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SERVICES AGREEMENT

This SERVICES AGREEMENT (this “Agreament”) dated December 17, 2008 (the "Effactive Date”), Is entered into by and between Lester B.
Pearson School Board, Quebec {the "Customer”) and Blackboard Cannect inc,, a Delaware corporation and wholly-owned subsidiary of
Blatkboard Inc. (“Blackboard Connect”) {collectively, the “Parties” and Individually, the “Party”), whereby the Customer on hehalf of
itself and the schools within the Customer’s district (with sueh schools te be included in the defined term *Customer” used herein),
wishes to utilize Blackboard Connect’s Connect-ED” service and any other modules to which the Customer subscribes (collectively, the
“Service”) subject to and In accordance with the following terms and conditions, the receipt of which are hereby acknowledged, the
Parties hereby agree as follows:

1. Seruvice. In consideration for the Service Fee {as defined below), Blackbaard Connect shall provide the Customer with the Service to
send unlimited any-time messages to parants of enrolled students, administrators, faculty, staff, and board members {individually, a
“Recipient,” and collectively, the “Recipients”). The Customer will provide all contact data for Recipients (the “Reciplent Data”).
Recipient Data will be destroyed upon termination of the Agreement. Telephone messages may only be sent to telephone numbers
from Canada and the North Amerlean Numbering Plan. The Customer may purchase additional modules from Blackboard Conpect at
the then-curtent pricing by issuing a purchase order [or other accepted ordering method) to Blackbaard Connect far such module,
Any such additional modules shall be governed by the terms and conditions of this Agreement. o .

2, Term; Terminatlon. This Agraement wilf commence on the date which Is the later of, the Effective Date or Decamber 31, 2008 {tha
“Service Start Date”), and wilf continue for three (3) years thereafter (the, “Term”), unless terminated earlier as provided for hereln,
Notwithstanding the foregolng, if Customer inputs any information or other data Into Blackboard Connect's systems prior to the
Service Start Date in order to prepare for the start of the Service apdfor sends any messages prior to the Sarvice Start Date, the
Customer expressly accepts that the terms and conditions of this Agraement will also apply during that earlfer period.
a3, Termination with Cause. Either Party may terminate this Agreement in the event of a breach by the other Party, which breach

remains uncured for thirty (30) days following written notice to the breaching Party. In the event of a termination by Customer
for an uncured materfal breach, the Customer will receive a prorated refund of the annual Service Fee {minus the Support Fee if
any) caleulated fram the date of tarmination to the end of the applicable annual period, This Agreement can be terminated
immediately by Blackboard Connect for non-payment.

b. Termination for Convenienca. The Customer can terminate the Agreement for cohvenience on December 31, 2008, by giving
Blackboard Connect at least thirty (30) days prior written notice to terminate.

e. Effect of Termination. !'n the event of termination or explration of this Agreement, the Customer will (i) immediately
discontinue access to and/or use of the Service under this Agreement; (i) pay to Blackboard Connect all amounts due and
payable under this Agreement; and (iil) return all documentation and related training materials to Blackboard Connect within 2
reasonable time at the Customer’s cost. Any termination of this Agreement will not affect any rights or llabllitles of ejther Party
that accrued prior to such termination. Sections 3, 4, 6, 7, & and 2 will survive the expiration or termination of this Agreement
for any reason.

3. Foegs.

4. wonmoentiality. Each Party agrees to maintain the confidentiality of the other Party’s Confidential Information {as defined below),
with no less than a reasonable degree of care. Blackboard Connect *Confldential Information” shall include, but net limited to, the
Service and all documents relating to the provision of Service Including but not limited to the training guides and manuals. Each
Party agrees to limit access to the Confidential information to those of its employees ang agents who have a business need for the
access and who have been clearly informed of their obligation te maintain the confidential, proprietary and/or trade secret status of
such Confidential Information. Blackboard Connect does not rent, trade, or sell Recipient Data received from Customer to third
parties, and will ohly disclose Information as necessary to comply with applicable laws and government orders or to operate or
maintain the Service,

5. Privacy Policy and Acceptable Use Palicy. The Customer agraes to comply with the then current Acceptable Usa Policy and Privacy
Policy (collettively, the “Poligies”) (which can be found at the Blackboard Connect Website lacated at www. blackboardconnect com,
as amended from time to time, In the event of an express conflict between the terms of the Agy
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Policies, the terms of the Agreement will prevall,

6. Representations and Obligations. The Customear represants and warrants that: {I) it will comply with all applicable laws, regulations
and contracts In use of the Service and with respect to the content and transmisslon of jts messages sent using the Service; (ii) it will
use best efforts in providing aceurate and complete Recipient Data; (1) It has met all legal, regulatory and conttactual requirements
In providing, and using, the Recipient Data, in connection with the Service, Including, but nat limited to, obtaining requisite consents
to call 2 Recipient; (Iv) It will maintain the confldentiality of its password and account Information, and agrees to notify Blackhoard
Connect In the event of an actual or suspected unauthorized aceess to its account, or if it loses its account Information; (v) it will
have In place primary safety and emergency response procedures in the event of an emergency (including witheut lTmitation,
notlfying 911 or equivalent, fire, police, emergency medical, and public health, collectively, “Eirst Responder Services”) which do not
utilize the Service; (vi) it will not subject Blackboard Connect to any ragulations or laws due to the import of certaln Reclplient Data;
(vii) it will not send messages to Recipients who have opted out of receiving messages from the Customer; {vill) if Customer
purchases data from Blackboard Connect, it will only use such data purchased from Blackboard Connect bo contact Individuals
pursuant to the use of the Service and is prohibited from downloading or making copies of such data purchased from Blackboard
Connect If such activity would violate an applicable law, regulation or contract; and (Ix) it will not use the Service in combinatlon with
products or services not provided by Blackboard Connect or In a manner for which the Service was not designed, which would cause
the Service to infringe on a third party intellectual property right. The Customer agrees to defend, Indemnify and hotd
harmless Blackhoard Connect against any damages, losses, Habllitles, settlements, and expenses {including without limitation, costs
and reasonable attorneys’ fees) In connectlon with any claim or action that arises from the content or effacts of any messages the
Customert distributes using the Service or the Customer’s use of the Service,

7. Limltation of Liability. In no event will Rlackhoard Connect, Its officers, employees, representatives or licensors be liable to
Customer for any indirect, punitive, rallance, special, consequential, exemplary, or other similar damages of any kind or nature
whatsoever, suffared by the other Party or any third party (including withaut Imitation, business interruption, downtime, or any use
of, or fallure to use the Service, or any loss of businass, contratts, profits, anticipated savings, goodwill or revenue, or eny loss or
corruption of data), arising out of this Agreement, the Service, or the transactions contemplated hereby, aven if a Party has been
advised of the possibilities of such damages or should have foreseen such damages, Blackboard Connact, its officers and employees
will not be Nable for any damages or injury with respect to the performance of the Service, including, but not limited to, any fallure
of performance, arror, vmission, defect, delay, computer virus, or line failure, interruptions or dlsruptions in the sarvices
contemplated under this Agreament caused by or resulting from any act, emission or condition beyond Blackboard Conneet’s
reasonable control, whather or not foreseeable or identifled, Including but not limited to, transmisslon errors, or corruption or
security of information carrled over telecommunication lines, failure of digital transmission links, hostile network attacks or network
cangestion, or acts of God, acts of war, governmantal reguiations, public utflities or telecommunication providers, shortage of
equipinent, materlals or supplies, fire, power fallure, earthquakes, severe weather, floods or other natural disaster or the
Customer’s or any third party’s applications, hardware, software or communications equipment or facilities, unless same results
from the Intentlonal or willfu! acts of Blackboard Conneet. Under no circumstances will the aggregate |iability of Blackboard Connect
to the Customer or any third party arising out of or related to this Agreement or the pravision of the Service, excesd the aggregate
Tees pald to Blackboard Connect under this Agreement during the 12 month period immediately prior to the event, act or omission
giving rise to such liability, regardless of whether any action or ¢laim is based on warranty, indemnification, contract, tort or
otherwise. The existence of multiple claims will not enlarge this limit, The foregolng limitations of liabity are intended to apply
without regard to whether other provisions of this Agreement have been breached or have proven ineffective, Nothing contained in
the foregoing limits or exeludes the llabliity of Blackboard Conneet for llability which eannot be excluded by law. Notwithstanding
anything contained heraln to the contrary, the Customer shall be responsibla for all claims and damage resulting for misuse of the
Service by the Customer or its users including ralimbursement of any expenses incurred by Blackboard Connect in defending elaims
arlsing from such misuse. The Parties acknowledge and agree that the fees, limitations of flab¥ity and remedies reflect the allocation
of risk between the Partles, and that Sections 7 and 8 are essential elements of the basis of the bargaln between the Parties and that
in Its absence, the economie tarms of this Agreemant would be substantlafly different.

8. Limited Warranty. THE SERVICE IS PROVIOED “AS 1S” AND ON AN “AS AVAILABLE” BASIS AND, TO THE MAXIMUM EXTENT
PERMITED UNDER APPLICABLE LAW, BLACKEOARD CONNECT EXPRESSLY DISCLAIMS ALL OTHER REPRESENTATIONS AND
WARRANTIES RELATING TO THE SERVICE, EXPRESS, IMPLIED OR STATUTORY, INCLUDING BUT NOT LIMITED TO, THE WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, DATA ACCURACY, SATISFACTORY QUALITY, NON-
INFRINGEMENT, AND/OR QUIET ENJOYMENT. NEITHER BLACKBOARD CONNECT NOR IT5 LICENSORS WARRANT THAT THE
FUNLTIONS OR INFORMATION CONTAINED IN THE SERVICE WILL MEET ANY REQUIREMENTS OR NEEDS CLISTOMER MAY HAVE,
OR THAT THE SERVICE WILL OPERATE ERROR FREE OR WITHOUT INTERRUPTION; AND BLACKEOARD CONNECT AND ITS
LICENSORS MAKE NO GUARANTEE OF AGCESS TO OR OF ACCURACY OF THE CONTENT CONTAINED IN OR ACCESSED THROUGH
THE SERVICE. In the event of the Service’s fallure to camply with this Agreement, the Customer's sola remedy shall be to
tarminate the Agreement. The Customer acknowledges and agraes that the Service is nat intended, nor designed, for use in high
risk activities, or in any situation where failure of the Service could lead to death, personal injury, or damage to property, or
where other damage could result if an error occurred and the parties further agree that, to the extent not prohibited by
applicable law, Blackboard Connect shall not be liable far any death, personal Injury or damage to property. The Customer alsn
acknowledges and agrees that the primary recourse of the Customer in the event of any actual or potential threat to person or
property should be to contact First Respander Services and that the Service is niat Intended to replace First Responder Services, ar
to be used for communicating with, or replace notification to, or interoperate directly with, First Respender Services, which
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should have already been notified and deployed prior to using the Service.

9. Miscellaneous. The Customer acknowledges and agrees that the Confidentlal Information and ali other materials pertaining to the
use of the Service are not purchased or developed with Customer funds, Accordingly, nothing in this Agreement grants or transfers
to the Customer any ownership rights In the foregoing materlals or the Service. Each Party may seek any relief, including equitable
relfef provided under law. The Customer Is expressly prohibited from reproducing, modifying, duplicating, copying, making
Herlvative warks, publicly displaying, or otherwlse explolting, In whole or in part, the member pages of the Confidential Informatlon,
without the express written permission of Blackboard Connect. This Agreement will.be gaverned and interpreted in accordance
with tha governing law of the state of New York, United States, In addition to any othar rellef awarded, the pravalling party in any
actlon arlsing out of this Agreement shall be entitled to its reasonable attorneye’ fess and costs. Failure by either Party to enforce
any provision of this Agreement will not be deemed a walver of future enforcement. In the event that any provision of this
Agreement is Invalid under applicable faw, the remainder of this Agreement will continue in full force and effect, and the Parties wil)
replace the invalid provision with one that, as much as passible, reflects the original intentlons of the Partles and Is valid under
applicable law. Blackboard Connect Is providing a service to the Customer as an Independent contractor. No provisions of this
Agreement are intended or shall be construed to confer upon or glve ta any person or entity other than Blackboard Connect or
Customer, any rights, remedies or other benafits under or by reason of this Agreement. All notlees to Blackhoard Connect must be
In writing and may be delivered in person or by courler, sent by faesimile, or mailed postage prepaid, return recelipt requestad to the
attention of the legal Department at the address on the signatory page. Notices to the Customer must be in writing and may be
delivered in person or by courier, sent by facsimile, or mailed by certified or reglsterad majl, postage prepaid, return receipt
reguested to the address on the signature page and to the attention of the signatory. Any notices will be effactive upon raceipt by
the Party receiving such notice. Neither Party ray assign this Agreement without the other Party’s prior written consent, provided,
that Blackboard Connect may assigh this Agreement without the Customer’s prior consent to (i) a parent, subsidiary or afflliate of
Blackboard Connect or (1) any entity or successar that acquires ali or substantially all of the business, stock, or assats of Blackboard
Connect. Any assignment made in conflict with this provision shall be vold subject to the foregoing, and this Agreement shall benefit
and bind the permitted successors and assigns of the Parties. The Agreement may be executed in counterparts-and a signature on a
copy of this-Agreement recelved by elther Party by facsimile Is binding upon the other Party as an original. This Agreement
expresses the complate and final understanding of the Partles with respect to the subject matter hereof, and supersedes all prior
communications between the Partles, whether written or oral with respect to the subject matter hereof. Except as stated herein,
this Agreement may be amended only In writing that refers explicitly to this Agreement and that Is signed by an authorized
representative of both Parties.

10. The French Language Charter. Les Parties ont expressément demandé que cet accord solt rédigé et exécuté en angials. The Parties
expressly require that this Agreement be written and executed in the English language.

By signing balow, the Customer represents and warrants that It has read and understands all applicable parts of this Agreement, inclutfing
the Policies, and that person who has signed this Agreement for the Customar Iz atithorized to execute and defiver this Agreement on Its
behaif.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date,
LESTER B. PEARSON SCHOOL BOARD 77 BLACKBOARD CONNECT INC.

: AUTHORIZED SIGNATORY: @ . (D,W AUTHORIZED SIGNATORY:
nams &1L V. CROWA BALLAA) NAME & TrLE: @‘ 3 ‘ﬁmﬂ'*‘i ) W)L‘?J %"”/ﬁ

ABBLBTANT OIRE CADR SN SRAL
, NOTICE ADDRESS: LESTER B. PEARSON SCHOOL ROARD NOTICE ADDRESS: BLACKBOARD CONNECT INC.

© 1825 BROOKDALE AVENUE, DORVAL, QUEBEC, CANADA HOP 2Y7
NAME: BOB MILLS, DIRECTOR GENERAL 15301 VENTURA ELVD., BUILDING B, SUITE 300
SHERMAN GAKS, CA 91403, USA

. TE\: 514.422,3000 EXT 2500
EMAIL: RTMILLS@LBPSB.QC.CA NAME: PHILLIP HUFF, CONTROLLER

Fax: S 422, oo TEL: (818) 208-1722; FAX: (818) 450-0425
" s = “EMAIL: PHILLIP.HUFF@BLACKBOARDCONNECT.COM

Fax a signed contract to (818) 450-0425; Attn: Susan Kim, Contracts
Tel: 818-808-1725; Email: susan kim@blackboardoonnect.com



