁŝƚŚŝŶ ƚŚĞ
hŶŝƚĞĚ ^ƚĂƚĞƐ͘

ϰ͘ dŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŚĂƚ ŝƚ ǁŝůů ŶŽƚ ĐŽůůĞĐƚ ĂŶǇ ŝŶĚŝǀŝĚƵĂů ƐƚƵĚĞŶƚ ďŝŽŵĞƚƌŝĐ ĚĂƚĂ͕ ƐƚƵĚĞŶƚ ĚĂƚĂ
ƌĞůĂƚŝǀĞ ƚŽ ĂŶĂůǇƐŝƐ ŽĨ ĨĂĐŝĂů ĞǆƉƌĞƐƐŝŽŶƐ͕ ��' ďƌĂŝŶ ǁĂǀĞ ƉĂƚƚĞƌŶƐ͕ ƐŬŝŶ ĐŽŶĚƵĐƚĂŶĐĞ͕ ŐĂůǀĂŶŝĐ
ƐŬŝŶ ƌĞƐƉŽŶƐĞ͕ ŚĞĂƌƚͲƌĂƚĞ ǀĂƌŝĂďŝůŝƚǇ͕ ƉƵůƐĞ͕ ďůŽŽĚ ǀŽůƵŵĞ͕ ƉŽƐƚƵƌĞ͕ ĂŶĚ ĞǇĞͲƚƌĂĐŬŝŶŐ͘

ϱ͘ dŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŚĂƚ ŝƚ ǁŝůů ŶŽƚ ĐŽůůĞĐƚ ŝŶĚŝǀŝĚƵĂů ƐƚƵĚĞŶƚ ĚĂƚĂ ŽŶ͗
Ă͘ WŽůŝƚŝĐĂů ĂĨĨŝůŝĂƚŝŽŶ͖
ď͘ ZĞůŝŐŝŽŶ͖
Đ͘ sŽƚŝŶŐ ŚŝƐƚŽƌǇ͖ ĂŶĚ
Ě͘ &ŝƌĞĂƌŵƐ ŽǁŶĞƌƐŚŝƉ



EXHIBIT “G” 
Vermont 

WHEREAS, the documents and data transferred from LEAs and created by the Provider’s Services are also 
subject to several state laws in Vermont.  Specifically, those laws are 9 VSA 2443 to 2443f; 16 VSA 1321 to 
1324; and  

WHEREAS, the Parties wish to enter into these supplemental terms to the DPA to ensure that the Services 
provided conform to the requirements of the privacy laws referred to above and to establish implementing 
procedures and duties;  

WHEREAS, the Parties wish these terms to be hereby incorporated by reference into the DPA in their 
entirety for Vermont; 

NOW THEREFORE, for good and valuable consideration, the parties agree as follows: 

1. In Article IV, Section 2, replace “otherwise authorized,” with “otherwise required” and delete “or stated
in the Service Agreement.”

2. All employees of the Provider who will have direct contact with students shall pass criminal
background checks.

3. In Article V, Section 1 Data Storage: Vermont does not require data to be stored within the United
States.



EXHIBIT “G” 
Virginia 

WHEREAS, the documents and data transferred from LEAs and created by the Provider’s Services are 
also subject to several state laws in Virginia. Specifically, those laws are Code of Virginia § 22.1-289.01 
and Virginia Code § 2.2-5514(c); and 

WHEREAS, the Parties wish to enter into these supplemental terms to the DPA to ensure that the 
Services provided conform to the requirements of the privacy laws referred to above and to establish 
implementing procedures and duties;  

WHEREAS, the Parties wish these terms to be hereby incorporated by reference into the DPA in their 
entirety for Virginia; 

NOW THEREFORE, for good and valuable consideration, the parties agree as follows: 

1. In Article IV, Section 2, replace “otherwise authorized,” with “otherwise required” and delete
“or stated in the Service Agreement.”

2. All employees of the Provider who will have direct contact with students shall pass criminal
background checks.

3. In Article V, Section 1 Data Storage: Virginia does not require data to be stored within the
United States.

4. In Article V, Section 4, add:  In order to ensure the LEA’s ability to comply with its reporting
requirements under Virginia Code § 2.2-5514(c), Provider shall provide initial notification to the
LEA as soon as reasonably practical, and at a minimum within twenty-four (24) hours, where the
Provider reasonably expects or confirms Student Data may have been disclosed in a data breach.



EXHIBIT “G” 
New Hampshire 

WHEREAS, ƚŚĞ ĚŽĐƵŵĞŶƚƐ ĂŶĚ ĚĂƚĂ ƚƌĂŶƐĨĞƌƌĞĚ ĨƌŽŵ >��Ɛ ĂŶĚ ĐƌĞĂƚĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ^ĞƌǀŝĐĞƐ ĂƌĞ ĂůƐŽ 
ƐƵďũĞĐƚ ƚŽ ƐĞǀĞƌĂů ƐƚĂƚĞ ůĂǁƐ ŝŶ EĞǁ ,ĂŵƉƐŚŝƌĞ͘  ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚŽƐĞ ůĂǁƐ ĂƌĞ Z^� ϭϴϵ͗ϭͲĞ ĂŶĚ ϭϴϵ͗ϲϱͲϲϴͲĂ͖ Z^� 
ϭϴϲ͖ E, �ĚŵŝŶ͘ �ŽĚĞ �Ě͘ ϯϬϬ ĂŶĚ E, �ĚŵŝŶ͘ �ŽĚĞ �Ě͘ ϭϭϬϬ͖ ĂŶĚ  

WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŽ ĞŶƚĞƌ ŝŶƚŽ ƚŚĞƐĞ ƐƵƉƉůĞŵĞŶƚĂů ƚĞƌŵƐ ƚŽ ƚŚĞ �W� ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ƚŚĞ ^ĞƌǀŝĐĞƐ 
ƉƌŽǀŝĚĞĚ ĐŽŶĨŽƌŵ ƚŽ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ ƉƌŝǀĂĐǇ ůĂǁƐ ƌĞĨĞƌƌĞĚ ƚŽ ĂďŽǀĞ ĂŶĚ ƚŽ ĞƐƚĂďůŝƐŚ ŝŵƉůĞŵĞŶƚŝŶŐ 
ƉƌŽĐĞĚƵƌĞƐ ĂŶĚ ĚƵƚŝĞƐ͖  
WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŚĞƐĞ ƚĞƌŵƐ ƚŽ ďĞ ŚĞƌĞďǇ ŝŶĐŽƌƉŽƌĂƚĞĚ ďǇ ƌĞĨĞƌĞŶĐĞ ŝŶƚŽ ƚŚĞ �W� ŝŶ ƚŚĞŝƌ ĞŶƚŝƌĞƚǇ 
ĨŽƌ EĞǁ ,ĂŵƉƐŚŝƌĞ͖ 
NOW THEREFORE, ĨŽƌ ŐŽŽĚ ĂŶĚ ǀĂůƵĂďůĞ ĐŽŶƐŝĚĞƌĂƚŝŽŶ͕ ƚŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ĂƐ ĨŽůůŽǁƐ͗ 

ϭ͘ �ůů ƌĞĨĞƌĞŶĐĞƐ ŝŶ ƚŚĞ �W� ƚŽ ͞^ƚƵĚĞŶƚ �ĂƚĂ͟ ƐŚĂůů ďĞ ĂŵĞŶĚĞĚ ƚŽ ƐƚĂƚĞ ͞^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ dĞĂĐŚĞƌ �ĂƚĂ͘͟
“dĞĂĐŚĞƌ �ĂƚĂ͟ ŝƐ ĚĞĨŝŶĞĚ ĂƐ Ăƚ ůĞĂƐƚ ƚŚĞ ĨŽůůŽǁŝŶŐ͗

^ŽĐŝĂů ƐĞĐƵƌŝƚǇ ŶƵŵďĞƌ͘  
�ĂƚĞ ŽĨ ďŝƌƚŚ͘  
WĞƌƐŽŶĂů ƐƚƌĞĞƚ ĂĚĚƌĞƐƐ͘  
WĞƌƐŽŶĂů ĞŵĂŝů ĂĚĚƌĞƐƐ͘  
WĞƌƐŽŶĂů ƚĞůĞƉŚŽŶĞ ŶƵŵďĞƌ 
WĞƌĨŽƌŵĂŶĐĞ ĞǀĂůƵĂƚŝŽŶƐ͘  

KƚŚĞƌ ŝŶĨŽƌŵĂƚŝŽŶ ƚŚĂƚ͕ ĂůŽŶĞ Žƌ ŝŶ ĐŽŵďŝŶĂƚŝŽŶ͕ ŝƐ ůŝŶŬĞĚ Žƌ ůŝŶŬĂďůĞ ƚŽ Ă ƐƉĞĐŝĨŝĐ ƚĞĂĐŚĞƌ͕ ƉĂƌĂƉƌŽĨĞƐƐŝŽŶĂů͕ 
ƉƌŝŶĐŝƉĂů͕ Žƌ ĂĚŵŝŶŝƐƚƌĂƚŽƌ ƚŚĂƚ ǁŽƵůĚ ĂůůŽǁ Ă ƌĞĂƐŽŶĂďůĞ ƉĞƌƐŽŶ ŝŶ ƚŚĞ ƐĐŚŽŽů ĐŽŵŵƵŶŝƚǇ͕ ǁŚŽ ĚŽĞƐ ŶŽƚ ŚĂǀĞ 
ƉĞƌƐŽŶĂů ŬŶŽǁůĞĚŐĞ ŽĨ ƚŚĞ ƌĞůĞǀĂŶƚ ĐŝƌĐƵŵƐƚĂŶĐĞƐ͕ ƚŽ ŝĚĞŶƚŝĨǇ ĂŶǇ ǁŝƚŚ ƌĞĂƐŽŶĂďůĞ ĐĞƌƚĂŝŶƚǇ͘  

/ŶĨŽƌŵĂƚŝŽŶ ƌĞƋƵĞƐƚĞĚ ďǇ Ă ƉĞƌƐŽŶ ǁŚŽ ƚŚĞ ĚĞƉĂƌƚŵĞŶƚ ƌĞĂƐŽŶĂďůǇ ďĞůŝĞǀĞƐ Žƌ ŬŶŽǁƐ ƚŚĞ ŝĚĞŶƚŝƚǇ ŽĨ ƚŚĞ 
ƚĞĂĐŚĞƌ͕ ƉĂƌĂƉƌŽĨĞƐƐŝŽŶĂů͕ ƉƌŝŶĐŝƉĂů͕ Žƌ ĂĚŵŝŶŝƐƚƌĂƚŽƌ ƚŽ ǁŚŽŵ ƚŚĞ ĞĚƵĐĂƚŝŽŶ ƌĞĐŽƌĚ ƌĞůĂƚĞƐ͘  

͞dĞĂĐŚĞƌ͟ ŵĞĂŶƐ ƚĞĂĐŚĞƌƐ͕ ƉĂƌĂƉƌŽĨĞƐƐŝŽŶĂůƐ͕ ƉƌŝŶĐŝƉĂůƐ͕ ƐĐŚŽŽů ĞŵƉůŽǇĞĞƐ͕ ĐŽŶƚƌĂĐƚŽƌƐ͕ ĂŶĚ ŽƚŚĞƌ 
ĂĚŵŝŶŝƐƚƌĂƚŽƌƐ͘ 

2. /Ŷ ŽƌĚĞƌ ƚŽ ƉĞƌĨŽƌŵ ƚŚĞ ^ĞƌǀŝĐĞƐ ĚĞƐĐƌŝďĞĚ ŝŶ ƚŚĞ �W�͕ ƚŚĞ >�� ƐŚĂůů ƉƌŽǀŝĚĞ ƚŚĞ ĐĂƚĞŐŽƌŝĞƐ ŽĨ dĞĂĐŚĞƌ �ĂƚĂ
ĚĞƐĐƌŝďĞĚ ŝŶ ƚŚĞ ^ĐŚĞĚƵůĞ ŽĨ �ĂƚĂ͕ ĂƚƚĂĐŚĞĚ ŚĞƌĞƚŽ ĂƐ Exhibit “I”.

ϯ͘ /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ Ϯ͕ ƌĞƉůĂĐĞ ͞ŽƚŚĞƌǁŝƐĞ ĂƵƚŚŽƌŝǌĞĚ͕͟ ǁŝƚŚ ͞ŽƚŚĞƌǁŝƐĞ ƌĞƋƵŝƌĞĚ͟ ĂŶĚ ĚĞůĞƚĞ ͞Žƌ ƐƚĂƚĞĚ ŝŶ
ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘͟

ϰ͘ /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ ϳ ĂŵĞŶĚ ĞĂĐŚ ƌĞĨĞƌĞŶĐĞ ƚŽ ͞ƐƚƵĚĞŶƚƐ͕͟ ƚŽ ƐƚĂƚĞ͗ ͞ƐƚƵĚĞŶƚƐ͕ ƚĞĂĐŚĞƌƐ͕͙͟
ϱ͘ �ůů ĞŵƉůŽǇĞĞƐ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ǁŚŽ ǁŝůů ŚĂǀĞ ĚŝƌĞĐƚ ĐŽŶƚĂĐƚ ǁŝƚŚ ƐƚƵĚĞŶƚƐ ƐŚĂůů ƉĂƐƐ ĐƌŝŵŝŶĂů ďĂĐŬŐƌŽƵŶĚ

ĐŚĞĐŬƐ͘
ϲ͘ WƌŽǀŝĚĞƌ ŝƐ ƉƌŽŚŝďŝƚĞĚ ĨƌŽŵ ůĞĂƐŝŶŐ͕ ƌĞŶƚŝŶŐ͕ Žƌ ƚƌĂĚŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ dĞĂĐŚĞƌ �ĂƚĂ ƚŽ ;ĂͿ ŵĂƌŬĞƚ Žƌ

ĂĚǀĞƌƚŝƐĞ ƚŽ ƐƚƵĚĞŶƚƐ͕ ƚĞĂĐŚĞƌƐ͕ Žƌ ĨĂŵŝůŝĞƐͬŐƵĂƌĚŝĂŶƐ͖ ;ďͿ ŝŶĨŽƌŵ͕ ŝŶĨůƵĞŶĐĞ͕ Žƌ ĞŶĂďůĞ ŵĂƌŬĞƚŝŶŐ͕ ĂĚǀĞƌƚŝƐŝŶŐ
Žƌ ŽƚŚĞƌ ĐŽŵŵĞƌĐŝĂů ĞĨĨŽƌƚƐ ďǇ Ă WƌŽǀŝĚĞƌ͖ ;ĐͿ ĚĞǀĞůŽƉ Ă ƉƌŽĨŝůĞ ŽĨ Ă ƐƚƵĚĞŶƚ͕ ƚĞĂĐŚĞƌ͕ ĨĂŵŝůǇ
ŵĞŵďĞƌͬŐƵĂƌĚŝĂŶ Žƌ ŐƌŽƵƉ͕ ĨŽƌ ĂŶǇ ĐŽŵŵĞƌĐŝĂů ƉƵƌƉŽƐĞ ŽƚŚĞƌ ƚŚĂŶ ƉƌŽǀŝĚŝŶŐ ƚŚĞ ^ĞƌǀŝĐĞ ƚŽ >��͖ Žƌ ;ĚͿ ƵƐĞ
ƚŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ dĞĂĐŚĞƌ �ĂƚĂ ĨŽƌ ƚŚĞ ĚĞǀĞůŽƉŵĞŶƚ ŽĨ ĐŽŵŵĞƌĐŝĂů ƉƌŽĚƵĐƚƐ Žƌ ƐĞƌǀŝĐĞƐ͕ ŽƚŚĞƌ ƚŚĂŶ ĂƐ



ŶĞĐĞƐƐĂƌǇ ƚŽ ƉƌŽǀŝĚĞ ƚŚĞ ^ĞƌǀŝĐĞ ƚŽ ƚŚĞ >��͘  dŚŝƐ ƐĞĐƚŝŽŶ ĚŽĞƐ ŶŽƚ ƉƌŽŚŝďŝƚ WƌŽǀŝĚĞƌ ĨƌŽŵ ƵƐŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ 
ĂŶĚ dĞĂĐŚĞƌ �ĂƚĂ ĨŽƌ ĂĚĂƉƚŝǀĞ ůĞĂƌŶŝŶŐ Žƌ ĐƵƐƚŽŵŝǌĞĚ ƐƚƵĚĞŶƚ ůĞĂƌŶŝŶŐ ƉƵƌƉŽƐĞƐ͘   

ϳ͘ dŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ƚŚĞ ĨŽůůŽǁŝŶŐ ƉƌŝǀĂĐǇ ĂŶĚ ƐĞĐƵƌŝƚǇ ƐƚĂŶĚĂƌĚƐ͘  ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ͗

;ϭͿ >ŝŵŝƚ ƐǇƐƚĞŵ ĂĐĐĞƐƐ ƚŽ ƚŚĞ ƚǇƉĞƐ ŽĨ ƚƌĂŶƐĂĐƚŝŽŶƐ ĂŶĚ ĨƵŶĐƚŝŽŶƐ ƚŚĂƚ ĂƵƚŚŽƌŝǌĞĚ ƵƐĞƌƐ͕ ƐƵĐŚ ĂƐ
ƐƚƵĚĞŶƚƐ͕ ƉĂƌĞŶƚƐ͕ ĂŶĚ >�� ĂƌĞ ƉĞƌŵŝƚƚĞĚ ƚŽ ĞǆĞĐƵƚĞ͖

;ϮͿ >ŝŵŝƚ ƵŶƐƵĐĐĞƐƐĨƵů ůŽŐŽŶ ĂƚƚĞŵƉƚƐ͖

;ϯͿ �ŵƉůŽǇ ĐƌǇƉƚŽŐƌĂƉŚŝĐ ŵĞĐŚĂŶŝƐŵƐ ƚŽ ƉƌŽƚĞĐƚ ƚŚĞ ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ŽĨ ƌĞŵŽƚĞ ĂĐĐĞƐƐ ƐĞƐƐŝŽŶƐ͖

;ϰͿ �ƵƚŚŽƌŝǌĞ ǁŝƌĞůĞƐƐ ĂĐĐĞƐƐ ƉƌŝŽƌ ƚŽ ĂůůŽǁŝŶŐ ƐƵĐŚ ĐŽŶŶĞĐƚŝŽŶƐ͖

;ϱͿ �ƌĞĂƚĞ ĂŶĚ ƌĞƚĂŝŶ ƐǇƐƚĞŵ ĂƵĚŝƚ ůŽŐƐ ĂŶĚ ƌĞĐŽƌĚƐ ƚŽ ƚŚĞ ĞǆƚĞŶƚ ŶĞĞĚĞĚ ƚŽ ĞŶĂďůĞ ƚŚĞ
ŵŽŶŝƚŽƌŝŶŐ͕ ĂŶĂůǇƐŝƐ͕ ŝŶǀĞƐƚŝŐĂƚŝŽŶ͕ ĂŶĚ ƌĞƉŽƌƚŝŶŐ ŽĨ ƵŶůĂǁĨƵů Žƌ ƵŶĂƵƚŚŽƌŝǌĞĚ ƐǇƐƚĞŵ
ĂĐƚŝǀŝƚǇ͖

;ϲͿ �ŶƐƵƌĞ ƚŚĂƚ ƚŚĞ ĂĐƚŝŽŶƐ ŽĨ ŝŶĚŝǀŝĚƵĂů ƐǇƐƚĞŵ ƵƐĞƌƐ ĐĂŶ ďĞ ƵŶŝƋƵĞůǇ ƚƌĂĐĞĚ ƚŽ ƚŚŽƐĞ ƵƐĞƌƐ ƐŽ
ƚŚĞǇ ĐĂŶ ďĞ ŚĞůĚ ĂĐĐŽƵŶƚĂďůĞ ĨŽƌ ƚŚĞŝƌ ĂĐƚŝŽŶƐ͖

;ϳͿ �ƐƚĂďůŝƐŚ ĂŶĚ ŵĂŝŶƚĂŝŶ ďĂƐĞůŝŶĞ ĐŽŶĨŝŐƵƌĂƚŝŽŶƐ ĂŶĚ ŝŶǀĞŶƚŽƌŝĞƐ ŽĨ ŽƌŐĂŶŝǌĂƚŝŽŶĂů ƐǇƐƚĞŵƐ
;ŝŶĐůƵĚŝŶŐ ŚĂƌĚǁĂƌĞ͕ ƐŽĨƚǁĂƌĞ͕ ĨŝƌŵǁĂƌĞ͕ ĂŶĚ ĚŽĐƵŵĞŶƚĂƚŝŽŶͿ ƚŚƌŽƵŐŚŽƵƚ ƚŚĞ ƌĞƐƉĞĐƚŝǀĞ
ƐǇƐƚĞŵ ĚĞǀĞůŽƉŵĞŶƚ ůŝĨĞ ĐǇĐůĞƐ͖

;ϴͿ ZĞƐƚƌŝĐƚ͕ ĚŝƐĂďůĞ͕ Žƌ ƉƌĞǀĞŶƚ ƚŚĞ ƵƐĞ ŽĨ ŶŽŶĞƐƐĞŶƚŝĂů ƉƌŽŐƌĂŵƐ͕ ĨƵŶĐƚŝŽŶƐ͕ ƉŽƌƚƐ͕ ƉƌŽƚŽĐŽůƐ͕
ĂŶĚ ƐĞƌǀŝĐĞƐ͖

;ϵͿ �ŶĨŽƌĐĞ Ă ŵŝŶŝŵƵŵ ƉĂƐƐǁŽƌĚ ĐŽŵƉůĞǆŝƚǇ ĂŶĚ ĐŚĂŶŐĞ ŽĨ ĐŚĂƌĂĐƚĞƌƐ ǁŚĞŶ ŶĞǁ ƉĂƐƐǁŽƌĚƐ
ĂƌĞ ĐƌĞĂƚĞĚ͖

;ϭϬͿ WĞƌĨŽƌŵ ŵĂŝŶƚĞŶĂŶĐĞ ŽŶ ŽƌŐĂŶŝǌĂƚŝŽŶĂů ƐǇƐƚĞŵƐ͖

;ϭϭͿ WƌŽǀŝĚĞ ĐŽŶƚƌŽůƐ ŽŶ ƚŚĞ ƚŽŽůƐ͕ ƚĞĐŚŶŝƋƵĞƐ͕ ŵĞĐŚĂŶŝƐŵƐ͕ ĂŶĚ ƉĞƌƐŽŶŶĞů ƵƐĞĚ ƚŽ ĐŽŶĚƵĐƚ
ƐǇƐƚĞŵ ŵĂŝŶƚĞŶĂŶĐĞ͖

;ϭϮͿ �ŶƐƵƌĞ ĞƋƵŝƉŵĞŶƚ ƌĞŵŽǀĞĚ ĨŽƌ ŽĨĨͲƐŝƚĞ ŵĂŝŶƚĞŶĂŶĐĞ ŝƐ ƐĂŶŝƚŝǌĞĚ ŽĨ ĂŶǇ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ
dĞĂĐŚĞƌ �ĂƚĂ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ E/^d ^W ϴϬϬͲϴϴ ZĞǀŝƐŝŽŶ ϭ͖

;ϭϯͿ WƌŽƚĞĐƚ ;ŝ͘Ğ͕͘ ƉŚǇƐŝĐĂůůǇ ĐŽŶƚƌŽů ĂŶĚ ƐĞĐƵƌĞůǇ ƐƚŽƌĞͿ ƐǇƐƚĞŵ ŵĞĚŝĂ ĐŽŶƚĂŝŶŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ
dĞĂĐŚĞƌ �ĂƚĂ͕ ďŽƚŚ ƉĂƉĞƌ ĂŶĚ ĚŝŐŝƚĂů͖

;ϭϰͿ ̂ ĂŶŝƚŝǌĞ Žƌ ĚĞƐƚƌŽǇ ƐǇƐƚĞŵ ŵĞĚŝĂ ĐŽŶƚĂŝŶŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ dĞĂĐŚĞƌ �ĂƚĂ ŝŶ ĂĐĐŽƌĚĂŶĐĞ
ǁŝƚŚ E/^d ^W ϴϬϬͲϴϴ ZĞǀŝƐŝŽŶ ϭ ďĞĨŽƌĞ ĚŝƐƉŽƐĂů Žƌ ƌĞůĞĂƐĞ ĨŽƌ ƌĞƵƐĞ͖

;ϭϱͿ �ŽŶƚƌŽů ĂĐĐĞƐƐ ƚŽ ŵĞĚŝĂ ĐŽŶƚĂŝŶŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ dĞĂĐŚĞƌ �ĂƚĂ ĂŶĚ ŵĂŝŶƚĂŝŶ
ĂĐĐŽƵŶƚĂďŝůŝƚǇ ĨŽƌ ŵĞĚŝĂ ĚƵƌŝŶŐ ƚƌĂŶƐƉŽƌƚ ŽƵƚƐŝĚĞ ŽĨ ĐŽŶƚƌŽůůĞĚ ĂƌĞĂƐ͖

;ϭϲͿ WĞƌŝŽĚŝĐĂůůǇ ĂƐƐĞƐƐ ƚŚĞ ƐĞĐƵƌŝƚǇ ĐŽŶƚƌŽůƐ ŝŶ ŽƌŐĂŶŝǌĂƚŝŽŶĂů ƐǇƐƚĞŵƐ ƚŽ ĚĞƚĞƌŵŝŶĞ ŝĨ ƚŚĞ
ĐŽŶƚƌŽůƐ ĂƌĞ ĞĨĨĞĐƚŝǀĞ ŝŶ ƚŚĞŝƌ ĂƉƉůŝĐĂƚŝŽŶ ĂŶĚ ĚĞǀĞůŽƉ ĂŶĚ ŝŵƉůĞŵĞŶƚ ƉůĂŶƐ ŽĨ ĂĐƚŝŽŶ
ĚĞƐŝŐŶĞĚ ƚŽ ĐŽƌƌĞĐƚ ĚĞĨŝĐŝĞŶĐŝĞƐ ĂŶĚ ƌĞĚƵĐĞ Žƌ ĞůŝŵŝŶĂƚĞ ǀƵůŶĞƌĂďŝůŝƚŝĞƐ ŝŶ ŽƌŐĂŶŝǌĂƚŝŽŶĂů
ƐǇƐƚĞŵƐ͖



 

;ϭϳͿ DŽŶŝƚŽƌ͕ ĐŽŶƚƌŽů͕ ĂŶĚ ƉƌŽƚĞĐƚ ĐŽŵŵƵŶŝĐĂƚŝŽŶƐ ;ŝ͘Ğ͕͘ ŝŶĨŽƌŵĂƚŝŽŶ ƚƌĂŶƐŵŝƚƚĞĚ Žƌ ƌĞĐĞŝǀĞĚ ďǇ 
ŽƌŐĂŶŝǌĂƚŝŽŶĂů ƐǇƐƚĞŵƐͿ Ăƚ ƚŚĞ ĞǆƚĞƌŶĂů ďŽƵŶĚĂƌŝĞƐ ĂŶĚ ŬĞǇ ŝŶƚĞƌŶĂů ďŽƵŶĚĂƌŝĞƐ ŽĨ 
ŽƌŐĂŶŝǌĂƚŝŽŶĂů ƐǇƐƚĞŵƐ͖   
 

;ϭϴͿ �ĞŶǇ ŶĞƚǁŽƌŬ ĐŽŵŵƵŶŝĐĂƚŝŽŶƐ ƚƌĂĨĨŝĐ ďǇ ĚĞĨĂƵůƚ ĂŶĚ ĂůůŽǁ ŶĞƚǁŽƌŬ ĐŽŵŵƵŶŝĐĂƚŝŽŶƐ ƚƌĂĨĨŝĐ 
ďǇ ĞǆĐĞƉƚŝŽŶ ;ŝ͘Ğ͕͘ ĚĞŶǇ Ăůů͕ ƉĞƌŵŝƚ ďǇ ĞǆĐĞƉƚŝŽŶͿ͖  
 

;ϭϵͿ WƌŽƚĞĐƚ ƚŚĞ ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ dĞĂĐŚĞƌ �ĂƚĂ Ăƚ ƌĞƐƚ͖  
 

;ϮϬͿ /ĚĞŶƚŝĨǇ͕ ƌĞƉŽƌƚ͕ ĂŶĚ ĐŽƌƌĞĐƚ ƐǇƐƚĞŵ ĨůĂǁƐ ŝŶ Ă ƚŝŵĞůǇ ŵĂŶŶĞƌ͖   
 

;ϮϭͿ WƌŽǀŝĚĞ ƉƌŽƚĞĐƚŝŽŶ ĨƌŽŵ ŵĂůŝĐŝŽƵƐ ĐŽĚĞ ;ŝ͘Ğ͘ �ŶƚŝǀŝƌƵƐ ĂŶĚ �ŶƚŝŵĂůǁĂƌĞͿ Ăƚ ĚĞƐŝŐŶĂƚĞĚ 
ůŽĐĂƚŝŽŶƐ ǁŝƚŚŝŶ ŽƌŐĂŶŝǌĂƚŝŽŶĂů ƐǇƐƚĞŵƐ͖   
 

;ϮϮͿ DŽŶŝƚŽƌ ƐǇƐƚĞŵ ƐĞĐƵƌŝƚǇ ĂůĞƌƚƐ ĂŶĚ ĂĚǀŝƐŽƌŝĞƐ ĂŶĚ ƚĂŬĞ ĂĐƚŝŽŶ ŝŶ ƌĞƐƉŽŶƐĞ͖ ĂŶĚ  
 

;ϮϯͿ hƉĚĂƚĞ ŵĂůŝĐŝŽƵƐ ĐŽĚĞ ƉƌŽƚĞĐƚŝŽŶ ŵĞĐŚĂŶŝƐŵƐ ǁŚĞŶ ŶĞǁ ƌĞůĞĂƐĞƐ ĂƌĞ ĂǀĂŝůĂďůĞ͘  
 

�ůƚĞƌŶĂƚŝǀĞůǇ͕ ƚŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ĐŽŵƉůǇ ǁŝƚŚ ŽŶĞ ŽĨ ƚŚĞ ĨŽůůŽǁŝŶŐ ƐƚĂŶĚĂƌĚƐ͗  ;ϭͿ E/^d ^W ϴϬϬͲϭϳϭ ƌĞǀ Ϯ͕ 
�ĂƐŝĐ ĂŶĚ �ĞƌŝǀĞĚ ZĞƋƵŝƌĞŵĞŶƚƐ͖ ;ϮͿ E/^d ^W ϴϬϬͲϱϯ ƌĞǀ ϰ Žƌ ŶĞǁĞƌ͕ >Žǁ /ŵƉĂĐƚ �ĂƐĞůŝŶĞ Žƌ ŚŝŐŚĞƌ͖ ;ϯͿ &ĞĚZ�DW 
;&ĞĚĞƌĂů ZŝƐŬ ĂŶĚ �ƵƚŚŽƌŝǌĂƚŝŽŶ DĂŶĂŐĞŵĞŶƚ WƌŽŐƌĂŵͿ͖ ;ϰͿ /^Kͬ/�� ϮϳϬϬϭ͗ϮϬϭϯ͖ ;ϱͿ �ĞŶƚĞƌ ĨŽƌ /ŶƚĞƌŶĞƚ ^ĞĐƵƌŝƚǇ 
;�/^Ϳ �ŽŶƚƌŽůƐ͕ ǀ͘ ϳ͘ϭ͕ /ŵƉůĞŵĞŶƚĂƚŝŽŶ 'ƌŽƵƉ ϭ Žƌ ŚŝŐŚĞƌ͖ ;ϲͿ �/�W� ^ǇƐƚĞŵ ĂŶĚ KƌŐĂŶŝǌĂƚŝŽŶ �ŽŶƚƌŽůƐ ;^K�Ϳ Ϯ͕ 
dǇƉĞ Ϯ͖ ĂŶĚ ;ϳͿ WĂǇŵĞŶƚ �ĂƌĚ /ŶĚƵƐƚƌǇ �ĂƚĂ ^ĞĐƵƌŝƚǇ ^ƚĂŶĚĂƌĚ ;W�/ �^^Ϳ͕ ǀϯ͘Ϯ͘ϭ͘  dŚĞ WƌŽǀŝĚĞƌ ǁŝůů ƉƌŽǀŝĚĞ ƚŽ ƚŚĞ 
>�� ŽŶ ĂŶ ĂŶŶƵĂů ďĂƐŝƐ ĂŶĚ ƵƉŽŶ ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ ĚĞŵŽŶƐƚƌĂƚŝŽŶ ŽĨ ƐƵĐĐĞƐƐĨƵů ĐĞƌƚŝĨŝĐĂƚŝŽŶ ŽĨ ƚŚĞƐĞ ĂůƚĞƌŶĂƚŝǀĞ 
ƐƚĂŶĚĂƌĚƐ ŝŶ ƚŚĞ ĨŽƌŵ ŽĨ Ă ŶĂƚŝŽŶĂů Žƌ ŝŶƚĞƌŶĂƚŝŽŶĂů �ĞƌƚŝĨŝĐĂƚŝŽŶ ĚŽĐƵŵĞŶƚ͖ ĂŶ �ƵƚŚŽƌŝǌĂƚŝŽŶ ƚŽ KƉĞƌĂƚĞ ;�dKͿ 
ŝƐƐƵĞĚ ďǇ Ă ƐƚĂƚĞ Žƌ ĨĞĚĞƌĂů ĂŐĞŶĐǇ͕ Žƌ ďǇ Ă ƌĞĐŽŐŶŝǌĞĚ ƐĞĐƵƌŝƚǇ ƐƚĂŶĚĂƌĚƐ ďŽĚǇ͖ Žƌ Ă WƌĞůŝŵŝŶĂƌǇ �ƵƚŚŽƌŝǌĂƚŝŽŶ ƚŽ 
KƉĞƌĂƚĞ ;W�dKͿ ŝƐƐƵĞĚ ďǇ ƚŚĞ &ĞĚZ�DW :ŽŝŶƚ �ƵƚŚŽƌŝǌĂƚŝŽŶ �ŽĂƌĚ ;:��Ϳ͘   

 
ϴ͘ /Ŷ ƚŚĞ ĐĂƐĞ ŽĨ Ă ĚĂƚĂ ďƌĞĂĐŚ͕ ĂƐ Ă ƉĂƌƚ ŽĨ ƚŚĞ ƐĞĐƵƌŝƚǇ ďƌĞĂĐŚ ŶŽƚŝĨŝĐĂƚŝŽŶ ŽƵƚůŝŶĞĚ ŝŶ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ ϰ;ϭͿ͕ 

ƚŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ƉƌŽǀŝĚĞ ƚŚĞ ĨŽůůŽǁŝŶŐ ĂĚĚŝƚŝŽŶĂů ŝŶĨŽƌŵĂƚŝŽŶ͗  

i. dŚĞ ĞƐƚŝŵĂƚĞĚ ŶƵŵďĞƌ ŽĨ ƐƚƵĚĞŶƚƐ ĂŶĚ ƚĞĂĐŚĞƌƐ ĂĨĨĞĐƚĞĚ ďǇ ƚŚĞ ďƌĞĂĐŚ͕ ŝĨ ĂŶǇ͘   
 

ϵ͘ dŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ƚŽ ĂĚĚ ƚŚĞ ĨŽůůŽǁŝŶŐ ĐĂƚĞŐŽƌŝĞƐ ŝŶƚŽ ƚŚĞ ĚĞĨŝŶŝƚŝŽŶ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ͗ ƚŚĞ ŶĂŵĞ ŽĨ ƚŚĞ 
ƐƚƵĚĞŶƚΖƐ ƉĂƌĞŶƚƐ Žƌ ŽƚŚĞƌ ĨĂŵŝůǇ ŵĞŵďĞƌƐ͕ ƉůĂĐĞ ŽĨ ďŝƌƚŚ͕ ƐŽĐŝĂů ŵĞĚŝĂ ĂĚĚƌĞƐƐ͕ ƵŶŝƋƵĞ ƉƵƉŝů ŝĚĞŶƚŝĨŝĞƌ͕ ĂŶĚ 
ĐƌĞĚŝƚ ĐĂƌĚ ĂĐĐŽƵŶƚ ŶƵŵďĞƌ͕ ŝŶƐƵƌĂŶĐĞ ĂĐĐŽƵŶƚ ŶƵŵďĞƌ͕ ĂŶĚ ĨŝŶĂŶĐŝĂů ƐĞƌǀŝĐĞƐ ĂĐĐŽƵŶƚ ŶƵŵďĞƌ͘ 

ϭϬ͘   /Ŷ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ ϭ �ĂƚĂ ^ƚŽƌĂŐĞ͗ EĞǁ ,ĂŵƉƐŚŝƌĞ ĚŽĞƐ ŶŽƚ ƌĞƋƵŝƌĞ ĚĂƚĂ ƚŽ ďĞ ƐƚŽƌĞĚ ǁŝƚŚŝŶ ƚŚĞ hŶŝƚĞĚ 
^ƚĂƚĞƐ͘ 



EXHIBIT “I” – TEACHER DATA 

Category of Data Elements Check if used by 
your system 

�ƉƉůŝĐĂƚŝŽŶ dĞĐŚŶŽůŽŐǇ DĞƚĂ �ĂƚĂ 
/W �ĚĚƌĞƐƐĞƐ ŽĨ ƵƐĞƌƐ͕ hƐĞ ŽĨ ĐŽŽŬŝĞƐ ĞƚĐ͘ 

KƚŚĞƌ ĂƉƉůŝĐĂƚŝŽŶ ƚĞĐŚŶŽůŽŐǇ ŵĞƚĂ ĚĂƚĂͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

�ƉƉůŝĐĂƚŝŽŶ hƐĞ ^ƚĂƚŝƐƚŝĐƐ DĞƚĂ ĚĂƚĂ ŽŶ ƵƐĞƌ ŝŶƚĞƌĂĐƚŝŽŶ ǁŝƚŚ ĂƉƉůŝĐĂƚŝŽŶ 

�ŽŵŵƵŶŝĐĂƚŝŽŶƐ KŶůŝŶĞ ĐŽŵŵƵŶŝĐĂƚŝŽŶƐ ƚŚĂƚ ĂƌĞ ĐĂƉƚƵƌĞĚ ;ĞŵĂŝůƐ͕ ďůŽŐ 
ĞŶƚƌŝĞƐͿ 

�ĞŵŽŐƌĂƉŚŝĐƐ 

�ĂƚĞ ŽĨ �ŝƌƚŚ 
WůĂĐĞ ŽĨ �ŝƌƚŚ 
^ŽĐŝĂů ^ĞĐƵƌŝƚǇ EƵŵďĞƌ 
�ƚŚŶŝĐŝƚǇ Žƌ ƌĂĐĞ 
KƚŚĞƌ ĚĞŵŽŐƌĂƉŚŝĐ ŝŶĨŽƌŵĂƚŝŽŶͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

WĞƌƐŽŶĂů �ŽŶƚĂĐƚ /ŶĨŽƌŵĂƚŝŽŶ 
WĞƌƐŽŶĂů �ĚĚƌĞƐƐ 
WĞƌƐŽŶĂů �ŵĂŝů 
WĞƌƐŽŶĂů WŚŽŶĞ 

WĞƌĨŽƌŵĂŶĐĞ ĞǀĂůƵĂƚŝŽŶƐ WĞƌĨŽƌŵĂŶĐĞ �ǀĂůƵĂƚŝŽŶ /ŶĨŽƌŵĂƚŝŽŶ 

^ĐŚĞĚƵůĞ 
dĞĂĐŚĞƌ ƐĐŚĞĚƵůĞĚ ĐŽƵƌƐĞƐ 
dĞĂĐŚĞƌ ĐĂůĞŶĚĂƌ 

^ƉĞĐŝĂů /ŶĨŽƌŵĂƚŝŽŶ 

DĞĚŝĐĂů ĂůĞƌƚƐ 
dĞĂĐŚĞƌ ĚŝƐĂďŝůŝƚǇ ŝŶĨŽƌŵĂƚŝŽŶ 
KƚŚĞƌ ŝŶĚŝĐĂƚŽƌ ŝŶĨŽƌŵĂƚŝŽŶͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

dĞĂĐŚĞƌ /ĚĞŶƚŝĨŝĞƌƐ 

>ŽĐĂů ;^ĐŚŽŽů ĚŝƐƚƌŝĐƚͿ /� ŶƵŵďĞƌ 
^ƚĂƚĞ /� ŶƵŵďĞƌ 
sĞŶĚŽƌͬ�ƉƉ ĂƐƐŝŐŶĞĚ ƐƚƵĚĞŶƚ /� ŶƵŵďĞƌ 
dĞĂĐŚĞƌ ĂƉƉ ƵƐĞƌŶĂŵĞ 
dĞĂĐŚĞƌ ĂƉƉ ƉĂƐƐǁŽƌĚƐ 

dĞĂĐŚĞƌ /Ŷ �ƉƉ WĞƌĨŽƌŵĂŶĐĞ 

WƌŽŐƌĂŵͬĂƉƉůŝĐĂƚŝŽŶ ƉĞƌĨŽƌŵĂŶĐĞ 

dĞĂĐŚĞƌ ^ƵƌǀĞǇ ZĞƐƉŽŶƐĞƐ dĞĂĐŚĞƌ ƌĞƐƉŽŶƐĞƐ ƚŽ ƐƵƌǀĞǇƐ Žƌ ƋƵĞƐƚŝŽŶŶĂŝƌĞƐ 

dĞĂĐŚĞƌ ǁŽƌŬ 
dĞĂĐŚĞƌ ŐĞŶĞƌĂƚĞĚ ĐŽŶƚĞŶƚ͖ ǁƌŝƚŝŶŐ͕ ƉŝĐƚƵƌĞƐ ĞƚĐ͘ 
KƚŚĞƌ ƚĞĂĐŚĞƌ ǁŽƌŬ ĚĂƚĂ ͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

�ĚƵĐĂƚŝŽŶ 
�ŽƵƌƐĞ ŐƌĂĚĞƐ ĨƌŽŵ ƐĐŚŽŽůŝŶŐ 
KƚŚĞƌ ƚƌĂŶƐĐƌŝƉƚ ĚĂƚĂ ͲWůĞĂƐĞ ƐƉĞĐŝĨǇ͗ 

KƚŚĞƌ WůĞĂƐĞ ůŝƐƚ ĞĂĐŚ ĂĚĚŝƚŝŽŶĂů ĚĂƚĂ ĞůĞŵĞŶƚ ƵƐĞĚ͕ ƐƚŽƌĞĚ  Žƌ 
ĐŽůůĞĐƚĞĚ ďǇ ǇŽƵƌ ĂƉƉůŝĐĂƚŝŽŶ 

x

x

X

X
X

X



Exhibit “G” 
New York

WHEREAS, ƚŚĞ ĚŽĐƵŵĞŶƚƐ ĂŶĚ ĚĂƚĂ ƚƌĂŶƐĨĞƌƌĞĚ ĨƌŽŵ >��Ɛ ĂŶĚ ĐƌĞĂƚĞĚ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ ^ĞƌǀŝĐĞƐ ĂƌĞ ĂůƐŽ 
ƐƵďũĞĐƚ ƚŽ ƐĞǀĞƌĂů ƐƚĂƚĞ ůĂǁƐ ŝŶ EĞǁ zŽƌŬ͘  ^ƉĞĐŝĨŝĐĂůůǇ͕ ƚŚŽƐĞ ůĂǁƐ ĂƌĞ EĞǁ zŽƌŬ �ĚƵĐĂƚŝŽŶ >Ăǁ Α ϮͲĚ͖ ĂŶĚ ƚŚĞ 
ZĞŐƵůĂƚŝŽŶƐ ŽĨ ƚŚĞ �ŽŵŵŝƐƐŝŽŶĞƌ ŽĨ �ĚƵĐĂƚŝŽŶ Ăƚ ϴ Ez�ZZ WĂƌƚ ϭϮϭ͖ ĂŶĚ
WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŽ ĞŶƚĞƌ ŝŶƚŽ ƚŚĞƐĞ ĂĚĚŝƚŝŽŶĂů ƚĞƌŵƐ ƚŽ ƚŚĞ �W� ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ƚŚĞ ^ĞƌǀŝĐĞƐ ƉƌŽǀŝĚĞĚ 
ĐŽŶĨŽƌŵ ƚŽ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚĞ ƉƌŝǀĂĐǇ ůĂǁƐ ƌĞĨĞƌƌĞĚ ƚŽ ĂďŽǀĞ ĂŶĚ ƚŽ ĞƐƚĂďůŝƐŚ ŝŵƉůĞŵĞŶƚŝŶŐ ƉƌŽĐĞĚƵƌĞƐ 
ĂŶĚ ĚƵƚŝĞƐ͖  
WHEREAS, ƚŚĞ WĂƌƚŝĞƐ ǁŝƐŚ ƚŚĞƐĞ ƚĞƌŵƐ ƚŽ ďĞ ŚĞƌĞďǇ ŝŶĐŽƌƉŽƌĂƚĞĚ ďǇ ƌĞĨĞƌĞŶĐĞ ŝŶƚŽ ƚŚĞ �W� ŝŶ ƚŚĞŝƌ ĞŶƚŝƌĞƚǇ 
ĨŽƌ EĞǁ zŽƌŬ͖ 
NOW THEREFORE, ĨŽƌ ŐŽŽĚ ĂŶĚ ǀĂůƵĂďůĞ ĐŽŶƐŝĚĞƌĂƚŝŽŶ͕ ƚŚĞ ƉĂƌƚŝĞƐ ĂŐƌĞĞ ĂƐ ĨŽůůŽǁƐ͗ 

1. �ůů ĞŵƉůŽǇĞĞƐ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ǁŚŽ ǁŝůů ŚĂǀĞ ĚŝƌĞĐƚ ĐŽŶƚĂĐƚ ǁŝƚŚ ƐƚƵĚĞŶƚƐ ƐŚĂůů ƉĂƐƐ ĐƌŝŵŝŶĂů ďĂĐŬŐƌŽƵŶĚ
ĐŚĞĐŬƐ͘

Ϯ͘ ^ƚƵĚĞŶƚ �ĂƚĂ ǁŝůů ďĞ ƵƐĞĚ ďǇ WƌŽǀŝĚĞƌ ĞǆĐůƵƐŝǀĞůǇ ƚŽ ƉƌŽǀŝĚĞ ƚŚĞ ^ĞƌǀŝĐĞƐ ŝĚĞŶƚŝĨŝĞĚ ŝŶ �ǆŚŝďŝƚ � ƚŽ ƚŚĞ
�W�͘

ϯ͘ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ŵĂŝŶƚĂŝŶ ƚŚĞ ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ĂŶĚ ƐĞĐƵƌŝƚǇ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ >��͛Ɛ
�ĂƚĂ ^ĞĐƵƌŝƚǇ ĂŶĚ WƌŝǀĂĐǇ WŽůŝĐǇ͘  dŚĞ >��͛Ɛ �ĂƚĂ ^ĞĐƵƌŝƚǇ WŽůŝĐǇ ŝƐ ĂƚƚĂĐŚĞĚ ŚĞƌĞƚŽ ĂƐ �ǆŚŝďŝƚ :͘  �ĂĐŚ
^ƵďƐĐƌŝďŝŶŐ >�� ǁŝůů ƉƌŽǀŝĚĞ ŝƚƐ �ĂƚĂ ^ĞĐƵƌŝƚǇ WŽůŝĐǇ ƚŽ ƚŚĞ WƌŽǀŝĚĞƌ ƵƉŽŶ ĞǆĞĐƵƚŝŽŶ ŽĨ �ǆŚŝďŝƚ ͞�͘͟
WƌŽǀŝĚĞƌ ƐŚĂůů ƵƐĞ ŝŶĚƵƐƚƌǇ ƐƚĂŶĚĂƌĚ ƐĞĐƵƌŝƚǇ ŵĞĂƐƵƌĞƐ ŝŶĐůƵĚŝŶŐ ĞŶĐƌǇƉƚŝŽŶ ƉƌŽƚŽĐŽůƐ ƚŚĂƚ ĐŽŵƉůǇ ǁŝƚŚ
EĞǁ zŽƌŬ ůĂǁ ĂŶĚ ƌĞŐƵůĂƚŝŽŶƐ ƚŽ ƉƌĞƐĞƌǀĞ ĂŶĚ ƉƌŽƚĞĐƚ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ͘ WƌŽǀŝĚĞƌ ŵƵƐƚ
�ŶĐƌǇƉƚ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ Ăƚ ƌĞƐƚ ĂŶĚ ŝŶ ƚƌĂŶƐŝƚ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ĂƉƉůŝĐĂďůĞ EĞǁ zŽƌŬ ůĂǁƐ
ĂŶĚ ƌĞŐƵůĂƚŝŽŶƐ͘

ϰ͘ WƌŽǀŝĚĞƌ ƌĞƉƌĞƐĞŶƚƐ ƚŚĂƚ ƚŚĞŝƌ �ĂƚĂ WƌŝǀĂĐǇ ĂŶĚ ^ĞĐƵƌŝƚǇ WůĂŶ ĐĂŶ ďĞ ĨŽƵŶĚ Ăƚ ƚŚĞ hZ> ůŝŶŬ ůŝƐƚĞĚ ŝŶ
�ǆŚŝďŝƚ < ĂŶĚ ŝƐ ŝŶĐŽƌƉŽƌĂƚĞĚ ŝŶƚŽ ƚŚŝƐ �W�͘  WƌŽǀŝĚĞƌ ǁĂƌƌĂŶƚƐ ƚŚĂƚ ŝƚƐ �ĂƚĂ ^ĞĐƵƌŝƚǇ ĂŶĚ WƌŝǀĂĐǇ WůĂŶ͕ Ăƚ
Ă ŵŝŶŝŵƵŵ͗ ;ĂͿŝŵƉůĞŵĞŶƚƐ Ăůů ĂƉƉůŝĐĂďůĞ ƐƚĂƚĞ͕ ĨĞĚĞƌĂů ĂŶĚ ůŽĐĂů ĚĂƚĂ ƉƌŝǀĂĐǇ ĂŶĚ ƐĞĐƵƌŝƚǇ ƌĞƋƵŝƌĞŵĞŶƚƐ͖
;ďͿ ŚĂƐ ŽƉĞƌĂƚŝŽŶĂů ƚĞĐŚŶŝĐĂů ƐĂĨĞŐƵĂƌĚƐ ĂŶĚ ĐŽŶƚƌŽůƐ ŝŶ ƉůĂĐĞ ƚŽ ƉƌŽƚĞĐƚ W// ƚŚĂƚ ŝƚ ǁŝůů ƌĞĐĞŝǀĞ ƵŶĚĞƌ ƚŚĞ
ƐĞƌǀŝĐĞ ĂŐƌĞĞŵĞŶƚ͖ ;ĐͿ ĐŽŵƉůŝĞƐ ǁŝƚŚ ƚŚĞ >��͛Ɛ ƉĂƌĞŶƚƐ ďŝůů ŽĨ ƌŝŐŚƚƐ ĨŽƌ ĚĂƚĂ ƉƌŝǀĂĐǇ ĂŶĚ ƐĞĐƵƌŝƚǇ͖  ;ĚͿ
ƌĞƋƵŝƌĞƐ ƚƌĂŝŶŝŶŐ ŽĨ Ăůů ƉƌŽǀŝĚĞƌƐ͛ ĞŵƉůŽǇĞĞƐ͕ ĂƐƐŝŐŶĞĞƐ ĂŶĚ ƐƵďƉƌŽĐĞƐƐŽƌƐ ǁŚŽ ŚĂǀĞ �ĐĐĞƐƐ ƚŽ ƐƚƵĚĞŶƚ
ĚĂƚĂ Žƌ �WWZ ĚĂƚĂ͖ ;ĞͿ ĞŶƐƵƌĞƐ ƐƵďƉƌŽĐĞƐƐŽƌƐ ĂƌĞ ƌĞƋƵŝƌĞĚ ƚŽ ƉƌŽƚĞĐƚ W// ƌĞĐĞŝǀĞĚ ƵŶĚĞƌ ƚŚŝƐ ƐĞƌǀŝĐĞ
ĂŐƌĞĞŵĞŶƚ͖ ;ĨͿ ƐƉĞĐŝĨŝĞƐ ŚŽǁ ĚĂƚĂ ƐĞĐƵƌŝƚǇ ĂŶĚ ƉƌŝǀĂĐǇ ŝŶĐŝĚĞŶƚƐ ƚŚĂƚ ŝŵƉůŝĐĂƚĞ W// ǁŝůů ďĞ ŵĂŶĂŐĞĚ ĂŶĚ
ĞŶƐƵƌŝŶŐ ƉƌŽŵƉƚ ŶŽƚŝĨŝĐĂƚŝŽŶ ƚŽ ƚŚĞ >��͕ ĂŶĚ ;ŐͿ ĂĚĚƌĞƐƐĞƐ ^ƚƵĚĞŶƚ �ĂƚĂ ƌĞƚƵƌŶ͕ ĚĞůĞƚŝŽŶ ĂŶĚ
ĚĞƐƚƌƵĐƚŝŽŶ͘

ϱ͘ /Ŷ ĂĚĚŝƚŝŽŶ ƚŽ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ĚĞƐĐƌŝďĞĚ ŝŶ WĂƌĂŐƌĂƉŚ ϯ ĂďŽǀĞ͕ ƚŚĞ WƌŽǀŝĚĞƌΖƐ �ĂƚĂ ^ĞĐƵƌŝƚǇ ĂŶĚ WƌŝǀĂĐǇ
WůĂŶ ƐŚĂůů ďĞ ĚĞĞŵĞĚ ƚŽ ŝŶĐŽƌƉŽƌĂƚĞ ƚŚĞ >��ΖƐ WĂƌĞŶƚƐ �ŝůů ŽĨ ZŝŐŚƚƐ ĨŽƌ �ĂƚĂ ^ĞĐƵƌŝƚǇ ĂŶĚ WƌŝǀĂĐǇ͕ ĂƐ
ĨŽƵŶĚ Ăƚ ƚŚĞ hZ> ůŝŶŬ ŝĚĞŶƚŝĨŝĞĚ ŝŶ �ǆŚŝďŝƚ :͘  dŚĞ ^ƵďƐĐƌŝďŝŶŐ >�� ǁŝůů ƉƌŽǀŝĚĞ ŝƚƐ WĂƌĞŶƚƐ �ŝůů ŽĨ ZŝŐŚƚƐ ĨŽƌ
�ĂƚĂ ^ĞĐƵƌŝƚǇ ĂŶĚ WƌŝǀĂĐǇ ƚŽ ƚŚĞ WƌŽǀŝĚĞƌ ƵƉŽŶ ĞǆĞĐƵƚŝŽŶ ŽĨ �ǆŚŝďŝƚ ͞�͘͟



ϲ͘ �ůů ƌĞĨĞƌĞŶĐĞƐ ŝŶ ƚŚĞ �W� ƚŽ ͞^ƚƵĚĞŶƚ �ĂƚĂ͟ ƐŚĂůů ďĞ ĂŵĞŶĚĞĚ ƚŽ ŝŶĐůƵĚĞ ĂŶĚ ƐƚĂƚĞ͕ ͞^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ
�WWZ �ĂƚĂ͘͟

ϳ͘ dŽ ĂŵĞŶĚ �ƌƚŝĐůĞ //͕ ^ĞĐƚŝŽŶ ϱ ƚŽ ĂĚĚ͗  WƌŽǀŝĚĞƌ ƐŚĂůů ĞŶƐƵƌĞ ƚŚĂƚ ŝƚƐ ƐƵďƉƌŽĐĞƐƐŽƌƐ ĂŐƌĞĞ ƚŚĂƚ ƚŚĞǇ ĚŽ ŶŽƚ
ŚĂǀĞ ĂŶǇ ƉƌŽƉĞƌƚǇ͕ ůŝĐĞŶƐŝŶŐ Žƌ ŽǁŶĞƌƐŚŝƉ ƌŝŐŚƚƐ Žƌ ĐůĂŝŵƐ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ �WWZ ĚĂƚĂ ĂŶĚ ƚŚĂƚ ƚŚĞǇ
ǁŝůů ĐŽŵƉůǇ ǁŝƚŚ ƚŚĞ >��͛Ɛ   �ĂƚĂ WƌŝǀĂĐǇ ĂŶĚ ^ĞĐƵƌŝƚǇ WŽůŝĐǇ͘ WƌŽǀŝĚĞƌ ƐŚĂůů ĞǆĂŵŝŶĞ ƚŚĞ ĚĂƚĂ ƉƌŝǀĂĐǇ ĂŶĚ
ƐĞĐƵƌŝƚǇ ŵĞĂƐƵƌĞƐ ŽĨ ŝƚƐ ^ƵďƉƌŽĐĞƐƐŽƌƐ͘ /Ĩ Ăƚ ĂŶǇ ƉŽŝŶƚ Ă ^ƵďƉƌŽĐĞƐƐŽƌ ĨĂŝůƐ ƚŽ ŵĂƚĞƌŝĂůůǇ ĐŽŵƉůǇ ǁŝƚŚ ƚŚĞ
ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ ƚŚŝƐ �W�͕ WƌŽǀŝĚĞƌ ƐŚĂůů͗ ;ŝͿ ŶŽƚŝĨǇ >��͕ ;ŝŝͿ ĂƐ ĂƉƉůŝĐĂďůĞ͕ ƌĞŵŽǀĞ ƐƵĐŚ ^ƵďƉƌŽĐĞƐƐŽƌ͛Ɛ
�ĐĐĞƐƐ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ͖ ĂŶĚ ;ŝŝŝͿ ĂƐ ĂƉƉůŝĐĂďůĞ͕ ƌĞƚƌŝĞǀĞ Ăůů ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ
ƌĞĐĞŝǀĞĚ Žƌ ƐƚŽƌĞĚ ďǇ ƐƵĐŚ ^ƵďƉƌŽĐĞƐƐŽƌ ĂŶĚͬŽƌ ĞŶƐƵƌĞ ƚŚĂƚ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ŚĂƐ ďĞĞŶ
ƐĞĐƵƌĞůǇ ĚĞůĞƚĞĚ Žƌ ƐĞĐƵƌĞůǇ ĚĞƐƚƌŽǇĞĚ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ƚŚŝƐ �W�͘ /Ŷ ƚŚĞ ĞǀĞŶƚ ƚŚĞƌĞ ŝƐ ĂŶ ŝŶĐŝĚĞŶƚ ŝŶ
ǁŚŝĐŚ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ŚĞůĚ͕ ƉŽƐƐĞƐƐĞĚ͕ Žƌ ƐƚŽƌĞĚ ďǇ ƚŚĞ ^ƵďƉƌŽĐĞƐƐŽƌ ŝƐ ĐŽŵƉƌŽŵŝƐĞĚ͕ Žƌ
ƵŶůĂǁĨƵůůǇ �ĐĐĞƐƐĞĚ Žƌ ĚŝƐĐůŽƐĞĚ͕ WƌŽǀŝĚĞƌ ƐŚĂůů ĨŽůůŽǁ ƚŚĞ �ĂƚĂ �ƌĞĂĐŚ ƌĞƉŽƌƚŝŶŐ ƌĞƋƵŝƌĞŵĞŶƚƐ ƐĞƚ ĨŽƌƚŚ
ŝŶ ƚŚĞ �W�͘

ϴ͘ /Ŷ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ Ϯ͕ ƌĞƉůĂĐĞ ͞ŽƚŚĞƌǁŝƐĞ ĂƵƚŚŽƌŝǌĞĚ͕͟ ǁŝƚŚ ͞ŽƚŚĞƌǁŝƐĞ ƌĞƋƵŝƌĞĚ͟ ĂŶĚ ĚĞůĞƚĞ ͞Žƌ ƐƚĂƚĞĚ
ŝŶ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͘͟

ϵ͘ dŽ ĂŵĞŶĚ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ ϯ ƚŽ ĂĚĚ͗ WƌŽǀŝĚĞƌ ƐŚĂůů ĞŶƐƵƌĞ ƚŚĂƚ Ăůů ŝƚƐ ĞŵƉůŽǇĞĞƐ ĂŶĚ ƐƵďƉƌŽĐĞƐƐŽƌƐ
ǁŚŽ ŚĂǀĞ �ĐĐĞƐƐ ƚŽ Žƌ ǁŝůů ƌĞĐĞŝǀĞ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ǁŝůů ďĞ ƚƌĂŝŶĞĚ ŽŶ ƚŚĞ ĨĞĚĞƌĂů ĂŶĚ ƐƚĂƚĞ
ůĂǁƐ ŐŽǀĞƌŶŝŶŐ ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ŽĨ ƐƵĐŚ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ƉƌŝŽƌ ƚŽ ƌĞĐĞŝƉƚ͘ �ĐĐĞƐƐ ƚŽ Žƌ
�ŝƐĐůŽƐƵƌĞ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ƐŚĂůů ŽŶůǇ ďĞ ƉƌŽǀŝĚĞĚ ƚŽ WƌŽǀŝĚĞƌ͛Ɛ ĞŵƉůŽǇĞĞƐ ĂŶĚ
ƐƵďƉƌŽĐĞƐƐŽƌƐ ǁŚŽ ŶĞĞĚ ƚŽ ŬŶŽǁ ƚŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ƚŽ ƉƌŽǀŝĚĞ ƚŚĞ ƐĞƌǀŝĐĞƐ ĂŶĚ ƐƵĐŚ
�ĐĐĞƐƐ ĂŶĚͬŽƌ �ŝƐĐůŽƐƵƌĞ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ƐŚĂůů ďĞ ůŝŵŝƚĞĚ ƚŽ ƚŚĞ ĞǆƚĞŶƚ ŶĞĐĞƐƐĂƌǇ ƚŽ
ƉƌŽǀŝĚĞ ƐƵĐŚ ƐĞƌǀŝĐĞƐ͘

ϭϬ͘ dŽ ƌĞƉůĂĐĞ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ ϲ ;�ŝƐƉŽƐŝƚŝŽŶ ŽĨ �ĂƚĂͿ ǁŝƚŚ ƚŚĞ ĨŽůůŽǁŝŶŐ͗ hƉŽŶ ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ
ĨƌŽŵ ƚŚĞ >��͕ WƌŽǀŝĚĞƌ ƐŚĂůů ĚŝƐƉŽƐĞ ŽĨ Žƌ ƉƌŽǀŝĚĞ Ă ŵĞĐŚĂŶŝƐŵ ĨŽƌ ƚŚĞ >�� ƚŽ ƚƌĂŶƐĨĞƌ ^ƚƵĚĞŶƚ
�ĂƚĂ ŽďƚĂŝŶĞĚ ƵŶĚĞƌ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ͕ ǁŝƚŚŝŶ ŶŝŶĞƚǇ ;ϵϬͿ ĚĂǇƐ ŽĨ ƚŚĞ ĚĂƚĞ ŽĨ ƐĂŝĚ ƌĞƋƵĞƐƚ
ĂŶĚ ĂĐĐŽƌĚŝŶŐ ƚŽ Ă ƐĐŚĞĚƵůĞ ĂŶĚ ƉƌŽĐĞĚƵƌĞ ĂƐ ƚŚĞ WĂƌƚŝĞƐ ŵĂǇ ƌĞĂƐŽŶĂďůǇ ĂŐƌĞĞ͘ WƌŽǀŝĚĞƌ ŝƐ ƉƌŽŚŝďŝƚĞĚ
ĨƌŽŵ ƌĞƚĂŝŶŝŶŐ ĚŝƐĐůŽƐĞĚ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ ĐŽŶƚŝŶƵŝŶŐ ƚŽ �ĐĐĞƐƐ ^ƚƵĚĞŶƚ �ĂƚĂ ďĞǇŽŶĚ ƚŚĞ ƚĞƌŵ ŽĨ ƚŚĞ
^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ ƵŶůĞƐƐ ƐƵĐŚ ƌĞƚĞŶƚŝŽŶ ŝƐ ĞǆƉƌĞƐƐůǇ ĂƵƚŚŽƌŝǌĞĚ ĨŽƌ Ă ƉƌĞƐĐƌŝďĞĚ ƉĞƌŝŽĚ ďǇ ƚŚĞ ^ĞƌǀŝĐĞ
�ŐƌĞĞŵĞŶƚ͕ ŶĞĐĞƐƐĂƌǇ ĨŽƌ ƉƵƌƉŽƐĞƐ ŽĨ ĨĂĐŝůŝƚĂƚŝŶŐ ƚŚĞ ƚƌĂŶƐĨĞƌ ŽĨ ĚŝƐĐůŽƐĞĚ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŽ ƚŚĞ >��͕ Žƌ
ĞǆƉƌĞƐƐůǇ ƌĞƋƵŝƌĞĚ ďǇ ůĂǁ͘ dŚĞ ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ĂŶĚ ĚĂƚĂ ƐĞĐƵƌŝƚǇ ŽďůŝŐĂƚŝŽŶƐ ŽĨ WƌŽǀŝĚĞƌ ƵŶĚĞƌ ƚŚŝƐ �W�
ƐŚĂůů ƐƵƌǀŝǀĞ ĂŶǇ ƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ƚŚŝƐ ĐŽŶƚƌĂĐƚ ƚŽ ǁŚŝĐŚ ƚŚŝƐ �W� ŝƐ ĂƚƚĂĐŚĞĚ ďƵƚ ƐŚĂůů ƚĞƌŵŝŶĂƚĞ ƵƉŽŶ
WƌŽǀŝĚĞƌ͛Ɛ ĐĞƌƚŝĨǇŝŶŐ ƚŚĂƚ ŝƚ ĂŶĚ ŝƚ͛Ɛ ƐƵďƉƌŽĐĞƐƐŽƌƐ͕ ĂƐ ĂƉƉůŝĐĂďůĞ͗ ;ĂͿ ŶŽ ůŽŶŐĞƌ ŚĂǀĞ ƚŚĞ ĂďŝůŝƚǇ ƚŽ �ĐĐĞƐƐ
ĂŶǇ ^ƚƵĚĞŶƚ �ĂƚĂ ƉƌŽǀŝĚĞĚ ƚŽ WƌŽǀŝĚĞƌ ƉƵƌƐƵĂŶƚ ƚŽ ƚŚĞ ^ĞƌǀŝĐĞ �ŐƌĞĞŵĞŶƚ ĂŶĚͬŽƌ ;ďͿ ŚĂǀĞ ĚĞƐƚƌŽǇĞĚ Ăůů
^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ƉƌŽǀŝĚĞĚ ƚŽ WƌŽǀŝĚĞƌ ƉƵƌƐƵĂŶƚ ƚŽ  ƚŚŝƐ �W�͘  dŚĞ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŚĂƚ ƚŚĞ
ƚŝŵĞůŝŶĞƐ ĨŽƌ ĚŝƐƉŽƐŝƚŝŽŶ ŽĨ ĚĂƚĂ ǁŝůů ďĞ ŵŽĚŝĨŝĞĚ ďǇ ĂŶǇ ĂƐƐƵƌĂŶĐĞ ŽĨ ĚŝƐĐŽŶƚŝŶƵĂƚŝŽŶ͕ ǁŚŝĐŚ ǁŝůů ĐŽŶƚƌŽů
ŝŶ ƚŚĞ ĐĂƐĞ ŽĨ Ă ĐŽŶĨůŝĐƚ͘

hƉŽŶ ƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ƚŚŝƐ �W�͕ ŝĨ ŶŽ ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ ĨƌŽŵ ƚŚĞ >�� ŝƐ ƌĞĐĞŝǀĞĚ͕ WƌŽǀŝĚĞƌ ƐŚĂůů 
ĚŝƐƉŽƐĞ ŽĨ Ăůů ƐƚƵĚĞŶƚ ĚĂƚĂ ĂĨƚĞƌ ƉƌŽǀŝĚŝŶŐ ƚŚĞ >�� ǁŝƚŚ ŶŝŶĞƚǇ ;ϵϬͿ ĚĂǇƐ ƉƌŝŽƌ ŶŽƚŝĐĞ͘  



dŚĞ ĚƵƚǇ ƚŽ ĚŝƐƉŽƐĞ ŽĨ ƐƚƵĚĞŶƚ ĚĂƚĂ ƐŚĂůů ŶŽƚ ĞǆƚĞŶĚ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŚĂƚ ŚĂĚ ďĞĞŶ ĚĞͲŝĚĞŶƚŝĨŝĞĚ 
Žƌ ƉůĂĐĞĚ ŝŶ Ă ƐĞƉĂƌĂƚĞ ƐƚƵĚĞŶƚ ĂĐĐŽƵŶƚ ƉƵƌƐƵĂŶƚ ƚŽ ƐĞĐƚŝŽŶ // ϯ͘  dŚĞ >�� ŵĂǇ ĞŵƉůŽǇ Ă 
͞Directive for Disposition of Data” ĨŽƌŵ͕ Ă ĐŽƉǇ ŽĨ ǁŚŝĐŚ ŝƐ ĂƚƚĂĐŚĞĚ ŚĞƌĞƚŽ ĂƐ Exhibit “D”, Žƌ͕ 
ǁŝƚŚ ƌĞĂƐŽŶĂďůĞ ŶŽƚŝĐĞ ƚŽ ƚŚĞ WƌŽǀŝĚĞƌ͕ ŽƚŚĞƌ ĨŽƌŵ ŽĨ ŝƚƐ ĐŚŽŽƐŝŶŐ͘  EŽ ĨƵƌƚŚĞƌ ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ Žƌ 
ŶŽƚŝĐĞ ŝƐ ƌĞƋƵŝƌĞĚ ŽŶ ƚŚĞ ƉĂƌƚ ŽĨ ĞŝƚŚĞƌ ƉĂƌƚǇ ƉƌŝŽƌ ƚŽ ƚŚĞ ĚŝƐƉŽƐŝƚŝŽŶ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ĚĞƐĐƌŝďĞĚ ŝŶ
“Exhibit D". 

ϭϭ͘ dŽ ĂŵĞŶĚ �ƌƚŝĐůĞ /s͕ ^ĞĐƚŝŽŶ ϳ ƚŽ ĂĚĚ͗ ͚EŽƚǁŝƚŚƐƚĂŶĚŝŶŐ ƚŚĞ ĨŽƌĞŐŽŝŶŐ͕ WƌŽǀŝĚĞƌ ŝƐ ƉƌŽŚŝďŝƚĞĚ ĨƌŽŵ
ƵƐŝŶŐ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ �WWZ ĚĂƚĂ ĨŽƌ ĂŶǇ �ŽŵŵĞƌĐŝĂů Žƌ DĂƌŬĞƚŝŶŐ WƵƌƉŽƐĞ ĂƐ ĚĞĨŝŶĞĚ ŚĞƌĞŝŶ͘  �ŶĚ ĂĚĚ
ĂĨƚĞƌ ;ŝŝŝͿ ĂĐĐŽƵŶƚ ŚŽůĚĞƌ͕ ͞ǁŚŝĐŚ ƚĞƌŵ ƐŚĂůů ŶŽƚ ŝŶĐůƵĚĞ ƐƚƵĚĞŶƚƐ͘͟

ϭϮ͘ dŽ ƌĞƉůĂĐĞ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ ϭ ;�ĂƚĂ ^ƚŽƌĂŐĞͿ ƚŽ ƐƚĂƚĞ͗ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ �WWZ �ĂƚĂ ƐŚĂůů ďĞ ƐƚŽƌĞĚ
ǁŝƚŚŝŶ ƚŚĞ hŶŝƚĞĚ ^ƚĂƚĞƐ ĂŶĚ �ĂŶĂĚĂ ŽŶůǇ͘ hƉŽŶ ƌĞƋƵĞƐƚ ŽĨ ƚŚĞ >��͕ WƌŽǀŝĚĞƌ ǁŝůů ƉƌŽǀŝĚĞ Ă ůŝƐƚ ŽĨ ƚŚĞ
ůŽĐĂƚŝŽŶƐ ǁŚĞƌĞ ^ƚƵĚĞŶƚ �ĂƚĂ ŝƐ ƐƚŽƌĞĚ͘

ϭϯ͘ dŽ ƌĞƉůĂĐĞ �ƌƚŝĐůĞ s͕ ^ĞĐƚŝŽŶ Ϯ ;�ƵĚŝƚƐͿ ƚŽ ƐƚĂƚĞ͗ EŽ ŵŽƌĞ ƚŚĂŶ ŽŶĐĞ Ă ǇĞĂƌ Žƌ ĨŽůůŽǁŝŶŐ ĂŶ ƵŶĂƵƚŚŽƌŝǌĞĚ
�ĐĐĞƐƐ͕ ƵƉŽŶ ƌĞĐĞŝƉƚ ŽĨ Ă ǁƌŝƚƚĞŶ ƌĞƋƵĞƐƚ ĨƌŽŵ ƚŚĞ >�� ǁŝƚŚ Ăƚ ůĞĂƐƚ ƚĞŶ ;ϭϬͿ ďƵƐŝŶĞƐƐ ĚĂǇƐ͛ ŶŽƚŝĐĞ ĂŶĚ
ƵƉŽŶ ƚŚĞ ĞǆĞĐƵƚŝŽŶ ŽĨ ĂŶ ĂƉƉƌŽƉƌŝĂƚĞ ĐŽŶĨŝĚĞŶƚŝĂůŝƚǇ ĂŐƌĞĞŵĞŶƚ͕ ƚŚĞ WƌŽǀŝĚĞƌ ǁŝůů ĂůůŽǁ ƚŚĞ >�� Žƌ ŝƚƐ
ĚĞƐŝŐŶĞĞ;ƐͿ ƚŽ ĂƵĚŝƚ ƚŚĞ ƐĞĐƵƌŝƚǇ ĂŶĚ ƉƌŝǀĂĐǇ ŵĞĂƐƵƌĞƐ ƚŚĂƚ ĂƌĞ ŝŶ ƉůĂĐĞ ƚŽ ĞŶƐƵƌĞ ƉƌŽƚĞĐƚŝŽŶ ŽĨ ^ƚƵĚĞŶƚ
�ĂƚĂ Žƌ ĂŶǇ ƉŽƌƚŝŽŶ ƚŚĞƌĞŽĨ ĂƐ ŝƚ ƉĞƌƚĂŝŶƐ ƚŽ ƚŚĞ ĚĞůŝǀĞƌǇ ŽĨ ƐĞƌǀŝĐĞƐ ƚŽ ƚŚĞ >�� ͘ dŚĞ WƌŽǀŝĚĞƌ ǁŝůů
ĐŽŽƉĞƌĂƚĞ ƌĞĂƐŽŶĂďůǇ ǁŝƚŚ ƚŚĞ >�� Žƌ ŝƚƐ ĚĞƐŝŐŶĞĞ;ƐͿ ĂŶĚ ĂŶǇ ůŽĐĂů͕ ƐƚĂƚĞ͕ Žƌ ĨĞĚĞƌĂů ĂŐĞŶĐǇ ǁŝƚŚ
ŽǀĞƌƐŝŐŚƚ ĂƵƚŚŽƌŝƚǇ Žƌ ũƵƌŝƐĚŝĐƚŝŽŶ ŝŶ ĐŽŶŶĞĐƚŝŽŶ ǁŝƚŚ ĂŶǇ ĂƵĚŝƚ Žƌ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ĂŶĚͬŽƌ
ĚĞůŝǀĞƌǇ ŽĨ ^ĞƌǀŝĐĞƐ ƚŽ ƐƚƵĚĞŶƚƐ ĂŶĚͬŽƌ >��͕ ĂŶĚ ƐŚĂůů ƉƌŽǀŝĚĞ ƌĞĂƐŽŶĂďůĞ �ĐĐĞƐƐ ƚŽ ƚŚĞ WƌŽǀŝĚĞƌ͛Ɛ
ĨĂĐŝůŝƚŝĞƐ͕ ƐƚĂĨĨ͕ ĂŐĞŶƚƐ ĂŶĚ >��͛Ɛ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚ Ăůů ƌĞĐŽƌĚƐ ƉĞƌƚĂŝŶŝŶŐ ƚŽ ƚŚĞ WƌŽǀŝĚĞƌ͕ >�� ĂŶĚ
ĚĞůŝǀĞƌǇ ŽĨ ^ĞƌǀŝĐĞƐ ƚŽ ƚŚĞ >��͘

hƉŽŶ ƌĞƋƵĞƐƚ ďǇ ƚŚĞ EĞǁ zŽƌŬ ^ƚĂƚĞ �ĚƵĐĂƚŝŽŶ �ĞƉĂƌƚŵĞŶƚ͛Ɛ �ŚŝĞĨ WƌŝǀĂĐǇ KĨĨŝĐĞƌ ;Ez^�� �WKͿ͕ 
WƌŽǀŝĚĞƌ ƐŚĂůů ƉƌŽǀŝĚĞ ƚŚĞ Ez^�� �WK ǁŝƚŚ ĐŽƉŝĞƐ ŽĨ ŝƚƐ ƉŽůŝĐŝĞƐ ĂŶĚ ƌĞůĂƚĞĚ ƉƌŽĐĞĚƵƌĞƐ ƚŚĂƚ ƉĞƌƚĂŝŶ ƚŽ 
ƚŚĞ ƉƌŽƚĞĐƚŝŽŶ ŽĨ ŝŶĨŽƌŵĂƚŝŽŶ͘ /Ŷ ĂĚĚŝƚŝŽŶ͕ ƚŚĞ Ez^�� �WK ŵĂǇ ƌĞƋƵŝƌĞ Provider ƚŽ ƵŶĚĞƌŐŽ ĂŶ ĂƵĚŝƚ ŽĨ 
ŝƚƐ ƉƌŝǀĂĐǇ ĂŶĚ ƐĞĐƵƌŝƚǇ ƐĂĨĞŐƵĂƌĚƐ͕ ŵĞĂƐƵƌĞƐ͕ ĂŶĚ ĐŽŶƚƌŽůƐ ĂƐ ƚŚĞǇ ƉĞƌƚĂŝŶ ƚŽ ĂůŝŐŶŵĞŶƚ ǁŝƚŚ ƚŚĞ 
ƌĞƋƵŝƌĞŵĞŶƚƐ ŽĨ EĞǁ zŽƌŬ ^ƚĂƚĞ ůĂǁƐ ĂŶĚ ƌĞŐƵůĂƚŝŽŶƐ͕ ĂŶĚ ĂůŝŐŶŵĞŶƚ ǁŝƚŚ ƚŚĞ E/^d �ǇďĞƌƐĞĐƵƌŝƚǇ 
&ƌĂŵĞǁŽƌŬ͘ �ŶǇ ĂƵĚŝƚ ƌĞƋƵŝƌĞĚ ďǇ ƚŚĞ Ez^�� �WK ŵƵƐƚ ďĞ ƉĞƌĨŽƌŵĞĚ ďǇ ĂŶ ŝŶĚĞƉĞŶĚĞŶƚ ƚŚŝƌĚ ƉĂƌƚǇ Ăƚ 
WƌŽǀŝĚĞƌ͛Ɛ ĞǆƉĞŶƐĞ ĂŶĚ ƚŚĞ ĂƵĚŝƚ ƌĞƉŽƌƚ ŵƵƐƚ ďĞ ƉƌŽǀŝĚĞĚ ƚŽ ƚŚĞ Ez^�� �WK͘ /Ŷ ůŝĞƵ ŽĨ ďĞŝŶŐ ƐƵďũĞĐƚ ƚŽ 
Ă ƌĞƋƵŝƌĞĚ ĂƵĚŝƚ͕ WƌŽǀŝĚĞƌ ŵĂǇ ƉƌŽǀŝĚĞ ƚŚĞ Ez^�� �WK ǁŝƚŚ ĂŶ ŝŶĚƵƐƚƌǇ ƐƚĂŶĚĂƌĚ ŝŶĚĞƉĞŶĚĞŶƚ ĂƵĚŝƚ 
ƌĞƉŽƌƚ ŽĨ WƌŽǀŝĚĞƌ͛Ɛ ƉƌŝǀĂĐǇ ĂŶĚ ƐĞĐƵƌŝƚǇ ƉƌĂĐƚŝĐĞƐ ƚŚĂƚ ǁĂƐ ŝƐƐƵĞĚ ŶŽ ŵŽƌĞ ƚŚĂŶ ƚǁĞůǀĞ ŵŽŶƚŚƐ ďĞĨŽƌĞ 
ƚŚĞ ĚĂƚĞ ƚŚĂƚ ƚŚĞ Ez^�� �WK ŝŶĨŽƌŵĞĚ WƌŽǀŝĚĞƌ ƚŚĂƚ ŝƚ ƌĞƋƵŝƌĞĚ WƌŽǀŝĚĞƌ ƚŽ ƵŶĚĞƌŐŽ ĂŶ ĂƵĚŝƚ͘  &ĂŝůƵƌĞ ƚŽ 
ƌĞĂƐŽŶĂďůǇ ĐŽŽƉĞƌĂƚĞ ǁŝƚŚ ĂŶǇ ŽĨ ƚŚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ŝŶ ƚŚŝƐ ƉƌŽǀŝƐŝŽŶ ƐŚĂůů ďĞ ĚĞĞŵĞĚ Ă ŵĂƚĞƌŝĂů ďƌĞĂĐŚ 
ŽĨ ƚŚĞ �W�͘ 

dŽ ĂŵĞŶĚ ƚŚĞ ƚŚŝƌĚ ƐĞŶƚĞŶĐĞ ŽĨ �ƌƚŝĐůĞ s͘ ^ĞĐƚŝŽŶ ϯ ;�ĂƚĂ ^ĞĐƵƌŝƚǇͿ ƚŽ ƌĞĂĚ͗ dŚĞ WƌŽǀŝĚĞƌ ƐŚĂůů 
ŝŵƉůĞŵĞŶƚ ƐĞĐƵƌŝƚǇ ƉƌĂĐƚŝĐĞƐ ƚŚĂƚ ĂƌĞ ŝŶ ĂůŝŐŶŵĞŶƚ ǁŝƚŚ ƚŚĞ E/^d �ǇďĞƌƐĞĐƵƌŝƚǇ &ƌĂŵĞǁŽƌŬ ǀϭ͘ϭ Žƌ ĂŶǇ ƵƉĚĂƚĞ ƚŽ 
ƚŚŝƐ &ƌĂŵĞǁŽƌŬ ƚŚĂƚ ŝƐ ĂĚŽƉƚĞĚ ďǇ ƚŚĞ EĞǁ zŽƌŬ ^ƚĂƚĞ �ĞƉĂƌƚŵĞŶƚ ŽĨ �ĚƵĐĂƚŝŽŶ͘ 



ϭϰ͘ dŽ ƌĞƉůĂĐĞ �ƌƚŝĐůĞ s͘ ^ĞĐƚŝŽŶ ϰ ;�ĂƚĂ �ƌĞĂĐŚͿ ƚŽ ƐƚĂƚĞ͗ /Ŷ ƚŚĞ ĞǀĞŶƚ ŽĨ Ă �ƌĞĂĐŚ ĂƐ ĚĞĨŝŶĞĚ ŝŶ ϴ Ez�ZZ WĂƌƚ
ϭϮϭ͘ϭ WƌŽǀŝĚĞƌ ƐŚĂůů ƉƌŽǀŝĚĞ ŶŽƚŝĨŝĐĂƚŝŽŶ ƚŽ >�� ǁŝƚŚŝŶ ƐĞǀĞŶƚǇͲƚǁŽ ;ϳϮͿ ŚŽƵƌƐ ŽĨ ĐŽŶĨŝƌŵĂƚŝŽŶ ŽĨ ƚŚĞ
ŝŶĐŝĚĞŶƚ͕ ƵŶůĞƐƐ ŶŽƚŝĨŝĐĂƚŝŽŶ ǁŝƚŚŝŶ ƚŚŝƐ ƚŝŵĞ ůŝŵŝƚ ǁŽƵůĚ ĚŝƐƌƵƉƚ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ŽĨ ƚŚĞ ŝŶĐŝĚĞŶƚ ďǇ ůĂǁ
ĞŶĨŽƌĐĞŵĞŶƚ͘  /Ŷ ƐƵĐŚ ĂŶ ĞǀĞŶƚ͕ ŶŽƚŝĨŝĐĂƚŝŽŶ ƐŚĂůů ďĞ ŵĂĚĞ ǁŝƚŚŝŶ Ă ƌĞĂƐŽŶĂďůĞ ƚŝŵĞ ĂĨƚĞƌ ƚŚĞ ŝŶĐŝĚĞŶƚ͘
WƌŽǀŝĚĞƌ ƐŚĂůů ĨŽůůŽǁ ƚŚĞ ĨŽůůŽǁŝŶŐ ƉƌŽĐĞƐƐ͗

;ϭͿ dŚĞ ƐĞĐƵƌŝƚǇ ďƌĞĂĐŚ ŶŽƚŝĨŝĐĂƚŝŽŶ ĚĞƐĐƌŝďĞĚ ĂďŽǀĞ ƐŚĂůů ŝŶĐůƵĚĞ͕ Ăƚ Ă ŵŝŶŝŵƵŵ͕ ƚŚĞ ĨŽůůŽǁŝŶŐ
ŝŶĨŽƌŵĂƚŝŽŶ ƚŽ ƚŚĞ ĞǆƚĞŶƚ ŬŶŽǁŶ ďǇ ƚŚĞ WƌŽǀŝĚĞƌ ĂŶĚ ĂƐ ŝƚ ďĞĐŽŵĞƐ ĂǀĂŝůĂďůĞ͗
ŝ͘ dŚĞ ŶĂŵĞ ĂŶĚ ĐŽŶƚĂĐƚ ŝŶĨŽƌŵĂƚŝŽŶ ŽĨ ƚŚĞ ƌĞƉŽƌƚŝŶŐ >�� ƐƵďũĞĐƚ ƚŽ ƚŚŝƐ ƐĞĐƚŝŽŶ͘
ŝŝ͘ � ůŝƐƚ ŽĨ ƚŚĞ ƚǇƉĞƐ ŽĨ ƉĞƌƐŽŶĂů ŝŶĨŽƌŵĂƚŝŽŶ ƚŚĂƚ ǁĞƌĞ Žƌ ĂƌĞ ƌĞĂƐŽŶĂďůǇ ďĞůŝĞǀĞĚ ƚŽ ŚĂǀĞ ďĞĞŶ ƚŚĞ
ƐƵďũĞĐƚ ŽĨ Ă ďƌĞĂĐŚ͘
ŝŝŝ͘ /Ĩ ƚŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ŝƐ ƉŽƐƐŝďůĞ ƚŽ ĚĞƚĞƌŵŝŶĞ Ăƚ ƚŚĞ ƚŝŵĞ ƚŚĞ ŶŽƚŝĐĞ ŝƐ ƉƌŽǀŝĚĞĚ͕ ƚŚĞŶ ĞŝƚŚĞƌ ;ϭͿ ƚŚĞ
ĚĂƚĞ ŽĨ ƚŚĞ ďƌĞĂĐŚ͕ ;ϮͿ ƚŚĞ ĞƐƚŝŵĂƚĞĚ ĚĂƚĞ ŽĨ ƚŚĞ ďƌĞĂĐŚ͕ Žƌ ;ϯͿ ƚŚĞ ĚĂƚĞ ƌĂŶŐĞ ǁŝƚŚŝŶ ǁŚŝĐŚ ƚŚĞ
ďƌĞĂĐŚ ŽĐĐƵƌƌĞĚ͘ dŚĞ ŶŽƚŝĨŝĐĂƚŝŽŶ ƐŚĂůů ĂůƐŽ ŝŶĐůƵĚĞ ƚŚĞ ĚĂƚĞ ŽĨ ƚŚĞ ŶŽƚŝĐĞ͘
ŝǀ͘ tŚĞƚŚĞƌ ƚŚĞ ŶŽƚŝĨŝĐĂƚŝŽŶ ǁĂƐ ĚĞůĂǇĞĚ ĂƐ Ă ƌĞƐƵůƚ ŽĨ Ă ůĂǁ ĞŶĨŽƌĐĞŵĞŶƚ ŝŶǀĞƐƚŝŐĂƚŝŽŶ͕ ŝĨ ƚŚĂƚ
ŝŶĨŽƌŵĂƚŝŽŶ ŝƐ ƉŽƐƐŝďůĞ ƚŽ ĚĞƚĞƌŵŝŶĞ Ăƚ ƚŚĞ ƚŝŵĞ ƚŚĞ ŶŽƚŝĐĞ ŝƐ ƉƌŽǀŝĚĞĚ͖ ĂŶĚ
ǀ͘ � ŐĞŶĞƌĂů ĚĞƐĐƌŝƉƚŝŽŶ ŽĨ ƚŚĞ ďƌĞĂĐŚ ŝŶĐŝĚĞŶƚ͕ ŝĨ ƚŚĂƚ ŝŶĨŽƌŵĂƚŝŽŶ ŝƐ ƉŽƐƐŝďůĞ ƚŽ ĚĞƚĞƌŵŝŶĞ Ăƚ ƚŚĞ
ƚŝŵĞ ƚŚĞ ŶŽƚŝĐĞ ŝƐ ƉƌŽǀŝĚĞĚ͖ ĂŶĚ
ǀŝ͘ dŚĞ ŶƵŵďĞƌ ŽĨ ƌĞĐŽƌĚƐ ĂĨĨĞĐƚĞĚ͕ ŝĨ ŬŶŽǁŶ͖ ĂŶĚ
ǀŝŝ͘ � ĚĞƐĐƌŝƉƚŝŽŶ ŽĨ ƚŚĞ ŝŶǀĞƐƚŝŐĂƚŝŽŶ ƵŶĚĞƌƚĂŬĞŶ ƐŽ ĨĂƌ͖ ĂŶĚ
ǀŝŝŝ͘ dŚĞ ŶĂŵĞ ŽĨ Ă ƉŽŝŶƚ ŽĨ ĐŽŶƚĂĐƚ ĨŽƌ WƌŽǀŝĚĞƌ͘
;ϮͿ WƌŽǀŝĚĞƌ ĂŐƌĞĞƐ ƚŽ ĂĚŚĞƌĞ ƚŽ Ăůů ĨĞĚĞƌĂů ĂŶĚ ƐƚĂƚĞ ƌĞƋƵŝƌĞŵĞŶƚƐ ǁŝƚŚ ƌĞƐƉĞĐƚ ƚŽ Ă ĚĂƚĂ ďƌĞĂĐŚ
ƌĞůĂƚĞĚ ƚŽ ƚŚĞ ^ƚƵĚĞŶƚ �ĂƚĂ͕ ŝŶĐůƵĚŝŶŐ͕ ǁŚĞŶ ĂƉƉƌŽƉƌŝĂƚĞ Žƌ ƌĞƋƵŝƌĞĚ͕ ƚŚĞ ƌĞƋƵŝƌĞĚ ƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐ
ĂŶĚ ƉƌŽĐĞĚƵƌĞƐ ĨŽƌ ŶŽƚŝĨŝĐĂƚŝŽŶ ĂŶĚ ŵŝƚŝŐĂƚŝŽŶ ŽĨ ĂŶǇ ƐƵĐŚ ĚĂƚĂ ďƌĞĂĐŚ͘
;ϯͿ WƌŽǀŝĚĞƌ ĨƵƌƚŚĞƌ ĂĐŬŶŽǁůĞĚŐĞƐ ĂŶĚ ĂŐƌĞĞƐ ƚŽ ŚĂǀĞ Ă ǁƌŝƚƚĞŶ ŝŶĐŝĚĞŶƚ ƌĞƐƉŽŶƐĞ ƉůĂŶ ƚŚĂƚ ƌĞĨůĞĐƚƐ
ďĞƐƚ ƉƌĂĐƚŝĐĞƐ ĂŶĚ ŝƐ ĐŽŶƐŝƐƚĞŶƚ ǁŝƚŚ ŝŶĚƵƐƚƌǇ ƐƚĂŶĚĂƌĚƐ ĂŶĚ ĨĞĚĞƌĂů ĂŶĚ ƐƚĂƚĞ ůĂǁ ĨŽƌ ƌĞƐƉŽŶĚŝŶŐ ƚŽ
Ă ĚĂƚĂ ďƌĞĂĐŚ͕ ďƌĞĂĐŚ ŽĨ ƐĞĐƵƌŝƚǇ͕ ƉƌŝǀĂĐǇ ŝŶĐŝĚĞŶƚ Žƌ ƵŶĂƵƚŚŽƌŝǌĞĚ ĂĐƋƵŝƐŝƚŝŽŶ Žƌ ƵƐĞ ŽĨ ^ƚƵĚĞŶƚ
�ĂƚĂ Žƌ ĂŶǇ ƉŽƌƚŝŽŶ ƚŚĞƌĞŽĨ͕ ŝŶĐůƵĚŝŶŐ ƉĞƌƐŽŶĂůůǇ ŝĚĞŶƚŝĨŝĂďůĞ ŝŶĨŽƌŵĂƚŝŽŶ ĂŶĚ ĂŐƌĞĞƐ ƚŽ ƉƌŽǀŝĚĞ >��͕
ƵƉŽŶ ƌĞƋƵĞƐƚ͕ ǁŝƚŚ Ă ƐƵŵŵĂƌǇ ŽĨ ƐĂŝĚ ǁƌŝƚƚĞŶ ŝŶĐŝĚĞŶƚ ƌĞƐƉŽŶƐĞ ƉůĂŶ͘
;ϰͿ >�� ƐŚĂůů ƉƌŽǀŝĚĞ ŶŽƚŝĐĞ ĂŶĚ ĨĂĐƚƐ ƐƵƌƌŽƵŶĚŝŶŐ ƚŚĞ ďƌĞĂĐŚ ƚŽ ƚŚĞ ĂĨĨĞĐƚĞĚ ƐƚƵĚĞŶƚƐ͕ ƉĂƌĞŶƚƐ Žƌ
ŐƵĂƌĚŝĂŶƐ͘ tŚĞƌĞ Ă �ƌĞĂĐŚ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚͬŽƌ �WWZ �ĂƚĂ ŽĐĐƵƌƐ ƚŚĂƚ ŝƐ ĂƚƚƌŝďƵƚĂďůĞ ƚŽ WƌŽǀŝĚĞƌ
ĂŶĚͬŽƌ ŝƚƐ ^ƵďƉƌŽĐĞƐƐŽƌƐ͕ WƌŽǀŝĚĞƌ ƐŚĂůů ƉĂǇ ĨŽƌ Žƌ ƉƌŽŵƉƚůǇ ƌĞŝŵďƵƌƐĞ >�� ĨŽƌ ƚŚĞ ĨƵůů ĐŽƐƚ ŽĨ
ŶŽƚŝĨŝĐĂƚŝŽŶ ƚŽ WĂƌĞŶƚƐ͕ �ůŝŐŝďůĞ ^ƚƵĚĞŶƚƐ͕ ƚĞĂĐŚĞƌƐ͕ ĂŶĚͬŽƌ ƉƌŝŶĐŝƉĂůƐ͘
;ϱͿ /Ŷ ƚŚĞ ĞǀĞŶƚ ŽĨ Ă ďƌĞĂĐŚ ŽƌŝŐŝŶĂƚŝŶŐ ĨƌŽŵ >��͛Ɛ ƵƐĞ ŽĨ ƚŚĞ ^ĞƌǀŝĐĞ͕ WƌŽǀŝĚĞƌ ƐŚĂůů ĐŽŽƉĞƌĂƚĞ ǁŝƚŚ
>�� ƚŽ ƚŚĞ ĞǆƚĞŶƚ ŶĞĐĞƐƐĂƌǇ ƚŽ ĞǆƉĞĚŝƚŝŽƵƐůǇ ƐĞĐƵƌĞ ^ƚƵĚĞŶƚ �ĂƚĂ͘
;ϲͿ WƌŽǀŝĚĞƌ ĂŶĚ ŝƚƐ ƐƵďƉƌŽĐĞƐƐŽƌƐ ǁŝůů ĐŽŽƉĞƌĂƚĞ ǁŝƚŚ ƚŚĞ >��͕ ƚŚĞ Ez^�� �ŚŝĞĨ WƌŝǀĂĐǇ KĨĨŝĐĞƌ ĂŶĚ
ůĂǁ ĞŶĨŽƌĐĞŵĞŶƚ ǁŚĞƌĞ ŶĞĐĞƐƐĂƌǇ͕ ŝŶ ĂŶǇ ŝŶǀĞƐƚŝŐĂƚŝŽŶƐ ŝŶƚŽ Ă �ƌĞĂĐŚ͘ �ŶǇ ĐŽƐƚƐ ŝŶĐŝĚĞŶƚĂů ƚŽ ƚŚĞ
ƌĞƋƵŝƌĞĚ ĐŽŽƉĞƌĂƚŝŽŶ Žƌ ƉĂƌƚŝĐŝƉĂƚŝŽŶ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ǁŝůů ďĞ ƚŚĞ ƐŽůĞ ƌĞƐƉŽŶƐŝďŝůŝƚǇ ŽĨ ƚŚĞ WƌŽǀŝĚĞƌ ŝĨ
ƐƵĐŚ �ƌĞĂĐŚ ŝƐ ĂƚƚƌŝďƵƚĂďůĞ ƚŽ WƌŽǀŝĚĞƌ Žƌ ŝƚƐ ƐƵďƉƌŽĐĞƐƐŽƌƐ͘

ϭϱ͘ dŽ ĂŵĞŶĚ ƚŚĞ ĚĞĨŝŶŝƚŝŽŶƐ ŝŶ �ǆŚŝďŝƚ ͞�͟ ĂƐ ĨŽůůŽǁƐ͗

- ͞^ƵďƉƌŽĐĞƐƐŽƌ͟ ŝƐ ĞƋƵŝǀĂůĞŶƚ ƚŽ ƐƵďĐŽŶƚƌĂĐƚŽƌ͘  /ƚ ŝƐ Ă ƚŚŝƌĚ ƉĂƌƚǇ ǁŚŽ ƚŚĞ ƉƌŽǀŝĚĞƌ ƵƐĞƐ ĨŽƌ ĚĂƚĂ
ĐŽůůĞĐƚŝŽŶ͕ ĂŶĂůǇƚŝĐƐ͕ ƐƚŽƌĂŐĞ͕ Žƌ ŽƚŚĞƌ ƐĞƌǀŝĐĞ ƚŽ ĂůůŽǁ WƌŽǀŝĚĞƌ ƚŽ ŽƉĞƌĂƚĞ ĂŶĚͬŽƌ ŝŵƉƌŽǀĞ ŝƚƐ
ƐĞƌǀŝĐĞ͕ ĂŶĚ ǁŚŽ ŚĂƐ ĂĐĐĞƐƐ ƚŽ ^ƚƵĚĞŶƚ �ĂƚĂ͘



- ͞WƌŽǀŝĚĞƌ͟ ŝƐ ĂůƐŽ ŬŶŽǁŶ ĂƐ ƚŚŝƌĚ ƉĂƌƚǇ ĐŽŶƚƌĂĐƚŽƌ͘  /ƚ ĂŶǇ ƉĞƌƐŽŶ Žƌ ĞŶƚŝƚǇ͕ ŽƚŚĞƌ ƚŚĂŶ ĂŶ
ĞĚƵĐĂƚŝŽŶĂů ĂŐĞŶĐǇ͕ ƚŚĂƚ ƌĞĐĞŝǀĞƐ ƐƚƵĚĞŶƚ ĚĂƚĂ Žƌ ƚĞĂĐŚĞƌ Žƌ ƉƌŝŶĐŝƉĂů ĚĂƚĂ ĨƌŽŵ ĂŶ ĞĚƵĐĂƚŝŽŶĂů
ĂŐĞŶĐǇ ƉƵƌƐƵĂŶƚ ƚŽ Ă ĐŽŶƚƌĂĐƚ Žƌ ŽƚŚĞƌ ǁƌŝƚƚĞŶ ĂŐƌĞĞŵĞŶƚ ĨŽƌ ƉƵƌƉŽƐĞƐ ŽĨ ƉƌŽǀŝĚŝŶŐ ƐĞƌǀŝĐĞƐ ƚŽ
ƐƵĐŚ ĞĚƵĐĂƚŝŽŶĂů ĂŐĞŶĐǇ͕ ŝŶĐůƵĚŝŶŐ ďƵƚ ŶŽƚ ůŝŵŝƚĞĚ ƚŽ ĚĂƚĂ ŵĂŶĂŐĞŵĞŶƚ Žƌ ƐƚŽƌĂŐĞ ƐĞƌǀŝĐĞƐ͕
ĐŽŶĚƵĐƚŝŶŐ ƐƚƵĚŝĞƐ ĨŽƌ Žƌ ŽŶ ďĞŚĂůĨ ŽĨ ƐƵĐŚ ĞĚƵĐĂƚŝŽŶĂů ĂŐĞŶĐǇ͕ Žƌ ĂƵĚŝƚ Žƌ ĞǀĂůƵĂƚŝŽŶ ŽĨ ƉƵďůŝĐůǇ
ĨƵŶĚĞĚ ƉƌŽŐƌĂŵƐ͘ ^ƵĐŚ ƚĞƌŵ ƐŚĂůů ŝŶĐůƵĚĞ ĂŶ ĞĚƵĐĂƚŝŽŶĂů ƉĂƌƚŶĞƌƐŚŝƉ ŽƌŐĂŶŝǌĂƚŝŽŶ ƚŚĂƚ ƌĞĐĞŝǀĞƐ
ƐƚƵĚĞŶƚ ĂŶĚͬŽƌ ƚĞĂĐŚĞƌ Žƌ ƉƌŝŶĐŝƉĂů ĚĂƚĂ ĨƌŽŵ Ă ƐĐŚŽŽů ĚŝƐƚƌŝĐƚ ƚŽ ĐĂƌƌǇ ŽƵƚ ŝƚƐ ƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐ ĂŶĚ
ŝƐ ŶŽƚ ĂŶ ĞĚƵĐĂƚŝŽŶĂů ĂŐĞŶĐǇ ĂŶĚ Ă ŶŽƚͲĨŽƌͲƉƌŽĨŝƚ ĐŽƌƉŽƌĂƚŝŽŶ Žƌ ŽƚŚĞƌ ŶŽŶͲƉƌŽĨŝƚ ŽƌŐĂŶŝǌĂƚŝŽŶ͕
ŽƚŚĞƌ ƚŚĂŶ ĂŶ ĞĚƵĐĂƚŝŽŶĂů ĂŐĞŶĐǇ͘

ϭϲ͘ dŽ ĂĚĚ ƚŽ �ǆŚŝďŝƚ ͞�͟ ƚŚĞ ĨŽůůŽǁŝŶŐ ĚĞĨŝŶŝƚŝŽŶƐ͗
Ͳ Access:  dŚĞ ĂďŝůŝƚǇ ƚŽ ǀŝĞǁ Žƌ ŽƚŚĞƌǁŝƐĞ ŽďƚĂŝŶ͕ ďƵƚ ŶŽƚ ĐŽƉǇ Žƌ ƐĂǀĞ͕ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚͬŽƌ

�WWZ �ĂƚĂ ĂƌŝƐŝŶŐ ĨƌŽŵ ƚŚĞ ŽŶͲƐŝƚĞ ƵƐĞ ŽĨ ĂŶ ŝŶĨŽƌŵĂƚŝŽŶ ƐǇƐƚĞŵ Žƌ ĨƌŽŵ Ă ƉĞƌƐŽŶĂů ŵĞĞƚŝŶŐ͘
Ͳ APPR Data͗ WĞƌƐŽŶĂůůǇ /ĚĞŶƚŝĨŝĂďůĞ /ŶĨŽƌŵĂƚŝŽŶ ĨƌŽŵ ƚŚĞ ƌĞĐŽƌĚƐ ŽĨ ĂŶ �ĚƵĐĂƚŝŽŶĂů �ŐĞŶĐǇ

ƌĞůĂƚŝŶŐ ƚŽ ƚŚĞ ĂŶŶƵĂů ƉƌŽĨĞƐƐŝŽŶĂů ƉĞƌĨŽƌŵĂŶĐĞ ƌĞǀŝĞǁƐ ŽĨ ĐůĂƐƐƌŽŽŵ ƚĞĂĐŚĞƌƐ Žƌ ƉƌŝŶĐŝƉĂůƐ
ƚŚĂƚ ŝƐ ĐŽŶĨŝĚĞŶƚŝĂů ĂŶĚ ŶŽƚ ƐƵďũĞĐƚ ƚŽ ƌĞůĞĂƐĞ ƵŶĚĞƌ ƚŚĞ ƉƌŽǀŝƐŝŽŶƐ ŽĨ �ĚƵĐĂƚŝŽŶ >Ăǁ ΑΑ 
ϯϬϭϮͲĐ ĂŶĚ ϯϬϭϮͲĚ

Ͳ Commercial or Marketing Purpose:  /Ŷ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ Α ϭϮϭ͘ϭ;ĐͿ ŽĨ ƚŚĞ ƌĞŐƵůĂƚŝŽŶƐ ŽĨ ƚŚĞ
EĞǁ zŽƌŬ �ŽŵŵŝƐƐŝŽŶĞƌ ŽĨ �ĚƵĐĂƚŝŽŶ͕ ƚŚĞ �ŝƐĐůŽƐƵƌĞ͕ ƐĂůĞ͕ Žƌ ƵƐĞ ŽĨ ^ƚƵĚĞŶƚ Žƌ �WWZ �ĂƚĂ
ĨŽƌ ƚŚĞ ƉƵƌƉŽƐĞ ŽĨ ĚŝƌĞĐƚůǇ Žƌ ŝŶĚŝƌĞĐƚůǇ ƌĞĐĞŝǀŝŶŐ ƌĞŵƵŶĞƌĂƚŝŽŶ͕ ŝŶĐůƵĚŝŶŐ ƚŚĞ �ŝƐĐůŽƐƵƌĞ͕
ƐĂůĞ͕ Žƌ ƵƐĞ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ Žƌ �WWZ �ĂƚĂ ĨŽƌ ĂĚǀĞƌƚŝƐŝŶŐ ƉƵƌƉŽƐĞƐ͕ Žƌ ƚŚĞ �ŝƐĐůŽƐƵƌĞ͕ ƐĂůĞ͕ Žƌ
ƵƐĞ ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ƚŽ ĚĞǀĞůŽƉ͕ ŝŵƉƌŽǀĞ͕ Žƌ ŵĂƌŬĞƚ ƉƌŽĚƵĐƚƐ Žƌ ƐĞƌǀŝĐĞƐ ƚŽ ^ƚƵĚĞŶƚƐ͘

Ͳ Disclose or Disclosure͗ dŚĞ ŝŶƚĞŶƚŝŽŶĂů Žƌ ƵŶŝŶƚĞŶƚŝŽŶĂů ĐŽŵŵƵŶŝĐĂƚŝŽŶ͕ ƌĞůĞĂƐĞ͕ Žƌ ƚƌĂŶƐĨĞƌ
ŽĨ ^ƚƵĚĞŶƚ �ĂƚĂ ĂŶĚͬŽƌ �WWZ �ĂƚĂ ďǇ ĂŶǇ ŵĞĂŶƐ͕ ŝŶĐůƵĚŝŶŐ ŽƌĂů͕ ǁƌŝƚƚĞŶ͕ Žƌ ĞůĞĐƚƌŽŶŝĐ͘

Ͳ Encrypt or Encryption͗ �Ɛ ĚĞĨŝŶĞĚ ŝŶ ƚŚĞ ,ĞĂůƚŚ /ŶƐƵƌĂŶĐĞ WŽƌƚĂďŝůŝƚǇ ĂŶĚ �ĐĐŽƵŶƚĂďŝůŝƚǇ �Đƚ
ŽĨ ϭϵϵϲ ^ĞĐƵƌŝƚǇ ZƵůĞ Ăƚ ϰϱ �&Z Α ϭϲϰ͘ϯϬϰ͕ ĞŶĐƌǇƉƚ ŵĞĂŶƐ ƚŚĞ ƵƐĞ ŽĨ ĂŶ ĂůŐŽƌŝƚŚŵŝĐ ƉƌŽĐĞƐƐ
ƚŽ ƚƌĂŶƐĨŽƌŵ WĞƌƐŽŶĂůůǇ /ĚĞŶƚŝĨŝĂďůĞ /ŶĨŽƌŵĂƚŝŽŶ ŝŶƚŽ ĂŶ ƵŶƵƐĂďůĞ͕ ƵŶƌĞĂĚĂďůĞ͕ Žƌ
ŝŶĚĞĐŝƉŚĞƌĂďůĞ ĨŽƌŵ ŝŶ ǁŚŝĐŚ ƚŚĞƌĞ ŝƐ Ă ůŽǁ ƉƌŽďĂďŝůŝƚǇ ŽĨ ĂƐƐŝŐŶŝŶŐ ŵĞĂŶŝŶŐ ǁŝƚŚŽƵƚ ƵƐĞ ŽĨ Ă
ĐŽŶĨŝĚĞŶƚŝĂů ƉƌŽĐĞƐƐ Žƌ ŬĞǇ͘

Ͳ Release: ^ŚĂůů ŚĂǀĞ ƚŚĞ ƐĂŵĞ ŵĞĂŶŝŶŐ ĂƐ �ŝƐĐůŽƐĞ
Ͳ LEA:   �Ɛ ƵƐĞĚ ŝŶ ƚŚŝƐ �W� ĂŶĚ Ăůů �ǆŚŝďŝƚƐ͕ ƚŚĞ ƚĞƌŵ >�� ƐŚĂůů ŵĞĂŶ ƚŚĞ ĞĚƵĐĂƚŝŽŶĂů ĂŐĞŶĐǇ͕ ĂƐ

ĚĞĨŝŶĞĚ ŝŶ �ĚƵĐĂƚŝŽŶ >Ăǁ ^ĞĐƚŝŽŶ ϮͲĚ͕ ƚŚĂƚ ŚĂƐ ĞǆĞĐƵƚĞĚ ƚŚĞ �W�͖ ŝĨ ƚŚĞ >�� ŝƐ Ă ďŽĂƌĚ ŽĨ ĐŽŽƉĞƌĂƚŝǀĞ
ĞĚƵĐĂƚŝŽŶĂů ƐĞƌǀŝĐĞƐ͕ ƚŚĞŶ ƚŚĞ ƚĞƌŵ >�� ƐŚĂůů ĂůƐŽ ŝŶĐůƵĚĞ WĂƌƚŝĐŝƉĂƚŝŶŐ ^ĐŚŽŽů �ŝƐƚƌŝĐƚƐ ĨŽƌ ƉƵƌƉŽƐĞƐ
ŽĨ ƚŚĞ ĨŽůůŽǁŝŶŐ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚĞ �W�͗ �ƌƚŝĐůĞ /͕ ^ĞĐƚŝŽŶ Ϯ͖ �ƌƚŝĐůĞ //͕ ^ĞĐƚŝŽŶƐ ϭ ĂŶĚ ϯ͖ ĂŶĚ ^ĞĐƚŝŽŶƐ ϭ͕
Ϯ͕ ĂŶĚ ϯ ŽĨ �ƌƚŝĐůĞ ///͘

Ͳ Participating School District͗ �Ɛ ƵƐĞĚ ŝŶ �ǆŚŝďŝƚ ' ĂŶĚ ŽƚŚĞƌ �ǆŚŝďŝƚƐ ƚŽ ƚŚĞ �W�͕ ƚŚĞ ƚĞƌŵ
WĂƌƚŝĐŝƉĂƚŝŶŐ ^ĐŚŽŽů �ŝƐƚƌŝĐƚ ƐŚĂůů ŵĞĂŶ Ă EĞǁ zŽƌŬ ^ƚĂƚĞ ĞĚƵĐĂƚŝŽŶĂů ĂŐĞŶĐǇ͕ ĂƐ ƚŚĂƚ ƚĞƌŵ ŝƐ ĚĞĨŝŶĞĚ
ŝŶ �ĚƵĐĂƚŝŽŶ >Ăǁ ^ĞĐƚŝŽŶ ϮͲĚ͕ ƚŚĂƚ ŽďƚĂŝŶƐ ĂĐĐĞƐƐ ƚŽ ƚŚĞ ^ĞƌǀŝĐĞƐ ƚŚƌŽƵŐŚ Ă �Ž^Ğƌ ĂŐƌĞĞŵĞŶƚ ǁŝƚŚ
>��͕ ĂŶĚ ƐŚĂůů ŝŶĐůƵĚĞ >�� ŝĨ ŝƚ ƵƐĞƐ ƚŚĞ ^ĞƌǀŝĐĞƐ ŝŶ ŝƚƐ ŽǁŶ ĞĚƵĐĂƚŝŽŶĂů Žƌ ŽƉĞƌĂƚŝŽŶĂů ƉƌŽŐƌĂŵƐ͘

Ͳ



Exhibit “J” 
LEA Documents 

EĞǁ zŽƌŬ >��Ɛ ǁŝůů ƉƌŽǀŝĚĞ ůŝŶŬƐ ƚŽ ƚŚĞŝƌ �ĂƚĂ ^ĞĐƵƌŝƚǇ ĂŶĚ WƌŝǀĂĐǇ WŽůŝĐǇ͕ WĂƌĞŶƚƐ �ŝůů ŽĨ 
ZŝŐŚƚƐ ĨŽƌ �ĂƚĂ ^ĞĐƵƌŝƚǇ ĂŶĚ WƌŝǀĂĐǇ͕ ĂŶĚ ƐƵƉƉůĞŵĞŶƚĂů ŝŶĨŽƌŵĂƚŝŽŶ ĨŽƌ ƚŚŝƐ ƐĞƌǀŝĐĞ 
ĂŐƌĞĞŵĞŶƚ ŝŶ ƚŚĞŝƌ �ǆŚŝďŝƚ �Ɛ͘ 



Exhibit “K” 
Provider Security Policy 

WƌŽǀŝĚĞƌ͛Ɛ �ĂƚĂ ^ĞĐƵƌŝƚǇ ĂŶĚ WƌŝǀĂĐǇ WůĂŶ ĐĂŶ ďĞ ĂĐĐĞƐƐĞĚ Ăƚ 

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ 
https://www.thisgen.ai/privacy.pdf
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