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This Vector Solutions K-12 Education Software as a Service Client Agreement (the “Agreement”), effected as of the date 
noted in the attached Exhibit A (the “Effective Date”), is by and between Scenario Learning, LLC d/b/a Vector Solutions 
(“Vector Solutions”), an Ohio limited liability company, and the undersigned client (“Client”), and governs the purchase and 
ongoing use of the services described in this Agreement (the “Services”). 
 
1.  Services.  Vector Solutions shall provide the following Services: 
 
1.1. Provision of Access.  Subject to and conditioned on Customer’s payment of Fees and compliance with all other terms 
and conditions of this Agreement, Vector Solutions will provide Client a non-exclusive, non-transferable, revocable 
authorization to remotely access and use the Services hereunder and, unless prohibited by law, will provide access to any 
employee, contractor, or end user specifically designated by Client (“Named Users”). “Services” means the software-as-a-
service offering described in Schedule A.  For avoidance of doubt and unless otherwise provided in Schedule A as a “site 
specific” authorization, authorizations are granted on a “one user per one authorization basis” and once granted, are not 
transferable to other users. The ability to use the Services may be affected by minimum system requirements. 
 
1.2.  Availability.  Vector Solutions shall use commercially reasonable efforts to display its content and coursework for 
access and use by Named Users twenty-four (24) hours a day, seven (7) days a week, subject to scheduled downtime for 
routine maintenance, emergency maintenance, system outages, and other outages beyond Vector Solutions’ control. 
 
1.3.  Help Desk.  Vector Solutions will assist Named Users as needed on issues relating to usage via e-mail and a toll free 
Help Desk five (5) days per week at scheduled hours. 
 
2.  Client’s Obligations; Compliance.  
 
2.1.  Compliance.  Client shall be responsible for Named Users’ compliance with this Agreement and use commercially 
reasonable efforts to prevent unauthorized access to or use of the Services. Client shall comply with all applicable laws, 
standards, and regulations and will not use the Services in a manner not specified or permitted by Vector Solutions.  
 
2.2.  FERPA.  Both Parties are subject to the Family Educational Rights and Privacy Act (“FERPA”) and to that end agree: 
(i) they are each providing educational services to the other that they would otherwise have to provide for themselves using 
faculty and staff; (ii) each party has a legitimate educational interest in the student education records disclosed under this 
Agreement; and (iii) Vector Solutions agrees to be under the direct control of Named User with respect to the use and 
maintenance of information from student education records. Any party, including a school official that receives student 
education records as otherwise enumerated in this Agreement acknowledges that the student education record is 
confidential and may use the information only for the purposes for which the disclosure was made hereunder including only 
the reporting of the student’s use of the Services and review of materials by external examiners and except as permitted 
elsewhere in this Agreement, Vector Solutions may not re-disclose the information to any third party without prior written 
consent from the student and Named User. Furthermore, the Parties shall work together to share student education records 
in a manner that best assures the protection of student education records from disclosure. 
 
2.4.  COPPA.  
 
(a)  The Parties acknowledge and agree that in the event a Named User under the age of thirteen (13) registers or logs in 
to use the Services by personally providing to Vector Solutions such Named User’s personal information as such 
information is defined under the Children’s Online Privacy Protection Rule (“COPPA”), including: (i) first and last name; (ii) 
home or other physical address including street name and name of city or town; (iii) email address; (iv) screen or username; 
(v) telephone number; (vi) social security number; (vii) persistent identifier; (viii) photograph, video, or audio file where such 
file contains a child’s image or voice; (vi) geolocation information that can identify the names of a street and city; and (x) 
information collected from such Named User that is combined with any of the previous (collectively, “Personally Identifiable 
Information” or “PII”),  such PII shall be subject to the provisions of COPPA.  
 
(b)  Each party represents and warrants that to the extent such party’s own activities in furtherance of this Agreement are 
subject to the provisions of COPPA, such party shall operate in accordance with the applicable terms of COPPA for the 
duration of the term hereof. 
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(c)  Vector Solutions shall make commercially reasonable efforts to ensure that PII remains confidential and secured from 
transmission or disclosure to unauthorized recipients until such PII is deleted pursuant to the terms hereof.  
 
(d)  Vector Solutions shall make no commercial use of PII collected on Client’s behalf other than for educational and safety 
purposes and shall use PII solely for Client’s benefit. Vector Solutions shall provide to Client all notices required by COPPA 
regarding Vector Solutions’ practices as they relate to collecting, using, or disclosing PII, as well as notice of any material 
change to such practices in a timely manner under the law. Vector Solutions shall rely on Client to obtain verifiable consent 
from a parent or guardian (collectively, “Parent”) of each Named User under 13 registered in association with Client 
(“Verifiable Consent”) to use the Services. 
 
(e)  Client shall make reasonable efforts to obtain Verifiable Consent to use the Services using one or more of the following 
methods: (i) providing a consent form to be signed by Parent and returned to Client by mail, fax, or electronic scan; (ii) 
requiring a Parent, in connection with a monetary transaction, to use a credit or debit card or other online payment system 
that provides notification of each discrete transaction to the primary account holder; (iii) having a Parent call a toll-free 
number staffed by trained personnel; (iv) having a Parent connect to trained personnel via video-conference; (v) checking 
a form of government-issued identification against databases of such information, provided Client deletes Parent’s 
identification promptly following the completion of the verification; or (vi) sending an email coupled with additional steps, 
including (a) sending a second email confirming consent; or (b) confirming consent by letter or telephone call after obtaining 
Parent’s address or telephone number, provided that such methods of confirmation include notice that Parent may revoke 
any consent previously provided in response to the initial email. 
 
(f)  In the event a Parent requests to exercise such Parent’s right to: (i) review; (ii) request deletion of; or (iii) refuse further 
use or collection of the PII collected from the Parent’s child, Client shall relay such request to Vector Solutions without 
unreasonable delay following Client’s successful verification that the requester is the Named User’s Parent. 
 
(g)  Vector Solutions shall delete PII collected from Named Users under the age of 13: (i) once such PII is no longer needed 
to fulfill the purpose of its collection; or (ii) upon verified request by such Named User’s Parent, and shall utilize commercially 
reasonable safeguards to protect the PII from unauthorized access or use upon its disposal. 
 
2.5.  CCPA. 
 
(a)  Insofar as Vector Solutions will be processing personal information subject to the California Consumer Privacy Act, 
sections 1798.100 to 1798.199, Cal. Civ. Code (2018) as may be amended as well as all regulations promulgated 
thereunder from time to time (“CCPA”), on behalf of Client in the course of the performance of this subject Agreement, the 
terms “California consumer,” “business purpose,” “service provider,” “sell” and “personal information” shall carry the 
meanings set forth in the CCPA. 
 
(b)  Disclosures. To the extent the CCPA applies to the processing of any personal information by Vector Solutions pursuant 
to Client’s instructions in relation to this subject Agreement, the following also apply: (i) The Parties have read and 
understand the provisions and requirements of the CCPA, and shall comply with them; (ii) It is the intent of the Parties that 
the sharing or transferring of personal information of California consumers from Client to Vector Solutions during the course 
of Vector Solutions’ performance of this Agreement does not constitute selling of personal information as that term is 
defined in the CCPA, because Client is not sharing or transferring such data to Vector Solutions for valuable consideration; 
and (iii) Vector Solutions will only use personal information for the specific purpose(s) of performing the services specified 
in the Agreement, including any Statement of Work appended thereto, and within the direct business relationship with 
Client. 
 
2.6.  The following subsections (a) and (b) apply if and only if Client is purchasing “SafeSchools Alert Service” or 
“SafeSchools Incident Tracking Service”: 
 
(a)  SafeSchools Alert Service. Client acknowledges that all transmissions it receives from the SafeSchools Alert Service 
may contain highly sensitive, personal information, including without limitation PII and other protected information 
(“Protected Information”), and Client shall ensure that all such Protected Information is secured from transmission or 
disclosure to unauthorized recipients.  Client shall be solely responsible for establishing commercially reasonable 
safeguards to prevent the transmission or disclosure of Protected Information to unauthorized recipients.  In addition, Client 
shall be solely responsible for the determination of the identities of authorized recipients and unauthorized recipients.  Client 
agrees to handle the data in accordance with FERPA and any applicable federal, state, or local laws or regulations, and 
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that it will monitor employees using the SafeSchools Alert Service to ensure they abide by the SafeSchools Alert Privacy 
Policy and Terms of Use. 
 
(b)  SafeSchools Incident Tracking Service. Client represents and warrants that it is not a health care provider, health plan, 
or health care clearinghouse (collectively, a "covered entity") as those terms are defined under the federal Health 
Information Portability and Accountability Act ("HIPAA").  Client further represents and warrants that it is not a business 
associate as that term is defined under HIPAA.  Client further agrees to indemnify and hold Vector Solutions and its officers, 
members, agents and employees harmless from any and all claims and demands (including reasonable attorneys' fees 
associated with the same) made by Client or any third party due to or arising out of any claim that Vector Solutions is a 
covered entity or business associate, due to Client’s use of the SafeSchools Accident Tracking Service. 
 
2.7.  Identify Named Users. 
 
2.7.1.  Named User is defined as a user who has authorization to access and use the Services during each contract year 
of the Agreement. 
 
2.7.2.  For Clients accessing and using the Services, Client shall (i) cause each of its Named Users to complete a unique 
profile if not created by Vector Solutions on their behalf; and (ii) timely maintain a user database by adding a unique profile 
for each new Named User. Due to licensing and data retention requirements, Named Users may not be removed from the 
Learning Management System by Vector Solutions unless required by applicable law. Client will be responsible for 
identifying Named Users from time to time during the Term of this Agreement through available system capabilities. 
 
2.7.3.  Additional Named Users. Additional Named Users added after the Effective Date shall be billed at the full per Named 
User fee. Such additional Named Users shall become part of the Minimum Annual Commitment for subsequent years on 
the anniversary date of each contract year or upon renewals under the Agreement.  
 
2.7.4. Client agrees to pay for the number of Users using or authorized to access the Services in a given contract year. 
 
2.7.5.  Subject to the Minimum Annual Commitment, if any, set forth in Schedule A, annual charges for Client’s use of the 
Services will be based upon the actual number of Named Users in a given contract year. Users inactivated in a given 
contract year will not count towards the total number of Named Users in the year following such inactivation unless 
reactivated. 
 
2.8.  Future Functionality.  Client agrees that its purchases hereunder are neither contingent on the delivery of any future 
functionality or features nor dependent on any public comments regarding future functionality or features. 
 
2.9.  Client's Use. If Vector Solutions reasonably determines that Client's use of the Services represents a direct or indirect 
threat to its network function or integrity or to Vector Solutions' other clients' ability to access and use the Services, or if 
Vector Solutions is otherwise required by law to do so, then Vector Solutions may, in its sole discretion, suspend the use 
of the Services with or without providing advance notice thereof to the Client.      
 
3.  Fees and Payments.   
 
3.1.  Fees.  Client will pay for the Services in accordance with the fee schedule in Sched A attached to this Agreement. 
Fees, both during the Initial Term, as defined herein, as well as any Renewal Terms, as defined herein, shall be increased 
by 3.0% per year. 
 
3.2.  Payments.  All fees due under this Agreement must be paid in United States dollars.  Vector Solutions will invoice 
Client in advance pursuant to the Payment Terms in Exhibit A. All invoices are payable 30 days after invoice date.  All fees 
collected by Vector Solutions under this Agreement are fully earned when due and nonrefundable when paid. 
 
3.3.  Suspension of Service for Overdue Payments.  Any fees unpaid for more than thirty (30) days past the due date shall 
bear interest at 1.5% per month.  Vector Solutions shall have the right, in addition to all other rights and remedies to which 
Vector Solutions may be entitled, to suspend Client’s Named Users’ access to the Services without notice until all overdue 
payments are paid in full.  Suspension of Client’s use of the Services or termination of the Agreement for Client’s violation 
of the terms of this subject Agreement will not relieve Client of its obligation to pay any and all fees and expense 
reimbursements due for the applicable term. 
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3.4.  Taxes.  All fees under this Agreement exclude all sales, use, and other taxes and government charges, whether 
federal, state, or foreign, and Client will be responsible for payment of all such taxes (other than taxes based on Vector 
Solutions’ income), fees, duties, and charges, and any related penalties and interest, arising from the payment of any and 
all fees under this Agreement including the access to or performance of the Services hereunder.  If Vector Solutions has a 
legal obligation to pay or collect taxes for which Client is responsible under the Agreement, then the appropriate amount 
will be invoiced to and paid by Client, unless Client claims tax exempt status for amounts due under this Agreement and 
provides Vector Solutions a valid tax exemption certificate (authorized by the applicable governmental authority) at least 
five (5) business days prior to the date of the applicable Vector Solutions invoice. 
 
4.  Intellectual Property Rights.   
 
4.1.  Vector Solutions alone (and its licensors, where applicable) shall own all rights, title and interest in and to Vector 
Solutions’ trademarks, software, website, or technology, the course content, and the Services provided by Vector Solutions 
(collectively the “Vector Solutions Intellectual Property”), as well as any and all suggestions, ideas, enhancement requests, 
feedback, recommendations, or other information provided by Client (collectively, “Feedback”), and this Agreement does 
not convey to Client any rights of ownership to the Vector Solutions Intellectual Property or Feedback.  The Vector Solutions 
name and logo are trademarks of Vector Solutions, and no right or license is granted to Client to use them. 
 
4.2.  Except as otherwise agreed in writing or to the extent necessary for Client to use the Services in accordance with this 
Agreement, Client shall not: (i) copy the Vector Solutions Intellectual Property in whole or in part; (ii) display, reproduce, 
create derivative works from, transmit, sell, distribute, rent, lease, sublicense, transfer, or in any way exploit the Vector 
Solutions Intellectual Property in whole or in part; (iii) embed the Vector Solutions Intellectual Property into other products; 
(iv) use any trademarks, service marks, domain names, logos, or other identifiers of Vector Solutions or any of its third 
party suppliers; or (v) reverse engineer, decompile, disassemble, or access the Vector Solutions Intellectual Property. 
 
4.3. Client hereby authorizes Vector Solutions to use Client’s name, trademarks, or logos in promotional materials, press 
releases, advertising, or in other publications or websites, whether oral or written. Notwithstanding the foregoing, Vector 
Solutions acknowledges that Client alone shall own all rights, title and interest in and to Client’s name, trademarks, or 
logos, and this Agreement does not convey to Vector Solutions any rights of ownership to the same.      
 
5.  Term and Notice.   
 
5.1.  Term. The term of this Agreement shall commence on the Effective Date, and will remain in full force and effect for 
the initial term (“Initial Term”) indicated in Exhibit A.  Upon expiration of the Initial Term, this Agreement shall automatically 
renew under the same terms and conditions (each renewal a “Renewal Term”), unless notice is given in writing by either 
party of its intent to terminate the Agreement, at least sixty (60) days prior to the scheduled termination date. Upon 
expiration of the Initial Term or any Renewal Term, Client’s access to the Services may remain active for thirty (30) days 
(the “Expiration Period”) solely for purpose of Vector Solutions’ record keeping. Any access to or usage of the Services 
following the Expiration Period shall be deemed Client’s agreement to a Renewal Term.  
 
5.2.  Notice. All required notices hereunder by either party shall be given by personal delivery (including reputable courier 
service), fees prepaid, or by sending such notice by registered or certified mail return receipt requested, postage prepaid, 
and addressed as set forth on the last page of this Agreement. Such notices shall be deemed to have been given and 
delivered upon receipt or attempted delivery (if receipt is refused), as the case may be, and the date of receipt identified 
by the applicable postal service on any return receipt card shall be conclusive evidence of receipt. Either party, by written 
notice to the other as above described, may alter the address for receipt by it of written notices hereunder. 
 
6.  Mutual Warranty and Disclaimers.  
 
6.1.  Mutual Representations and Warranty.  Each party represents and warrants that it has full authority to enter into this 
Agreement and to fully perform its obligations hereunder. 
 
6.2. Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF ANY 
KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING ANY WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW. VECTOR SOLUTIONS DOES NOT WARRANT THAT THE USE OF THE SERVICES WILL BE 
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UNINTERRUPTED OR ERROR FREE. THE SERVICES AND ASSOCIATED DOCUMENTATION ARE PROVIDED "AS 
IS". WORKPLACE, STUDENT, AND EMPLOYEE SAFETY ARE YOUR RESPONSIBILITY. THAT RESPONSIBILITY 
CANNOT BE DELEGATED AND VECTOR SOLUTIONS ACCEPTS NO SUCH DELEGATION. VECTOR SOLUTIONS 
WILL ASSIST YOU BY PROVIDING SPECIFIC SERVICES FOR WHICH YOU HAVE CONTRACTED. 
 
6.2.1.  Vector Solutions makes no promise that use of the Service will prevent sexual assault, alcohol or other drug abuse, 
sexual harassment, stalking, dating/domestic violence, bullying, or hazing from occurring, or that the Services will not offend 
some who use it. Scenario will not be responsible for any costs, legal fees or damages resulting from any claim made 
against Client by anyone who uses the Services. 
 
6.3.  Third Party Content. Client may access third party content (“Third Party Content”) through the Services. Client shall 
rely solely on Third Party Content providers for the accuracy, security, and compliance with national or international laws 
of such Third Party Content. Vector Solutions warrants and represents that it does not knowingly collect or maintain PII 
from or disclose any PII to any such third party. from Named Vector Solutions shall not be held responsible or liable for any 
Third Party Content or Client’s use thereof. UNLESS STATED ELSEWHERE IN THIS AGREEMENT, THERE IS NO 
WARRANTY OF ANY KIND, EXPRESS, IMPLIED, OR STATUTORY, REGARDING THIRD PARTY CONTENT 
ACCESSIBLE THROUGH THE SERVICES.  
 
7.  Limitation on Liability.  Except as it relates to claims related to the infringement of intellectual property, including 
claims related to Section 8 (Indemnification): (i) in no event shall Vector Solutions be liable to Client or its Named Users, 
whether in contract, warranty, tort (including negligence) or otherwise, for special, incidental, indirect, or consequential 
damages (including lost profits) arising out of or in connection with this Agreement or Vector Solutions’ compliance with 
COPPA; and (ii) the total liability of Vector Solutions for any and all damages, including, without limitation, direct damages, 
shall not exceed the amount of the total fees already paid to Vector Solutions for the preceding twelve (12) months. Vector 
Solutions further expressly disclaims all liability, regardless of the underlying legal theory or basis, for any and all claims 
related to any employee’s or Named User’s personal offense, personal safety, or mental health arising out of or in 
connection with use of the Services. 
 
8.  Indemnification.  
 
8.1.  Indemnification by Vector Solutions. Vector Solutions shall indemnify and hold Client harmless from any and all claims, 
damages, losses, and expenses, including but not limited to reasonable attorney fees, arising out of or resulting from any 
third party claim that any document, course, or intellectual property provided by or uploaded to Vector Solutions LMS by 
Vector Solutions infringes or violates any intellectual property right of any person.  
 
8.2.  Indemnification by Client. To the extent not prohibited by applicable law, Client shall indemnify and hold Vector 
Solutions harmless from any and all claims, damages, losses, and expenses, including but not limited to reasonable 
attorney fees, arising out of or resulting from any third party claim that any document, course, or intellectual property 
provided by or uploaded to Vector Solutions LMS by Client infringes or violates any intellectual property right of any person. 
 
9.  Miscellaneous. 
 
9.1.  Assignment. Neither party may assign or delegate its rights or obligations pursuant to this Agreement without the prior 
written consent of the other, provided that such consent shall not be unreasonably withheld.  Notwithstanding the foregoing, 
Vector Solutions may freely assign or transfer any or all of its rights without Client consent to an affiliate, or in connection 
with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets. 
 
9.2.  Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Florida, 
without regard to the internal law of Florida regarding conflicts of laws. With respect to any suit, action or proceeding relating 
hereto, each party hereby irrevocably submits to the exclusive jurisdiction of the courts of competent jurisdiction located in 
Tampa, Florida, and waives any objection thereto. The prevailing party to any dispute shall be entitled to reimbursement 
of its fees and costs from the other party. EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, 
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION ARISING HEREUNDER. 
 
9.5.  Force Majeure.  Vector Solutions shall have no liability for any failure or delay in performing any of its obligations 
pursuant to this Agreement due to, or arising out of, any act not within its control, including, without limitation, acts of God, 
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strikes, lockouts, war, riots, lightning, fire, storm, flood, explosion, interruption or delay in power supply, computer virus, 
governmental laws, regulations or other restraints. 
 
9.3.  No Waiver.  No waiver, amendment, or modification of this Agreement shall be effective unless in writing and signed 
by the Parties. 
 
9.4.  Severability.  If any provision of this Agreement is found to be contrary to law by a court of competent jurisdiction, 
such provision shall be of no force or effect, but the remainder of this Agreement shall continue in full force and effect. 
 
9.5.  Survival.  All provisions of this Agreement (including without limitation those pertaining to confidential information, 
intellectual property ownership, and limitations of liability) that would reasonably be expected to survive expiration or early 
termination of this Agreement will do so.      
 
9.6.  No Third-Party Beneficiaries.  The Parties do not intend to confer any right or remedy on any third party under this 
Agreement. 
 
9.7.  Purchase Orders.  Client may issue a purchase order for its convenience only it being agreed by the Parties that the 
terms and conditions of this Agreement shall control. Any terms or conditions included in a purchase order or similar 
document issued by Client that conflict with the terms and conditions of this Agreement will not apply to or govern the 
transaction resulting from the purchase order, unless both Parties expressly agree in writing to the particular conflicting 
term or condition, in which event the agreed term or condition will apply only with respect to that particular purchase order. 
 
9.8.   Entire Agreement. This Agreement represents the entire understanding and agreement between Vector Solutions 
and Client, and supersedes all other negotiations, proposals, understandings and representations (written or oral) made 
by and between Vector Solutions and Client. 
 

IN WITNESS WHEREOF, the Parties have executed this Agreement by their authorized representatives as of the last date 
set forth below. 

 

Scenario Learning, LLC D/B/A Vector Solutions Palouse Prairie Charter School 

4890 W. Kennedy Blvd., Suite 300 

Tampa, FL 33609 

Palouse Prairie Charter School 

406 Powers Ave 

Moscow, ID 83843 

 

 

By: \ \s2\      By: \ \s1\      

Printed Name: Justin Moore Printed Name: Jeneille Branen 

Title: Regional Sales Director Title: Executive Director 

Date: \ \d2\      Date: \ \d1\      
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Client Agreement/Schedule A 

Date: 06-30-2020 
Pricing valid for 30 days. 

Client Information 

Client Name: Palouse Prairie Charter School 

Address: 
Palouse Prairie Charter School 
406 Powers Ave 
Moscow, Idaho 83843  

Primary Contact Name: 
Jeneille Branen 

Primary Contact Phone: 
208-882-3684 

Terms 

Effective Date: 
07-01-2020 

Initial Term (months): 
12 

Invoicing Contact Information (Please fill in missing information) 

Billing Contact Name: Jeneille Branen 

Billing Address: 
Palouse Prairie Charter School 
406 Powers Ave 
Moscow, Idaho 83843 

Billing Phone: 
208-882-3684 

Billing Email:  
jbranen@palouseprairieschool.org 

PO#:  Billing 
Frequency: 
Annual 

Payment 
Terms: 
Net 30 

 
Annual Subscription Services 

FOR TRAINING PRODUCTS ONLY: Additional Named Users added after the Effective Date shall be billed at the Full 
Per Named User Fee below, and such Additional Named Users shall become part of the minimum contracted Users 
through the end of the Initial Term. 

Product Description 
Minimum 
Named 
Users 

Annual Price 
Per User 

Total 

SafeSchools Training 
$600 minimum purchase 

1 $600.00 $600.00 

Total: $600.00 

 
Grand Total (including Implementation & Training): $600.00 

*Total does not include any taxes that may apply. Any such taxes are the responsibility of the Customer. 

Please note that this is not an invoice. An invoice will be sent within fourteen (14) business days. 
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