Docusign Envelope ID: 66EFB893-72B8-4B71-888C-9FB2A09E9864

Contract #: C2024-15103

SERVICE AGREEMENT
BY AND BETWEEN
THE TEXAS A&M UNIVERSITY SYSTEM
AND MEAZURE LEARNING

This Service Agreement (this “Agreement”) is entered into and effective upon final execution (the
“Effective Date”) by and between The Texas A&M University System, an agency of the State of Texas (the
“A&M System”), and ProctorU, Inc. dba Meazure Learning (“PROVIDER”). The A&M System and
PROVIDER are sometimes referred to herein as a “Party” individually and as the “Parties” collectively.

A&M SYSTEM and PROVIDER hereby agree as follows:

1. SERVICES

A.

This Agreement is not a contract to perform specific work but is intended to establish the
terms and conditions under which the A&M SYSTEM and its member universities and
agencies (hereafter referred to as “Member” or “Members”) may enter into a contract
individually with the PROVIDER to license and use PROVIDER’s services (“Services”).
These Services include implementation and operation of online proctored testing.
Participating Member(s) will contract with PROVIDER by executing an order form or
purchase order (each an “Order Form”) with PROVIDER. The A&M SYSTEM makes no
guarantee of execution of an Order Form. The Services requested by a Member shall be
delivered and/or licensed by PROVIDER to the Member during the term of this Agreement
in accordance with the rights, obligations and pricing set forth herein.

The Order Form shall incorporate the specific Services requested by Member, the
payment amount due to PROVIDER and the period of performance subject to the terms
under this Agreement. The terms of this Agreement shall be incorporated into any Order
Form executed by a Member and PROVIDER for the Services during the term of this
Agreement and an Order Form shall reference this Agreement. The Order Form shall grant
the Member a non-exclusive, non-sublicensable right and license to access and use the
Services. Upon execution of such Order Form, such Member is only responsible for its
own compliance with the terms and conditions of this Agreement.

2. TERM AND TERMINATION

A.

The term of this Agreement begins on the Effective Date and continues for a period of
five (5) years unless earlier terminated as provided herein; provided, however, that the
terms of this Agreement shall remain applicable to any Order Form that was executed
prior to the expiration or termination of this Agreement but whose period of performance
extends beyond the expiration or termination of this Agreement. This Agreement may
be extended for two (2) additional two (2) year periods upon mutual written agreement
executed by the Parties.

Either Party may terminate this Agreement effective upon written notice to the other
Party if the other Party materially breaches any term of this Agreement and fails to cure
such breach within thirty (30) days after receiving written notice of the breach.

The period of performance of any Order Form will be as provided in the Order Form.
Either party to the Order Form may terminate such Order Form effective upon written
notice to the other party if the other party materially breaches any term of this
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Agreement or the Order Form and fails to cure such breach within thirty (30) days after
receiving written notice of the breach. In the event that the Member terminates the Order
Form pursuant to this Section, the Member shall receive a pro-rata refund of any pre-paid
fees. The termination of any one Order Form will not affect any other Order Form or this
Agreement.

3. PAYMENT TERMS

A.

The A&M SYSTEM shall not pay any costs or fees as a direct result of this Agreement. The
fees paid by Member to PROVIDER for the Services requested under the Order Form, shall
be calculated based on the fee rate schedule attached as Exhibit A and made a part of this
Agreement. The rate schedule may be renegotiated at the discretion of A&M SYSTEM
upon renewal of this Agreement. Additional rates and fees may be negotiated on a
Member specific Order Form, provided no less favorable than under this Agreement.

PROVIDER shall invoice Member for amounts due consistent with the payment schedule
as negotiated under the Order Form. Each invoice must reference the Order Form and
Member’s purchase order number (if applicable) and include a description of services
provided along with documentation that Member may reasonably request to support the
invoice amount. Member will make payment on a properly prepared and submitted
invoice in accordance with Chapter 2251, Texas Government Code (the “Texas Prompt
Payment Act”), which shall govern remittance of payment and remedies for late payment
and non-payment.

As an agency of the State of Texas, the A&M System and its Members are tax exempt. Tax
exemption certification will be furnished to PROVIDER upon request.

4, DATA PRIVACY AND SECURITY

A.

The A&M SYSTEM or the applicable Member shall retain all right, title, and interest in and
to all information, data or other content that the A&M SYSTEM, the Members, their
employees, contractors, students, or any other third party on behalf of MEMBER enter,
submit or upload to Services or otherwise provide to PROVIDER under this Agreement
(collectively, the “A&M System Data”). A&M System Data may include information
relating to employees and students, including, but not limited to personally identifiable
information, social security numbers, credit card numbers, or data protected or made
confidential or sensitive by applicable federal, state, and local laws, rules, and regulations.
A&M System represents and warrants that A&M System has all rights, title, and authority
necessary to provide PROVIDER with the A&M System Data for use in performing the
Services in accordance with the Agreement.

PROVIDER shall safeguard and maintain the confidentiality of the A&M SYSTEM Data in
accordance with applicable federal, state, and local laws, rules, and regulations.
PROVIDER shall only use or disclose A&M SYSTEM Data for the purpose of fulfilling
PROVIDER’s obligations under this Agreement, as required by law, or as otherwise
authorized in writing by A&M SYSTEM or the applicable Member. PROVIDER shall restrict
disclosure of the A&M SYSTEM Data solely to those employees, subcontractors or agents
of PROVIDER that have a need to access the A&M SYSTEM Data in order for PROVIDER to
perform its obligations under this Agreement. PROVIDER shall require any such
subcontractors or agents to comply with the same restrictions and obligations imposed
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on PROVIDER in this Agreement and PROVIDER agrees that it shall be responsible for its
subcontractors’ and agents’ compliance with such obligations.

PROVIDER must promptly notify A&M SYSTEM or the applicable Member of any legal
request for A&M SYSTEM Data from a third party and take (and assist A&M SYSTEM or
Member in taking) appropriate steps not to disclose such A&M SYSTEM Data.

PROVIDER shall, within two (2) business days of discovery, report to A&M SYSTEM or the
applicable Member any use or disclosure of A&M SYSTEM Data not authorized by this
Agreement or in writing by A&M SYSTEM or the applicable Member. PROVIDER’s report
must identify: (a) the nature of the unauthorized use or disclosure, (b) the A&M SYSTEM
Data used or disclosed, (c) who made the unauthorized use or received the unauthorized
disclosure, (d) what PROVIDER has done or will do to mitigate any deleterious effect of
the unauthorized use or disclosure, and (e) what corrective action PROVIDER has taken
or will take to prevent future similar unauthorized use or disclosure. PROVIDER shall
provide such other information, including a written report, as reasonably requested by
A&M SYSTEM or the applicable Member.

Within thirty (30) days of the expiration or termination of this Agreement or an Order
Form, PROVIDER, as directed by A&M SYSTEM or the applicable Member, shall return in
acceptable electronic format all A&M SYSTEM Data in its possession (or in the possession
of any of its subcontractors or agents) to A&M SYSTEM or, at A&M SYSTEM'’s option,
delete all such A&M System Data, if return is not feasible. PROVIDER shall provide A&M
System with at least ten (10) days’ written notice of PROVIDER’s intent to delete such
A&M System Data, and shall confirm such deletion in writing.

5. CONFIDENTIALITY

A.

The Parties anticipate that under this Agreement it may be necessary for a Party (the
“Disclosing Party”) to transfer information of a confidential nature (“Confidential
Information”) to the other Party (the “Receiving Party”). The Disclosing Party shall clearly
identify Confidential Information at the time of disclosure by (i) appropriate stamp or
markings on the document exchanged, or (ii) written notice, with attached listings of all
material, copies of all documents, and complete summaries of all oral disclosures (under
prior assertion of the confidential nature of the same) to which each notice relates,
delivered within thirty (30) days of the disclosure to the other party; provided, that such
marking or notice shall not be required for Confidential Information that should
reasonably be understood by the circumstances of disclosure or the nature of the
information itself to be the Disclosing Party’s proprietary or confidential information.

Confidential Information shall not include A&M System Data. “Confidential Information”
does not include information that: (i) is or becomes publicly known or available other than
as a result of a breach of this Agreement by the Receiving Party; (ii) was already in the
possession of the Receiving Party as the result of disclosure by an individual or entity that
was not then obligated to keep that information confidential; (iii) the Disclosing Party had
disclosed or discloses to an individual or entity without confidentiality restrictions; or (iv)
the Receiving Party had developed or develops independently before or after the
Disclosing Party discloses equivalent information to the Receiving Party.

The Receiving Party shall handle Confidential Information with the same care that the
Receiving Party uses to protect its own information of comparable sensitivity, but not less
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than reasonable care. The Receiving Party may use Confidential Information only for
purposes of performing its obligations under this Agreement and may disclose
Confidential Information only to the Receiving Party’s employees, contractors, agents,
and other representatives (“Representatives”) having a need to know the Confidential
Information for purposes of performing its obligations under this Agreement, provided
that they are subject to confidentiality obligations not less restrictive than those set forth
herein, and the Receiving Party remains responsible for its Representatives’ compliance
with the obligations under this Section.

The Receiving Party shall promptly notify the Disclosing Party of any known unauthorized
disclosure, misappropriation, or misuse of Confidential Information and shall take prompt
and effective steps to prevent a recurrence of such misappropriation or misuse.

If the Receiving Party is legally required to disclose Confidential Information, the
Receiving Party shall, to the extent allowed by law, promptly give the Disclosing Party
written notice of the requirement so as to provide the Disclosing Party a reasonable
opportunity to pursue appropriate process to prevent or limit the disclosure. If the
Receiving Party complies with the terms of this Section, disclosure of that portion of the
Confidential Information, which the Receiving Party is legally required to disclose, will not
constitute a breach of this Agreement.

The Receiving Party shall, upon request of the Disclosing Party, promptly return or destroy
all materials embodying Confidential Information other than materials in electronic
backup systems or otherwise not reasonably capable of being readily located and
segregated without undue burden or expense, except that the Receiving Party may
securely retain one (1) copy in its files solely for record purposes. The Receiving Party’s
obligations as to Confidential Information will survive the termination or expiration of this
Agreement for a period of three (3) years, except for Confidential Information that
constitutes a trade secret under federal law or the laws of the State of Texas, in which
case, such obligations shall survive for as long as such Confidential Information remains a
trade secret under law.

6. INTELLECTUAL PROPERTY

A.

PROVIDER shall retain all rights, title, and interest in and to (i) the Services, the PROVIDER
Materials, and any applicable Meazure Learning Platform regardless of whether any of
the foregoing are created by or for or licensed to PROVIDER, (ii) any updates, upgrades,
improvements, modifications, or derivative works of any of the foregoing whether now
existing or later developed, and (iii) all information, materials, and data included in the
foregoing or derived therefrom and the form, format, mode, or method of compilation,
selection, configuration, presentation, or expression thereof, ((i), (ii) and (iii) collectively,
“PROVIDER Intellectual Property”), including all Intellectual Property Rights in any of the
foregoing. “PROVIDER Materials” means, without limitation, all documentation and
materials provided by PROVIDER or its affiliates to A&M System or a Member as part of
the Services, regardless of delivery method including, but not limited to, training
materials, documents, information, and virtual content. “Intellectual Property
Rights” means protectable intellectual property such as patents and applications,
copyrights, trademarks, trade secrets, mask works, design rights, rights of priority, know
how, design flows, methodologies, and any and all other legal rights protecting intangible
proprietary information in any jurisdiction in the world.
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B. PROVIDER Intellectual Property shall include any Feedback provided by A&M System or a
Member or their respective personnel. A&M System hereby assigns to PROVIDER on
A&M System’s and the Members’ behalf, and on behalf of their respective personnel all
right, title, and interest in and to any Feedback, and PROVIDER is free to use, without any
attribution or compensation to any other person, any ideas, know-how, concepts,
techniques, or other Intellectual Property Rights contained in Feedback, for any purpose
whatsoever, provided that PROVIDER is not required to use or incorporate any Feedback.
“Feedback” means new features or functionality relating to PROVIDER Intellectual
Property and any other improvements developed with the assistance of A&M System or
a Member or their respective personnel as a result of comments, suggestions, or
recommendations of A&M System or a Member or their respective personnel.

C. All other rights in and to PROVIDER Intellectual Property not expressly granted to A&M
System in the Agreement are expressly reserved by PROVIDER. A&M System shall have in
place and maintain commercially reasonable technical and organizational measures
designed to protect all PROVIDER Intellectual Property against unauthorized access,
disclosure, or distribution.

D. PROVIDER represents and warrants that: (i) it has the full right, power, and authority to
grant the rights and licenses to Members; (ii) the Services will perform substantially in
accordance with PROVIDER’s marketing materials and documentation, including without
limitation, any user guides, technical specifications, training materials, instructions,
documented policies or other written materials regarding the Services that are posted,
delivered or otherwise made available by PROVIDER to Members; and (iv) PROVIDER and
each of its employees, subcontractors, or agents who will perform the Services has the
necessary knowledge, skill, experience, and qualifications to provide and perform the
Services in accordance with this Agreement, and the Services will be performed for and
delivered to Members in a diligent, professional, workmanlike manner in accordance with
industry standards.

E. PROVIDER shall indemnify and hold harmless the A&M SYSTEM, Members, and their
regents, employees, and agents (collectively, the “A&M System Indemnitees”) from any
Claim arising from or related to an allegation that any of the Services infringe upon or
violate the intellectual property rights of a third party (“Infringement Claim”); provided,
however, that PROVIDER shall have no obligations under this Section 6(E) or Section 11(A)
with respect to Claims arising out of: (i) any A&M System Materials, (ii) use of the
PROVIDER Intellectual Property in combination with any materials or equipment not
supplied to A&M System or a Member or specified in writing by PROVIDER, and (iii) any
modifications or changes made to the Services by or on behalf of any person other than
PROVIDER. “A&M System Materials” means any materials that A&M System or a Member
provides or makes available to PROVIDER in connection with PROVIDER'’s performance of
the Services including, without limitation (a) any instruction, instructional materials,
information, designs, specifications, or any other materials (including any exam delivery
or monitoring instructions or instructions for accommodation of disability or otherwise);
and (b) any technical data, A&M System Data, end-user data, operational data, or exam
content provided by A&M System or a Member to PROVIDER. If the Services become or
are likely to become the subject of an Infringement Claim, then PROVIDER may, at its
expense and option, either: (a) replace or modify the Services to make them non-
infringing, while maintaining equivalent functionality; (b) procure for the Members the
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right to continue using the Services pursuant to this Agreement; or (c) terminate this
Agreement and refund the Members, on a pro-rata basis, the amount of any pre-paid
fees.

7. MEAZURE LEARNING PLATFORM

A.

As part of the Services set forth in an applicable Order Form, A&M System and its users
may be granted access to and use of a Meazure Learning Platform. If access to and use of
a Meazure Learning Platform is granted by PROVIDER, PROVIDER grants to A&M System
and its users a non-exclusive, royalty-free, non-transferable and non-assignable license to
access and use the applicable Meazure Learning Platform under the terms and conditions
set forth in the applicable Scope of Work, and this Agreement (including the Terms of
Service and Privacy Policy). “Meazure Learning Platform” means PROVIDER’s proprietary
technology, software and tools, and any and all related and underlying documentation or
technology, including, but not limited to, products, software tools, algorithms, know-how,
processes, methodologies, databases, and architecture.

A&M System shall not publish, disclose, rent, lease, modify, loan, distribute, alter, or
create derivative works based on any Meazure Learning Platform or any part thereof.
A&M System shall not reverse engineer, decompile, translate, adapt, or disassemble any
Meazure Learning Platform, nor shall A&M System attempt to create the source code
from the object code for any Meazure Learning Platform.

A&M System shall (i) be responsible for A&M System’s users’ compliance with the
Agreement, (ii) be solely responsible for the accuracy, quality, integrity, and legality of
A&M System’s data and of the means by which A&M System acquires or has acquired
A&M System’s data, (iii) not store or transmit infringing, libelous, or otherwise unlawful
or tortious material or malicious code, or store or transmit material in violation of third-
party privacy rights, (iv) not sell, resell, rent, or lease the Meazure Learning Platform, (v)
use commercially reasonable efforts to prevent unauthorized access to or use of the
Meazure Learning Platform, and notify PROVIDER promptly of any such unauthorized
access or use, (vi) not interfere with or disrupt the integrity or performance of the Services
or third-party data contained therein, (vii) not attempt to gain unauthorized access to the
Meazure Learning Platform or its related systems or networks, and (viii) use the Meazure
Learning Platform only in accordance with the Agreement and all applicable laws and
regulations.

Access to a Meazure Learning Platform depends on third parties such as internet service
providers. PROVIDER will have no liability to A&M System for any loss suffered resulting
directly or indirectly from: (i) failures of performance on the part of a third-party internet
service provider, or (ii) failures of performance due to A&M System’s or its users’ technical
or computer equipment.

Notwithstanding anything to the contrary in these Terms, A&M System authorizes
PROVIDER to collect and compile data, insights, and information to develop, improve,
operate, and support its products and services, as well as create benchmarks
(“Aggregated Research Data”). As between A&M System and PROVIDER, all right, title,
and interest in Aggregated Research Data, and all Intellectual Property Rights therein,
belong to and are retained solely by PROVIDER. PROVIDER restricts access to Aggregated
Research Data to PROVIDER personnel involved in research and/or development
supporting or related to PROVIDER products and services. Aggregated Research Data will
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not identify A&M System or A&M System’s Confidential Information or contain any
Personal Data (as defined in the DPA), whether directly or indirectly.

PROVIDER’s Services under this Agreement may contain links to third-party websites or
resources outside of PROVIDER’s control. By using the Services, A&M System
acknowledges and agrees that PROVIDER is not responsible or liable for: (i) the availability
or accuracy of such websites or resources, or (ii) the content, products, or services on or
available from such websites or resources. The inclusion of links to such websites or
resources does not imply PROVIDER’s endorsement of such websites or resources or the
content, products, or services available therein. By using the Services, A&M System
acknowledges that it is solely responsible for and assumes all risk arising from A&M
System’s use of any such third-party websites or resources.

A&M System may provide a link to the Services, provided such link is fair and legal and
does not damage PROVIDER’s reputation and such link does not suggest any form of
association, approval, or endorsement from PROVIDER unless PROVIDER has provided
advance written permission of publication of such association, approval, or endorsement.
Subject to the foregoing, A&M System shall not: (i) establish a link to the Services from
any website that is not owned by A&M System; (ii) cause the Services or any portions of
the Services to be displayed, or appear to be displayed, by any other site, for example,
framing, deep linking, or in-line linking, on any other site; or (iii) otherwise take any action
with respect to the Services that is inconsistent with any other provision of this
Agreement.

A&M System agrees to cooperate with PROVIDER and immediately cease any linking
when directed to do so by PROVIDER. PROVIDER reserves the right to withdraw linking
permission without notice.

INTEGRATED PARTNERSHIPS

A&M System acknowledges that any third-party application, service, or program that is integrated
into the Services (“Integrated Partnership”) is not part of the Services. PROVIDER does not warrant
and/or make any representations as to the effectiveness, sufficiency, and or safety of any
Integrated Partnerships. By using the Services, A&M System acknowledges that it is solely
responsible for and assumes all risk arising from A&M System’s use of Integrated Partnerships
and that any products, services, programs, services, and/or systems offered by an Integrated
Partnership are not PROVIDER’s products, services, programs, and/or systems.

COMPLIANCE WITH LAWS

A.

PROVIDER shall comply with all federal, state, and local laws, rules, and regulations
applicable to the performance of its obligations under this Agreement.

Each Party shall comply with U.S. export control regulations. If either Party desires to
disclose to the other Party any information, technology, or data that is identified on any
U.S. export control list, the disclosing Party shall advise the other Party at or before the
time of intended disclosure and may not provide export-controlled information to the
other Party without the written consent of the other Party. PROVIDER certifies that none
of its personnel participating in the activities under this Agreement is a “restricted party”
as listed on the Denied Persons List, Entity List, and Unverified List (U.S. Department of
Commerce), the Debarred Parties Lists (U.S. Department of State), the Specially
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Designated Nationals and Blocked Persons List (U.S. Department of Treasury), or any
similar governmental lists.

If applicable, for purposes of the Family Educational Rights and Privacy Act (“FERPA”),
Member hereby designates PROVIDER as a school official with a legitimate educational
interest in any education records (as defined in FERPA) that PROVIDER is required to
create, access, receive, or maintain in order to fulfill its obligations under this Agreement.
PROVIDER shall comply with FERPA as to any such education records and is prohibited
from redisclosure of the education records except as provided for in this Agreement or
otherwise authorized by FERPA or Member in writing. PROVIDER is only permitted to use
the education records for the purpose of fulfilling its obligations under this Agreement
and shall restrict disclosure of the education records solely to those employees,
subcontractors or agents who have a need to access the education records for such
purpose. PROVIDER shall require any such subcontractors or agents to comply with the
same restrictions and obligations imposed on PROVIDER in this Section, including without
limitation, the prohibition on redisclosure. PROVIDER shall implement and maintain
reasonable administrative, technical, and physical safeguards to secure the education
records from unauthorized access, disclosure or use. Member shall seek PROVIDER’s
input on whether FERPA is applicable, however Member shall have the exclusive authority
to determine if FERPA applies.

11. INDEMNIFICATION

A.

PROVIDER shall indemnify and hold harmless the A&M System Indemnitees from and
against any third-party claim, damage, liability, expense or loss asserted against the A&M
System Indemnitees (each, a “Claim”) arising out of PROVIDER’s negligent or willful errors
or omissions under this Agreement.

To the extent authorized by the Constitution and laws of the State of Texas, A&M System
shall indemnify, defend, and hold harmless PROVIDER, and PROVIDER’s Related Parties
from all Claims based on (a) a claim that any A&M System Materials or PROVIDER’s receipt
or use thereof infringes any intellectual property right of a third party, (b) use of the
PROVIDER Intellectual Property in combination with any materials or equipment not
supplied to A&M System or a Member or specified in writing by PROVIDER, (c) any
modifications or changes made to the Services by or on behalf of any person other than
PROVIDER, and (d) A&M System’s or a Member’s negligent or willful errors or omissions
under this Agreement.

12. LIMITATION OF LIABILITY

A.

IN NO EVENT SHALL EITHER PARTY OR ITS SUBSIDIARIES, AFFILIATES, SHAREHOLDERS,
MEMBERS, DIRECTORS, MANAGERS, OFFICERS, OR EMPLOYEES (COLLECTIVELY,
“RELATED PARTIES”) BE LIABLE UNDER THIS AGREEMENT TO THE OTHER PARTY, ITS
RELATED PARTIES OR ANY THIRD PARTY FOR CONSEQUENTIAL, INDIRECT, INCIDENTAL,
SPECIAL, EXEMPLARY, PUNITIVE, OR ENHANCED DAMAGES ARISING OUT OF, RELATING
TO, OR IN CONNECTION WITH ANY BREACH OF THIS AGREEMENT, REGARDLESS OF (A)
WHETHER OR NOT A PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND
(B) THE LEGAL OR EQUITABLE THEORY (CONTRACT, TORT, OR OTHERWISE) UPON WHICH
THE CLAIM IS BASED, PROVIDED THAT THE ABOVE WAIVER OF DAMAGES WILL NOT APPLY
TO THE FOLLOWING COSTS INCURRED BY A MEMBER IN THE EVENT OF PROVIDER’S
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BREACH OF THE CONFIDENTIALITY OBLIGATIONS SET FORTH IN SECTION 4(B) OR SECTION
5 (THE “EXCLUDED CLAIMS”): (A) REASONABLE OUT-OF-POCKET EXPENSES FOR
INVESTIGATION AND REMEDIATION, INCLUDING NOTIFICATIONS OF MEMBER’S END
USERS; (B) THE ACTUAL COSTS OF CREDIT MONITORING SERVICES FOR MEMBER’S END
USERS; AND (C) THE ACTUAL COSTS OF PAYMENTS, FINES, PENALTIES, OR SANCTIONS
IMPOSED BY A COURT, TRIBUNAL, ARBITRATION PANEL, GOVERNMENT BODY OR
REGULATORY AGENCY.

EXCEPT FOR DAMAGES ARISING OUT OF PROVIDER’S BREACH OF THE EXCLUDED CLAIMS,
IN NO EVENT SHALL PROVIDER’S AGGREGATE LIABILITY TO A&M SYSTEM, ANY MEMBER
OR ANY A&M SYSTEM-RELATED PARTIES OR MEMBER-RELATED PARTIES FOR ANY CAUSES
OF ACTION, WHETHER BASED ON BREACH OF CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER LEGAL THEORY, RELATING TO, ARISING
FROM OR IN CONNECTION WITH THE SERVICES OR THIS AGREEMENT, EXCEED THE
AMOUNT ACTUALLY PAID TO PROVIDER FOR THE SERVICES IN THE TWELVE MONTHS
PRECEDING THE EVENT GIVING RISE TO THE CLAIMS. WITH RESPECT TO THE EXCLUDED
CLAIMS, IN NO EVENT SHALL PROVIDER’S AGGREGATE LIABILITY TO A&M SYSTEM, ANY
MEMBER OR ANY A&M SYSTEM-RELATED PARTIES OR MEMBER-RELATED PARTIES UNDER
THIS AGREEMENT FOR ANY CAUSES OF ACTION, WHETHER BASED ON BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER LEGAL
THEORY, RELATING TO, ARISING FROM OR IN CONNECTION WITH THE SERVICES OR THIS
AGREEMENT, EXCEED ONE MILLION ($1,000,000.00) DOLLARS.

INSURANCE

Insurance requirements as stated within Exhibit B, attached hereto.

INFORMATION TECHNOLOGY

A.

Electronic and Information Resources. PROVIDER represents and warrants that the
services provided hereunder comply with the applicable accessibility requirements set
forth in Web Content Accessibility Guidelines (WCAG) version 2.1, level AA and that the
electronic and information resources and all associated information, documentation, and
support that it provides to A&M SYSTEM and Members under this Agreement
(collectively, the “EIRs”) comply with the applicable requirements set forth in Title 1,
Chapter 213 of the Texas Administrative Code and Title 1, Chapter 206 of the Texas
Administrative Code (as authorized by Chapter 2054, Subchapter M of the Texas
Government Code) (the “EIR Accessibility Warranty”). If PROVIDER becomes aware of
noncompliance with the Accessibility Warranty, PROVIDER shall, at no cost to A&M
SYSTEM and Members, promptly respond to and use reasonable efforts to resolve and
remediate any noncompliance In the event that PROVIDER fails or is unable to do so, this
may be considered a material breach subject to the provisions in Section 2.B.

Access to Agency Data. Pursuant to Section 2054.138, Texas Government Code,
PROVIDER shall implement and maintain appropriate administrative, technical, and
physical security measures required by the risk and authorization management program
established by the Texas Department of Information Resources (“TX-RAMP”) to safeguard
and preserve the confidentiality, integrity, and availability of A&M SYSTEM Data.
PROVIDER shall periodically provide A&M System and Members with evidence of its
compliance with the Security Controls within thirty (30) days of A&M System or Member’s
request.
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Cloud Computing Services. As of the Effective Date, PROVIDER represents and warrants
that it complies with the then-current requirements of TX-RAMP. Pursuant to Section
2054.0593, Texas Government Code, PROVIDER shall maintain RAMP compliance and
certification, as may be amended from time to time, throughout the Term, including any
renewal term of this Agreement. PROVIDER shall provide A&M System and Members with
evidence of its TX-RAMP compliance and certification within thirty (30) days of A&M
System and Members request and at least thirty (30) days prior to the start of any renewal
term of this Agreement. In the event that PROVIDER fails to maintain TX-RAMP
compliance and certification throughout the Term, including any Renewal Term, A&M
System and Members may immediately terminate this Agreement, and PROVIDER will
provide a refund to A&M System and Members of any prepaid fees. For the avoidance of
doubt, the term “certification” in this section shall include provisional certification status.

Cybersecurity Training Program. Pursuant to Section 2054.5192, Texas Government
Code, PROVIDER and its employees, officers, and subcontractors who have access to A&M
SYSTEM'’s or Members’ computer system and/or database must complete a cybersecurity
training program certified under Section 2054.519, Texas Government Code, and selected
by A&M SYSTEM and Members. The cybersecurity training program must be completed
by PROVIDER and its employees, officers, and subcontractors during the Term and any
renewal period of this Agreement. PROVIDER shall verify completion of the program in
writing to A&M SYSTEM and Members within the first thirty (30) calendar days of the
Term and any renewal period of this Agreement. PROVIDER acknowledges and agrees
that its failure to comply with the requirements of this Section are grounds for A&M
SYSTEM and Members to terminate this Agreement for cause.

Updates. A&M System acknowledges and agrees that PROVIDER updates and upgrades
its offerings of Services and features and, PROVIDER may, at any time, or from time to
time, without notice, modify, update, replace, or otherwise change the Services and/or
format of the Services; provided that such modifications, updates, replacements or other
changes (I) do not negatively and materially affect the purpose of the Services, or (ll) are
reasonably necessary to comply with any applicable legal requirement.

15. MISCELLANEOUS

A.

Entire Agreement. This Agreement constitutes the entire and only agreement between
the Parties hereto with respect to its subject matter and supersedes any prior
understanding, written or oral agreements between the Parties, or “side deals” which are
not described in this Agreement. This Agreement may be amended only by a subsequent
written agreement signed by authorized representatives of both Parties. In the event of
a conflict between the terms of this Agreement and any other documents constituting
part of this Agreement, the terms of this Agreement shall control.

Authority to Contract. Each Party represents and warrants that it has full right, power
and authority to enter into and perform its obligations under this Agreement, and that
the person signing this Agreement is duly authorized to enter into this Agreement on its
behalf.

Representations & Warranties. If PROVIDER is a business entity, PROVIDER warrants,
represents, covenants, and agrees that it is duly organized, validly existing and in good
standing under the laws of the state of its incorporation or organization and is duly
authorized and in good standing to conduct business in the State of Texas, that it has all
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necessary power and has received all necessary approvals to execute and deliver this
Agreement, and the individual executing this Agreement on behalf of PROVIDER has been
duly authorized to act for and bind PROVIDER.

D. Disclaimer of Warranties. PROVIDER IS PROVIDING SERVICES UNDER THIS AGREEMENT
AND THE DATA AND INFORMATION INCLUDED THEREIN ON AN “AS IS,” “AS AVAILABLE,”
AND “WITH ALL FAULTS” BASIS, AND (A) NEITHER PROVIDER, NOR ANY OTHER PERSON
ON PROVIDER’'S BEHALF HAS MADE OR MAKES ANY EXPRESS OR IMPLIED
REPRESENTATION OR WARRANTY, EITHER ORAL OR WRITTEN, WHETHER ARISING BY
LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE, TRADE, OR OTHERWISE,
ALL OF WHICH ARE EXPRESSLY DISCLAIMED, AND (B) A&M SYSTEM ACKNOWLEDGES
THAT IT HAS NOT RELIED UPON ANY REPRESENTATION OR WARRANTY MADE BY
PROVIDER, OR ANY OTHER PERSON ON PROVIDER’S BEHALF, INCLUDING WITHOUT
LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT.

E. Independent Contractor. Notwithstanding any provision of this Agreement to the
contrary, the Parties hereto are independent contractors. No employer-employee,
partnership, agency, or joint venture relationship is created by this Agreement or by
PROVIDER’s Service to A&M SYSTEM and Members. Except as specifically required under
the terms of this Agreement, PROVIDER (and its representatives, agents, employees and
subcontractors) will not represent themselves to be an agent or representative of A&M
SYSTEM or Members. As an independent contractor, PROVIDER is solely responsible for
all taxes, withholdings, and other statutory or contractual obligations of any sort,
including but not limited to workers’ compensation insurance. PROVIDER and its
employees shall observe and abide by all applicable A&M SYSTEM and Members policies,
regulations, rules and procedures, including those applicable to conduct on its premises.

F. Use of Name. Each Party acknowledges that all rights in any trademarks, service marks,
slogans, logos, designs, and other similar means of distinction associated with that Party
(its “Marks”), including all goodwill pertaining to the Marks, are the sole property of that
Party. Neither Party may use the Marks of the other without the advance written consent
of that Party, except that each Party may use the name of the other Party in factual
statements that, in context, are not misleading. The Parties will mutually agree in advance
upon any public announcements, or communications to the media regarding this
Agreement or the Services to be provided pursuant to this Agreement.

G. Non-Assignment. PROVIDER shall neither assign its rights nor delegate its duties under
this Agreement without the prior written consent of A&M SYSTEM; provided, however,
that consent shall not be required for an assignment in connection with any merger,
consolidation, reorganization, or sale of all or substantially all assets or any similar
transaction.

H. Severability. In case any one or more of the provisions contained in this Agreement shall,
for any reason, be held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provisions hereof, and
this Agreement shall be construed as if such invalid, illegal, and unenforceable provision
had never been contained herein. The Parties agree that any alterations, additions, or
deletions to the provisions of the Agreement that are required by changes in federal or
state law or regulations are automatically incorporated into the Agreement without
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written amendment hereto and shall become effective on the date designated by such
law or by regulation.

Survival. Any provision of this Agreement that may reasonably be interpreted as being
intended by the Parties to survive the termination or expiration of this Agreement will
survive the termination or expiration of this Agreement.

Force Majeure. Neither Party shall be held liable or responsible to the other Party nor be
deemed to have defaulted under or breached this Agreement for failure or delay in
fulfilling or performing any obligation under this Agreement if and to the extent such
failure or delay is caused by or results from causes beyond the affected Party’s reasonable
control, including, but not limited to, acts of God, strikes, riots, flood, fire, epidemics,
natural disaster, embargoes, war, insurrection, terrorist acts or any other circumstances
of like character; provided, however, that the affected Party has not caused such force
majeure event(s), shall use reasonable commercial efforts to avoid or remove such causes
of nonperformance, and shall continue performance hereunder with reasonable dispatch
whenever such causes are removed. Either Party shall provide the other Party with
prompt written notice of any delay or failure to perform that occurs by reason of force
majeure, including describing the force majeure event(s) and the actions taken to
minimize the impact of such event(s).

Notices. Any notice required or permitted under this Agreement must be in writing, and
shall be deemed given: (i) three (3) business days after it is deposited and post-marked
with the United States Postal Service, postage prepaid, certified mail, return receipt
requested, (ii) the next business day after it is sent by overnight carrier, (iii) on the date
sent by email transmission with electronic confirmation of receipt by the party being
notified, or (iv) on the date of delivery if delivered personally. A&M SYSTEM and
PROVIDER can change their respective notice address by sending to the other Party a
notice of the new address. Notices should be addressed as follows:

A&M SYSTEM: The Texas A&M University System
301 Tarrow St., Suite 273
College Station, Texas 77840
Attention: Jeff Zimmermann
Phone: (979) 458-6410
E-mail: jzimmermann@tamus.edu

PROVIDER: Meazure Learning
7901 Jones Branch Drive, #330
McLean VA 22102
Attention: Margaret Greenfield
Phone: (855) 772-8678
Email: mgreenfield@meazurelearning.com

Governing Law. The validity of this Agreement and all matters pertaining to this
Agreement, including but not limited to, matters of performance, non-performance,
breach, remedies, procedures, rights, duties, and interpretation or construction, shall be
governed and determined by the Constitution and the laws of the State of Texas.

Venue. Pursuant to Section 85.18(b), Texas Education Code, mandatory venue for all legal
proceedings against A&M SYSTEM or Members is to be in the county in which the
principal office of A&M SYSTEM'’s or Member’s governing officer is located.
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M. Non-Waiver. A&M SYSTEM and Members are an agency of the state of Texas and under
the Constitution and the laws of the state of Texas possesses certain rights and privileges,
is subject to certain limitations and restrictions, and only has authority as is granted to it
under the Constitution and the laws of the state of Texas. PROVIDER expressly
acknowledges that A&M SYSTEM and Members are an agency of the state of Texas and
nothing in this Agreement will be construed as a waiver or relinquishment by A&M
SYSTEM and Members of their right to claim such exemptions, remedies, privileges, and
immunities as may be provided by law, including the sovereign immunity of A&M SYSTEM
and Members.

N. Dispute Resolution. To the extent that Chapter 2260, Texas Government Code is
applicable to this Agreement, the dispute resolution process provided in Chapter 2260,
and the related rules adopted by the Texas Attorney General pursuant to Chapter 2260,
shall be used by A&M SYSTEM, Members and PROVIDER to attempt to resolve any claim
for breach of contract made by PROVIDER that cannot be resolved in the ordinary course
of business. PROVIDER shall submit written notice of a claim of breach of contract under
this Chapter to the Contracts Officer of A&M SYSTEM or the applicable Member, who
shall examine PROVIDER’s claim and any counterclaim and negotiate with PROVIDER in
an effort to resolve the claim. This provision and nothing in this Agreement waives A&M
SYSTEM’s or Member’s sovereign immunity to suit or liability, and A&M SYSTEM and
Members have not waived their right to seek redress in the courts.

0. Public Information Act. PROVIDER acknowledges that A&M SYSTEM and Members are
obligated to strictly comply with the Public Information Act, Chapter 552, Texas
Government Code, in responding to any request for public information pertaining to this
Agreement, as well as any other disclosure of information required by applicable Texas
law. Upon A&M SYSTEM’s and Member’s written request, PROVIDER will promptly
provide specified contracting information exchanged or created under this Agreement for
or on behalf of A&M SYSTEM or Members to A&M SYSTEM or Members in a non-
proprietary format acceptable to A&M SYSTEM or Members that is accessible by the
public. PROVIDER acknowledges that A&M SYSTEM and Members may be required to
post a copy of the fully executed Agreement on its Internet website in compliance with
Section 2261.253(a)(1), Texas Government Code. The requirements of Subchapter J,
Chapter 552, Texas Government Code, may apply to this Agreement and PROVIDER
agrees that this Agreement can be terminated if PROVIDER knowingly or intentionally fails
to comply with a requirement of that subchapter.

P. Certification Regarding Business with Certain Countries and Organizations. PROVIDER
represents and warrants that it is not engaged in business with Iran, Sudan, or a foreign
terrorist organization, as prohibited by Section 2252.152, Texas Government Code.
PROVIDER acknowledges this Agreement may be terminated immediately if this
certification is inaccurate.

Q. Delinquent Child Support Obligations. A child support obligor who is more than 30 days
delinquent in paying child support and a business entity in which the obligor is a sole
proprietor, partner, shareholder, or owner with an ownership interest of at least 25
percent is not eligible to receive payments from state funds under an agreement to
provide property, materials, or services until all arrearages have been paid or the obligor
is in compliance with a written repayment agreement or court order as to any existing
delinquency. Under Section 231.006, Texas Family Code, PROVIDER certifies that it is not
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ineligible to receive the payments under this Agreement and acknowledges that this
Agreement may be terminated and payment may be withheld if this certification is
inaccurate.

R. Payment of Debt or Delinquency to the State. Pursuant to Sections 2107.008 and
2252.903, Texas Government Code, PROVIDER agrees that any payments owing to
PROVIDER under this Agreement may be applied directly toward certain debts or
delinquencies that PROVIDER owes the State of Texas or any agency of the State of Texas
regardless of when they arise, until such debts or delinquencies are paid in full.

S. State Auditor’'s Office. PROVIDER understands that acceptance of funds under this
Agreement constitutes acceptance of the authority of the Texas State Auditor's Office, or
any successor agency (collectively, “Auditor”), to conduct an audit or investigation in
connection with those funds pursuant to Section 51.9335(c), Texas Education Code.
PROVIDER agrees to cooperate with the Auditor in the conduct of the audit or
investigation, including without limitation, providing all records requested. PROVIDER
will include this provision in all contracts with permitted subcontractors.

T. HUB Subcontracting Plan. It is the policy of the state of Texas, A&M SYSTEM and
Members to encourage the use of Historically Underutilized Businesses (“HUB”) in our
contracts, purchasing transactions and through subcontracting opportunities. The goal of
the HUB program is to promote equal access and equal opportunity to HUB vendors in
A&M SYSTEM and Member contracting and purchasing. PROVIDER has indicated it will
not subcontract any of its duties or obligations under this Agreement. If PROVIDER will
subcontract any of its duties and obligations under this Agreement, PROVIDER will be
required to provide prior written notice to A&M SYSTEM and Members and make a good
faith effort to submit a HUB subcontracting plan as required under Section 20.285 of the
Texas Administrative Code.

u. Certification Regarding Products from the Gaza Strip. PROVIDER represents and warrants
that the goods it provides to MEMBER under this Agreement, if any, are not produced in
or exported from the Gaza Strip or from any organization or state actor with ties to
Hamas.

V. Prohibition on Contracts with Companies Boycotting Israel. To the extent that Chapter
2271, Texas Government Code, is applicable to this Agreement, PROVIDER certifies that
(a) it does not currently boycott Israel, and (b) it will not boycott Israel during the Term
of this Agreement. PROVIDER acknowledges this Agreement may be terminated and
payment withheld if this certification is inaccurate.

W. Verification Regarding Discrimination Against Firearm Entities and Trade Associations.
To the extent that Chapter 2274, Texas Government Code, is applicable to this
Agreement, PROVIDER verifies that (1) it does not have a practice, policy, guidance, or
directive that discriminates against a firearm entity or firearm trade association, and (2)
will not discriminate during the term of this Agreement against a firearm entity or firearm
trade association.

X. Verification Regarding Boycotting Energy Companies. To the extent that Chapter 2274,
Texas Government Code, is applicable to this Agreement, PROVIDER verifies that (1) it
does not boycott energy companies, and (2) it will not boycott energy companies during
the term of this Agreement. PROVIDER acknowledges this Agreement may be terminated
and payment withheld of this verification is inaccurate.
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Loss of Funding. Performance by A&M SYSTEM and Members under this Agreement may
be dependent upon the appropriation and allotment of funds by the Texas State
Legislature (the “Legislature”). If the Legislature fails to appropriate or allot the necessary
funds, A&M SYSTEM and Members will issue written notice to PROVIDER and A&M
SYSTEM and Members may terminate this Agreement without further duty or obligation
hereunder. PROVIDER acknowledges that appropriation of funds is beyond the control of
A&M SYSTEM and Members. In the event of a termination or cancellation under this
Section, A&M SYSTEM and Members will not be liable to PROVIDER for any damages that
are caused or associated with such termination or cancellation.

Prior Employment. PROVIDER acknowledges that Section 2252.901, Texas Government
Code, prohibits A&M SYSTEM and Members from using state appropriated funds to enter
into an employment contract, a professional services contract under Chapter 2254, or a
consulting services contract under Chapter 2254 with individual who has been previously
employed by A&M SYSTEM and Members during the twelve (12) month period
immediately prior to the effective date of the Agreement. If PROVIDER is an individual,
by signing this Agreement, PROVIDER represents and warrants that it is not a former or
retired employee of A&M SYSTEM or Members that was employed by A&M SYSTEM or
Members during the twelve (12) month period immediately prior to the effective date of
the Agreement.

Conflict of Interest. PROVIDER certifies, to the best of their knowledge and belief, that
no member of the A&M System’s Board of Regents, nor any officer of A&M SYSTEM or
Members, has a direct or indirect financial interest in PROVIDER or in the transaction that
is the subject of the Agreement.

Franchise Tax Certification. If PROVIDER is a taxable entity subject to the Texas Franchise
Tax (Chapter 171, Texas Tax Code), then PROVIDER certifies that it is not currently
delinquent in the payment of any franchise (margin) taxes or that PROVIDER is exempt
from the payment of franchise (margin) taxes.

Not Eligible for Rehire. PROVIDER is responsible for ensuring that its employees involved
in any work being performed for A&M SYSTEM or Members under this Agreement have
not been designated as “Not Eligible for Rehire” as defined in System policy 32.02,
Discipline and Dismissal of Employees, Section 4 (“NEFR Employee”). In the event A&M
SYSTEM or Member becomes aware that PROVIDER has a NEFR Employee involved in any
work being performed under this Agreement, A&M SYSTEM or Member will have the sole
right to demand removal of such NEFR Employee from work being performed under this
Agreement. Non-conformance to this requirement may be grounds for termination of this
Agreement by A&M SYSTEM or Member.

(SIGNATURES TO FOLLOW ON NEXT PAGE)
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IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the Effective Date.

The Texas A&M University System ProctorU, Inc., dba Meazure Learning
DocuSigned by: DocuSigned by:
. MF Bimmermanan . Dow. MFF
y. E2BE2924EC9S47TF - y. oC4C3ESZTDEEZ45."
Jeff zimmermann Don Neff
Name: Name:

Title: Executive Director, Procurement Serv1c-ﬁae: cfoi

1/19/2025 . 1/19/2025

Date: Date
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Exhibit A — Fee Rate Schedule

The pricing provided below is in USD and does not include applicable taxes. All exam fees include
proctoring, session review, support, maintenance, and standard data storage.

Model 1: Annual Subscription (based on the annual commitment of exams)

Service | Annual Exam Volume Fee Overages Each additional
Line Commitment (120 minutes or less) | (120 Minutes or Less) Hour
10,000 — 24,999 $21 per exam $21 per exam S5 per exam
) 25,000 — 49,999 $20 per exam $20 per exam S5 per exam
et 50,000 — 74,999 $19 per exam $19 per exam S5 per exam
75,000+ $18 per exam $18 per exam S5 per exam
10,000 — 24,999 $6.50 per exam $6.50 per exam n/a
25,000 — 49,999 $6.00 per exam $6.00 per exam n/a
Record+
50,000 — 74,999 $5.50 per exam $5.50 per exam n/a
75,000+ $5.00 per exam $5.00 per exam n/a

Model Description and Details:

Assumes a minimum annual spend commitment greater than $210,000.00 (“Guaranteed Annual
Payment”), including per exam fees, in each consecutive 12-month period during the Agreement
Term (each a “Contract Year”).

Online Proctoring Fees. Provider will invoice Participating Member all fees for the proctoring
services provided pursuant to this Agreement as follows:

Guaranteed Payment: Commencing the Agreement Effective Date, an amount of $[Guaranteed
Annual Payment]* will be invoiced and annually thereafter on each anniversary for the duration
of the Term.

Exam Overage Fees: During each Contract Year, for any amount in excess of the Guaranteed
Annual Commitment, in the first month of a Contract Year in which the Guaranteed Annual
Commitment is exceeded, Provider will invoice Participating Member monthly, in arrears, for all
relevant fees (including all per exam proctoring fees) incurred during the previous calendar
month.

Model 2: Per Exam
If Participating Member does not meet the minimum commitment defined in Model 1, the below pricing
shall apply.

! The Guaranteed Annual Payment will be determined in each Participating Member ’s contract with Provider.
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Online Proctoring

Product Duration Price
1 hour $16
2 hours $22
3 hours $26
4 hours $30
1 hour $11
2 hours $15

Review+
3 hours $19
4 hours $23

Record+ Any Duration $7

Model Description and Details:

This model can support institution pay and student pay.

Proctoring Service Fees. Provider will invoice all fees for the proctoring services provided pursuant
to this Agreement in accordance with the following selected option. [Check One]

[0 Test Taker Pay. Charges must be paid by the test taker with a credit or debit card at the time
of scheduling by entering payment information on a secure, encrypted page connected to a third-
party payment processor. Provider does not have visibility, nor the ability to store any credit card
data. Provider reserves the right to apply a 3% credit card processing fee to all such transactions.
Test-takers are required to re-enter payment information each time new charges are incurred.
Participating Member is not responsible for making payments to Provider for per exam and Late
Cancellation fees. Payment of all such proctoring fees will be the obligation of the individual test
taker. Participating Member shall remain responsible for any and all other fees, including
Guaranteed Payments and additional fees due under this SOW.

] Participating Member Pay. Provider will invoice Participating Member monthly, in arrears, for
all relevant fees (including all per exam proctoring fees) incurred during the previous calendar
month. All fees shall be due and payable thirty (30) days from the invoice date.

Pricing Terms applicable to both models (Model 1 and Model 2).

o On-Demand Scheduling. (Not applicable to Record+) Provider offers on-demand scheduling
features that the Participating Member may choose to enable or disable. If enabled, these
features allow candidates to schedule tests on an “On-Demand” basis. On-Demand
Scheduling fees may either be paid by the test taker or the Participating Member.

Take it Soon fee: Exams scheduled within 72 hours of exam appointment - S8/test
Take it Now fee: Exams scheduled within 24 hours of exam appointment- $12/test
[Check One]
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O Participating Member Pay: If this option is selected, all related fees will be billed to the
Participating Member monthly, in arrears, with all other exam fees.

[ Test-taker Pay: If this option is selected, charges must be paid by the test taker with a credit
or debit card at the time of scheduling by entering payment information on a secure, encrypted
page connected to a third-party payment processor. Service Provider does not have visibility, nor
the ability to store any credit card data. Test-takers are required to re-enter payment information
each time new charges are incurred.

[0 Disable On-Demand Features: If this option is selected, the On-Demand Features will be
disabled.

* Cancellation/No-show Fees. If a student: (i) does not attempt to connect during their scheduled
exam session, (ii) does not show up to take their exam during their scheduled exam session, (iii)
is unable to successfully complete the exam due to any technical issue unrelated to the Service;
or (iv) cancels their scheduled exam session within 24 hours of the start time of a scheduled exam
session (each a “Late Cancellation”), Provider will be entitled to the entirety of its proctoring fee.
The Meazure Learning login audit and cancelation tracking mechanism will be the sole source for
determining Late Cancellations. A session is defined as fulfilled if a candidate completes all launch
steps and the proctor has granted access to the assessment (a “Fulfilled Session”).

*  Pricing Increases: Pricing provided above will be in effect for the first year of the Term only.
Thereafter, the price will be increased by 5% commencing on the first anniversary of the
Agreement Effective Date and on each anniversary for the duration of the Term.

Additional fees
Implementation/Training

Each LMS instance requiring a unique integration with the Provider Remote Proctoring Platform requires
a full implementation process.

A&M System LMS instances with an active Examity platform integration may migrate to the Provider
platform at no charge by October 31, 2024. New implementations with TAMU LMS instances not currently
integrated with Examity will incur an implementation fee estimated between $2,500 and $5,000,
depending on the complexity of integration.

Standard LTI Integrations with Blackboard, Canvas, Moodle, and D2L are considered standard at $2,500
per integration.

Implementation Includes:

. project management

. customer setup within the Meazure Learning Remote Proctoring Platform
. LTl integration with LMS

. administrator and faculty training

. technical dry run
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Exhibit B - Insurance

A. PROVIDER shall obtain and maintain, for the duration of this Agreement or longer, the minimum
insurance coverage set forth below. All coverage shall be written on an occurrence basis. All coverage
shall be underwritten by companies authorized to do business in the State of Texas or eligible surplus
lines insurers operating in accordance with the Texas Insurance Code and have a financial strength
rating of A- or better and a financial strength rating of VIl or better as measured by A.M. Best Company
or otherwise acceptable to MEMBER. By requiring such minimum insurance, MEMBER shall not be
deemed or construed to have assessed the risk that may be applicable to PROVIDER under this
Agreement. PROVIDER shall assess its own risks and if it deems appropriate and/or prudent, maintain
higher limits and/or broader coverage. PROVIDER is not relieved of any liability or other obligations
assumed pursuant to this Agreement by reason of its failure to obtain or maintain insurance in
sufficient amounts, duration, or types. No policy will be canceled without unconditional written
notice to MEMBER at least ten days before the effective date of the cancellation.

1. Worker’'s Compensation

Worker’s compensation insurance with the following minimum limits of coverage:

Statutory Benefits (Coverage A) Statutory

Employers Liability (Coverage B) $1,000,000 Each Accident
$1,000,000 Disease/Employee
$1,000,000 Disease/Policy Limit

Workers’ compensation policy must include under Item 3.A., on the information page of the
workers’ compensation policy, the state in which work is to be performed for MEMBER.
Workers’ compensation insurance is required, and no “alternative” forms of insurance will be
permitted.

2. Automobile Liability

Business auto liability insurance covering all owned, non-owned or hired automobiles, with limits
of not less than $1,000,000 single limit of liability per accident for bodily injury and property
damage;

3. Commercial General Liability

Commercial general liability insurance with the following minimum limits of coverage:

Each Occurrence Limit $1,000,000
General Aggregate Limit $2,000,000
Products / Completed Operations $1,000,000
Personal / Advertising Injury $1,000,000
Damage to rented Premises $300,000
Medical Payments $5,000

The required commercial general liability policy must be issued on a form that insures PROVIDER's
or its subcontractors’ liability for bodily injury (including death), property damage, personal and
advertising injury assumed under the terms of this Agreement.
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4. Cyber Liability

PROVIDER shall procure and maintain, for the duration of this Agreement and for such length of
time as is necessary to cover any and all claims, cyber liability insurance with limits not less than
$2,000,000 per occurrence or claim, $2,000,000 aggregate. The cyber liability policy shall be
sufficiently broad to cover PROVIDER’s duties and obligations under this Agreement and include
coverage for claims involving: invasion of privacy; loss, damage, theft, alteration or other misuse
of data; unauthorized exposure or breach of data; privacy event expenses such as
mandatory/voluntary notification costs, credit monitoring, call center services, forensic costs, and
any other fees, costs, or expenses necessary to comply with any applicable breach notification
laws; privacy regulatory proceedings (including fines and penalties); cyber extortion payments;
and network security.

B. PROVIDER shall deliver to MEMBER evidence of insurance on a Texas Department of Insurance
approved certificate form verifying the existence and actual limits of all insurance prior to the
execution and delivery of this Agreement and prior to the performance of any services by PROVIDER
under this Agreement. PROVIDER shall provide additional evidence of insurance on a Texas
Department of Insurance approved certificate form verifying the continued existence of all required
insurance no later than thirty (30) days after each annual insurance policy renewal.

C. Commercial General Liability and Auto Liability policies must be endorsed to name The Texas A&M
University System Board of Regents (“Board of Regents”), The Texas A&M University System (“A&M
System”) and MEMBER as additional insureds up to the actual liability limits of the policies maintained
by PROVIDER. The commercial general liability additional insured endorsements must include on-
going and completed operations afforded by CG 20 10 (10 01 Edition or equivalent) and CG 20 37 (10
01 Edition or equivalent). Commercial general liability and business auto liability policies must be
written on a primary and non-contributory basis. Copies of each endorsement must be submitted
with the certificate of insurance. The Umbrella policy, at minimum, must follow form.

D. Allinsurance policies must be endorsed to provide a waiver of subrogation in favor of the Board of
Regents, A&M System and MEMBER.

E. All insurance policies will be endorsed to require the insurance carrier providing coverage to send
notice to MEMBER ten (10) days prior to the effective date of cancellation, material change, or non-
renewal relating to any insurance policy.

F. Any deductible or self-insured retention must be declared to and approved by MEMBER prior to the
performance of any services by PROVIDER under this Agreement. PROVIDER shall pay any deductible
or self-insured retention for any loss. All deductibles and self-insured retentions must be shown on
the certificates of insurance.

G. Certificates of Insurance and Additional Insured Endorsements as required by this Agreement will be
forwarded to: SOProcurement@tamus.edu

H. The insurance coverage required by this Agreement must be kept in force until all services have been
fully performed and accepted by MEMBER in writing.

I. Certificate Holder should read as follow:

The Board of Regents for and on Behalf of The Texas A&M University System
The Texas A&M University System

301 Tarrow St.

College Station, TX 7784
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Searched By: Jacqueline Gibson
Search Date: 1/21/2025 8:29:37 AM

Vendor Verify Report

Search String: ****3486

Number of Results: 0

Source Name URL Source ID|Count

Texas Comptroller Vendor Hold https://imcpa.cpa.state.tx.us/tpis/serviet/ TPISReporty 1

Federal Excluded Parties https://sam.gov/data-services/Exclusions/Public%20V2?privacy=Publid 2

Debarred Vendor List https://comptroller.texas.gov/purchasing/programs/vendor-performance 3
tracking/debarred-vendors.phg

Divestment Statute Lists: Companies that https://comptroller.texas.gov/purchasing/docs/anti-bds.xIs} 4

Boycott Israel

Divestment Statute Lists: Designated Foreign  |https://comptroller.texas.gov/purchasing/docs/foreign-terrorist.xIsx 5

Terrorist Organizations

Divestment Statute Lists: Scrutinized https://comptroller.texas.gov/purchasing/docs/iran-list.xIs} 6

Companies with ties to Iran

Divestment Statute Lists: Financial Companies |https://comptroller.texas.gov/purchasing/docs/divest-energy.xIsy 7

that Boycott Energy Companies

Texas Comptroller Vendor Hold https://fmx.cpa.texas.gov/fmx/payment] 8

Divestment Statute Lists: Scrutinized https://comptroller.texas.gov/purchasing/docs/sudan-list.xIsX 11

Companies with ties to Sudan
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Divestment Statute Lists: Scrutinized
Companies with ties to Foreign Terrorist
Organizations

https://comptroller.texas.qgov/purchasing/docs/fto-list.xIsX

12
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