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AUTHORIZED FEDERAL SUPPLY SERVICE
INFORMATION TECHNOLOGY SCHEDULE PRICELIST
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY
EQUIPMENT, SOFTWARE AND SERVICES

Contractor has been awarded under the cooperative purchasing program for the following SINs:

SIN 132-8 —- PURCHASE OF EQUIPEMENT
FSC CLASS 7010 — SYSTEM CONFIGURATION
Professional Workstations
Laptop/Portable/Notebook Computers
Other Systems Configuration Equipment, Not Elsewhere Classified
FSC CLASS 7025 — INPUT/OUTPUT AND STORAGE
Printers
Display
Graphics (Touch Screens)
Network Equipment
Other Communication Equipment
Optical Recognition Input/Output Devices
Other Input/Output and Storage Devices, Not Elsewhere Classified
FSC CLASS 5895 - MISCELLANEOUS COMMUNICATION EQUIPMENT
Miscellaneous Communication Equipment
FPDS Code NO70 Installation for Equipment Offered
SIN 132-12 - MAINTENANCE OF EQUIPMENT (FPDS Code J070 — Mantenance and Repair Service)
- Maintenance
SIN 132-32 - TERM SOFTWARE LICENSES
FSC CLASS 7030 - INFORMATION TECHNOLOGY SOFTWARE
Large Scale Computers
Operating System Software
Application Software
Electronic Commerce (EC) Software
Microcomputers
Operating System Software
Application Software
Electronic Commerce (EC) Software
SIN 132-50 - TRAINING COURSES FOR INFORMATION TECHNOLOGY EQUIPMENT AND
SOFTWARE (FPDS Code U012)
SIN 132-51 - INFORMATION TECHNOLOGY (IT) PROFESSIONAL SERVICES

FPDS Code D301 IT Facility Operation and Maintenance

FPDS Code D302 IT Systems Development Services

FPDS Code D306 IT Systems Analysis Services

FPDS Code D307 Automated Information Systems Design and Integration Services

FPDS Code D308 Programming Services

FPDS Code D316 IT Network Management Services

FPDS Code D317 Automated News Services, Data Services, or Other Information Services
FPDS Code D399 Other Information Technology Services, Not Elsewhere Classified

Note 1: All non-professional labor categories must be incidental to and used solely to support hardware, software
and/or professional services, and cannot be purchased separately.

Note 2: Offerors and ordering activities are advised that the Group 70 — Information Technology Schedule is not to
be used as a means to procure services which properly fall under the Brooks Act. These services include,
but are not limited to, architectural, engineering, mapping, cartographic production, remote sensing,



geographic information systems, and related services. FAR 36.6 distinguishes between mapping services
of an A/E nature and mapping services which are not connected nor incidental to the traditionally accepted
A/E Services.

Note 3: This solicitation is not intended to solicit for the reselling of IT Professional Services, except for the
provision of implementation, maintenance, integration, or training services in direct support of a product.
Under such circumstances the services must be performance by the publisher or manufacturer or one of
their authorized agents.

Blackboard Inc.
650 Massachusetts Ave., N.W., 6™ Floor

Washington D.C. 20001
(P) 800.424.9299 (F) 202.462.3240
www.Blackboard.com

Contract Number: GS-35F-0054M
Period Covered by Contract: June 18,2007 through June 17, 2012
General Services Administration
Federal Supply Service
Pricelist, dated June 18, 2007.

Products and ordering information in this Authorized FSS Information Technology Schedule Pricelist are also
available on the GSA Advantage! System. Agencies can browse GSA Advantage! by accessing the Federal Supply
Service’s Home Page via the Internet at http://www.fss.gsa.gov/
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INFORMATION FOR ORDERING ACTIVITIES
APPLICABLE TO ALL SPECIAL ITEM NUMBERS

SPECIAL NOTICE TO AGENCIES: Small Business Participation

SBA strongly supports the participation of small business concerns in the Federal Supply Schedules Program. To
enhance Small Business Participation SBA policy allows agencies to include in their procurement base and goals,
the dollar value of orders expected to be placed against the Federal Supply Schedules, and to report
accomplishments against these goals.

For orders exceeding the micropurchase threshold, FAR 8.404 requires agencies to consider the catalogs/pricelists
of at least three schedule contractors or consider reasonably available information by using the GSA Advantage! ™
on-line shopping service (www.fss.gsa.gov). The catalogs/pricelists, GSA Advantage! ™ and the Federal Supply
Service Home Page (www.fss.gsa.gov) contain information on a broad array of products and services offered by
small business concerns.

This information should be used as a tool to assist ordering activities in meeting or exceeding established small
business goals. It should also be used as a tool to assist in including small, small disadvantaged, and women-owned
small businesses among those considered when selecting pricelists for a best value determination.

For orders exceeding the micropurchase threshold, customers are to give preference to small business concerns
when two or more items at the same delivered price will satisfy their requirement.

1. GEOGRAPHIC SCOPE OF CONTRACT
The geographic scope of this Contract is the 48 contiguous states, the District of Columbia, Alaska,
Hawaii and Puerto Rico.

2. CONTRACTOR'S ORDERING ADDRESS AND PAYMENT INFORMATION
Blackboard, Inc.
ATTN: Patrick Devlin
650 Massachusetts Ave NW, 6™ Floor
Washington, DC 20001

Contractors are required to accept credit cards for payments equal to or less than the micro-purchase
threshold for oral or written delivery orders. Credit cards will be acceptable for payment above the micro-
purchase threshold. In addition, bank account information for wire transfer payments will be shown on the
invoice.

The following telephone number(s) can be used by ordering activities to obtain technical and/or ordering
assistance:

800.424.9299

3. LIABILITY FOR INJURY OR DAMAGE
The Contractor shall not be liable for any injury to ordering activity personnel or damage to ordering
activity property arising from the use of equipment maintained by the Contractor, unless such injury or
damage is due to the fault or negligence of the Contractor.

4. STATISTICAL DATA FOR GOVERNMENT ORDERING OFFICE COMPLETION OF
STANDARD FORM 279
Block 9: G. Order/Modification Under Federal Schedule
Block 16: Data Universal Numbering System (DUNS) Number: 01-613-1430
Block 30: Type of Contractor - C. Large Business

Blackboard, Inc. GS-35F-0554M Page 3
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Block 31: Woman-Owned Small Business - No
Block 36: Contractor's Taxpayer Identification Number (TIN): 52-2081178
4a. CAGE Code: 10LN4

4b. Contractor has registered with the Central Contractor Registration Database.
5. FOB DESTINATION
6. DELIVERY SCHEDULE
a. TIME OF DELIVERY: The Contractor shall deliver to destination within the number of calendar

days after receipt of order (ARO), as set forth below:

SPECIAL ITEM NUMBER DELIVERY TIME (Days ARO)
132-08 *ok

132-12 ok

132-32 24 Hours *

132-50 *ok

132-51 *%

*Software is downloadable from www.Blackboard.com, and may be done instantly
**As negotiated between Offeror and Ordering Activity

URGENT REQUIREMENTS: When the Federal Supply Schedule contract delivery period does
not meet the bona fide urgent delivery requirements of an ordering activity, ordering activities are
encouraged, if time permits, to contact the Contractor for the purpose of obtaining accelerated
delivery. The Contractor shall reply to the inquiry within 3 workdays after receipt. (Telephonic
replies shall be confirmed by the Contractor in writing.) If the Contractor offers an accelerated
delivery time acceptable to the ordering activity, any order(s) placed pursuant to the agreed upon
accelerated delivery time frame shall be delivered within this shorter delivery time and in
accordance with all other terms and conditions of the contract.

7. DISCOUNTS: PRICES SHOWN ARE NET PRICES; BASIC DISCOUNTS HAVE BEEN
DEDUCTED

o po o

Prompt Payment — Subject to the applicable provisions of this GSA Schedule, and in consideration
for the services provided and license(s) granted, Customer shall pay to Blackboard all fees
specified or otherwise required pursuant to Customer's order, which fees shall be non-cancelable
and non-refundable and which amounts shall be due and payable within thirty (30) days following
delivery of the products or services. In consideration for Contractor’s performance under this
Federal Supply Schedule contract, Customer agrees to pay Contractor all fees required by
the Ordering Activities, as applicable, which fees will be due in accordance with the
provisions of the relevant Ordering Activity, but in no event later than thirty (30) days after
the date of an invoice from Contractor. Blackboard expressly reserves the right to change
the fees payable under any Schedule with respect to any renewal of such Schedule upon
expiration of its then-current term. Customer will pay all fees in U.S. dollars. Payments
shall be sent to the address indicated on the invoice.

Quantity — See Attached Pricelist

Dollar Volume — None

Government Educational Institutions — None

Other — None

8. TRADE AGREEMENTS ACT OF 1979, AS AMENDED
All items are U.S. made end products, designated country end products, Caribbean Basin country end
products, Canadian end products, or Mexican end products as defined in the Trade Agreements Act of
1979, as amended.

Blackboard, Inc.
800.429.9299
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10.

11.

12.

STATEMENT CONCERNING AVAILABILITY OF EXPORT PACKING
Not applicable

SMALL REQUIREMENTS
The minimum dollar value of orders to be issued is $100.

MAXIMUM ORDER (ALL DOLLAR AMOUNTS ARE EXCLUSIVE OF ANY DISCOUNT FOR
PROMPT PAYMENT.)

The Maximum Order value for the following Special Item Numbers (SINs) is $500,000:

Special Item Number 132-08 — Purchase of Equipment

Special Item Number 132-12 — Maintenance of Equipment

Special Item Number 132-32 - Term Software Licenses

Special Item Number 132-51 - Information Technology (IT) Professional Services

The Maximum Order value for the following Special Item Numbers (SINs) is $25,000:
Special Item Number 132-50 - Training Courses

USE OF FEDERAL SUPPLY SERVICE INFORMATION TECHNOLOGY SCHEDULE
CONTRACTS. In accordance with FAR 8.404

[NOTE: Special ordering procedures have been established for Special Item Numbers (SINs) 132-51
refer to the terms and conditions for those SINSs.]

Orders placed pursuant to a Multiple Award Schedule (MAS), using the procedures in FAR 8.404, are
considered to be issued pursuant to full and open competition. Therefore, when placing orders under
Federal Supply Schedules, ordering activities need not seek further competition, synopsize the requirement,
make a separate determination of fair and reasonable pricing, or consider small business set-asides in
accordance with subpart 19.5. GSA has already determined the prices of items under schedule contracts to
be fair and reasonable. By placing an order against a schedule using the procedures outlined below, the
ordering activity has concluded that the order represents the best value and results in the lowest overall cost
alternative (considering price, special features, administrative costs, etc.) to meet the ordering activity’s
needs.

a. Orders placed at or below the micro-purchase threshold. Ordering activities can place orders at or
below the micro-purchase threshold with any Federal Supply Schedule Contractor.

b. Orders exceeding the micro-purchase threshold but not exceeding the maximum order threshold.
Orders should be placed with the Schedule Contractor that can provide the supply or service that
represents the best value. Before placing an order, ordering activities should consider reasonably
available information about the supply or service offered under MAS contracts by using the “GSA
Advantage!” on-line shopping service, or by reviewing the catalogs/pricelists of at least three
Schedule Contractors and selecting the delivery and other options available under the schedule
that meets the ordering activity’s needs. In selecting the supply or service representing the best
value, the ordering activity may consider--

(1) Special features of the supply or service that are required in effective program
performance and that are not provided by a comparable supply or service;

2) Trade-in considerations;

3) Probable life of the item selected as compared with that of a comparable item;

4 Warranty considerations;

5) Maintenance availability;

(6) Past performance; and

(7 Environmental and energy efficiency considerations.

c. Orders exceeding the maximum order threshold. Each schedule contract has an established
maximum order threshold. This threshold represents the point where it is advantageous for the
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ordering activity to seek a price reduction. In addition to following the procedures in paragraph b,
above, and before placing an order that exceeds the maximum order threshold, ordering activities
shall--

Review additional Schedule Contractors’
(1) catalogs/pricelists or use the “GSA Advantage!” on-line shopping service;

(2) Based upon the initial evaluation, generally seek price reductions from the Schedule
Contractor(s) appearing to provide the best value (considering price and other factors); and

(3) After price reductions have been sought, place the order with the Schedule Contractor that
provides the best value and results in the lowest overall cost alternative. If further price
reductions are not offered, an order may still be placed, if the ordering activity determines
that it is appropriate.

NOTE: For orders exceeding the maximum order threshold, the Contractor may:

(1) Offer a new lower price for this requirement (the Price Reductions clause is not
applicable to orders placed over the maximum order in FAR 52.216-19 Order
Limitations);

(2) Offer the lowest price available under the contract; or

(3) Decline the order (orders must be returned in accordance with FAR 52.216-19).

d. Blanket purchase agreements (BPAs). The establishment of Federal Supply Schedule BPAs is
permitted when following the ordering procedures in FAR 8.404. All schedule contracts contain
BPA provisions. Ordering activities may use BPAs to establish accounts with Contractors to fill
recurring requirements. BPAs should address the frequency of ordering and invoicing, discounts,
and delivery locations and times.

e. Price reductions. In addition to the circumstances outlined in paragraph c, above, there may be
instances when ordering activities will find it advantageous to request a price reduction. For
example, when the ordering activity finds a schedule supply or service elsewhere at a lower price
or when a BPA is being established to fill recurring requirements, requesting a price reduction
could be advantageous. The potential volume of orders under these agreements, regardless of the
size of the individual order, may offer the ordering activity the opportunity to secure greater
discounts. Schedule Contractors are not required to pass on to all schedule users a price reduction
extended only to an individual ordering activity for a specific order.

f. Small business. For orders exceeding the micro-purchase threshold, ordering activities should
give preference to the items of small business concerns when two or more items at the same
delivered price will satisfy the requirement.

g. Documentation. Orders should be documented, at a minimum, by identifying the Contractor the
item was purchased from, the item purchased, and the amount paid. If an ordering activity
requirement, in excess of the micro-purchase threshold, is defined so as to require a particular
brand name, product, or feature of a product peculiar to one manufacturer, thereby precluding
consideration of a product manufactured by another company, the ordering activity shall include
an explanation in the file as to why the particular brand name, product, or feature is essential to
satisfy the ordering activity’s needs.

13. FEDERAL INFORMATION TECHNOLOGY/TELECOMMUNICATION STANDARDS
REQUIREMENTS
Ordering activities acquiring products from this Schedule must comply with the provisions of the Federal
Standards Program, as appropriate (reference: NIST Federal Standards Index). Inquiries to determine
whether or not specific products listed herein comply with Federal Information Processing Standards
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(FIPS) or Federal Telecommunication Standards (FED-STDS), which are cited by ordering activities, shall
be responded to promptly by the Contractor.

13.1 FEDERAL INFORMATION PROCESSING STANDARDS PUBLICATIONS (FIPS PUBS)
Information Technology products under this Schedule that do not conform to Federal Information
Processing Standards (FIPS) should not be acquired unless a waiver has been granted in accordance with
the applicable "FIPS Publication." Federal Information Processing Standards Publications (FIPS PUBS)
are issued by the U.S. Department of Commerce, National Institute of Standards and Technology (NIST),
pursuant to National Security Act. Information concerning their availability and applicability should be
obtained from the National Technical Information Service (NTIS), 5285 Port Royal Road, Springfield,
Virginia 22161. FIPS PUBS include voluntary standards when these are adopted for Federal use.
Individual orders for FIPS PUBS should be referred to the NTIS Sales Office, and orders for subscription
service should be referred to the NTIS Subscription Officer, both at the above address, or telephone
number (703) 487-4650.

13.2 FEDERAL TELECOMMUNICATION STANDARDS (FED-STDS)
Telecommunication products under this Schedule that do not conform to Federal Telecommunication
Standards (FED-STDS) should not be acquired unless a waiver has been granted in accordance with the
applicable "FED-STD." Federal Telecommunication Standards are issued by the U.S. Department of
Commerce, National Institute of Standards and Technology (NIST), pursuant to National Security Act.
Ordering information and information concerning the availability of FED-STDS should be obtained from
the GSA, Federal Supply Service, Specification Section, 470 East L’Enfant Plaza, Suite 8100, SW,
Washington, DC 20407, telephone number (202)619-8925. Please include a self-addressed mailing label
when requesting information by mail. Information concerning their applicability can be obtained by
writing or calling the U.S. Department of Commerce, National Institute of Standards and Technology,
Gaithersburg, MD 20899, telephone number (301)975-2833.

14. CONTRACTOR TASKS / SPECIAL REQUIREMENTS (C-FSS-370) (NOV 2001)

(a) Security Clearances: The Contractor may be required to obtain/possess varying levels of security
clearances in the performance of orders issued under this contract. All costs associated with
obtaining/possessing such security clearances should be factored into the price offered under the
Multiple Award Schedule.

(b) Travel: The Contractor may be required to travel in performance of orders issued under this
contract. Allowable travel and per diem charges are governed by Pub .L. 99-234 and FAR Part
31, and are reimbursable by the ordering agency or can be priced as a fixed price item on orders
placed under the Multiple Award Schedule. The Industrial Funding Fee does NOT apply to travel
and per diem charges.

(©) Certifications, Licenses and Accreditations: As a commercial practice, the Contractor may be
required to obtain/possess any variety of certifications, licenses and accreditations for specific
FSC/service code classifications offered. All costs associated with obtaining/ possessing such
certifications, licenses and accreditations should be factored into the price offered under the
Multiple Award Schedule program.

(d) Insurance: As a commercial practice, the Contractor may be required to obtain/possess insurance
coverage for specific FSC/service code classifications offered. All costs associated with
obtaining/possessing such insurance should be factored into the price offered under the Multiple
Award Schedule program.

(e) Personnel: The Contractor may be required to provide key personnel, resumes or skill category
descriptions in the performance of orders issued under this contract. Ordering activities may
require agency approval of additions or replacements to key personnel.
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® Organizational Conflicts of Interest: Where there may be an organizational conflict of interest as
determined by the ordering agency, the Contractor’s participation in such order may be restricted
in accordance with FAR Part 9.5.

(2) Documentation/Standards: The Contractor may be requested to provide products or services in
accordance with rules, regulations, OMB orders, standards and documentation as specified by the
agency’s order.

(h) Data/Deliverable Requirements: Any required data/deliverables at the ordering level will be as
specified or negotiated in the agency’s order.

6))] Government-Furnished Property: As specified by the agency’s order, the Government may
provide property, equipment, materials or resources as necessary.

() Availability of Funds: Many Government agencies’ operating funds are appropriated for a
specific fiscal year. Funds may not be presently available for any orders placed under the contract
or any option year. The Government’s obligation on orders placed under this contract is
contingent upon the availability of appropriated funds from which payment for ordering purposes
can be made. No legal liability on the part of the Government for any payment may arise until
funds are available to the ordering Contracting Officer.

15. CONTRACT ADMINISTRATION FOR ORDERING ACTIVITIES
Any ordering activity, with respect to any one or more delivery orders placed by it under this contract, may
exercise the same rights of termination as might the GSA Contracting Officer under provisions of FAR
52.212-4, paragraphs (1) Termination for the ordering activity’s convenience, and (m) Termination for
Cause (See C.1.)

16. GSA Advantage!
GSA Advantage! is an on-line, interactive electronic information and ordering system that provides on-line
access to vendors' schedule prices with ordering information. GSA Advantage! will allow the user to
perform various searches across all contracts including, but not limited to:

(1) Manufacturer;
2) Manufacturer's Part Number; and
3) Product categories.

Agencies can browse GSA Advantage! by accessing the Internet World Wide Web utilizing a browser (ex.:
NetScape). The Internet address is http://www.fss.gsa.gov/.

17. PURCHASE OF OPEN MARKET ITEMS
NOTE: Open Market Items are also known as incidental items, noncontract items, non-Schedule items,
and items not on a Federal Supply Schedule contract.

For administrative convenience, an ordering activity contracting officer may add items not on the Federal
Supply Multiple Award Schedule (MAS) -- referred to as open market items -- to a Federal Supply
Schedule blanket purchase agreement (BPA) or an individual task or delivery order, only if-

(1) All applicable acquisition regulations pertaining to the purchase of the items not on the Federal
Supply Schedule have been followed (e.g., publicizing (Part 5), competition requirements (Part 6),
acquisition of commercial items (Part 12), contracting methods (Parts 13, 14, and 15), and small
business programs (Part 19));

2) The ordering activity contracting officer has determined the price for the items not on the Federal
Supply Schedule is fair and reasonable;
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3) The items are clearly labeled on the order as items not on the Federal Supply Schedule; and
4 All clauses applicable to items not on the Federal Supply Schedule are included in the order.

18. INFRINGEMENT OBLIGATIONS

a. Customer Infringment Obligations. If any third party brings a claim against Customer alleging that the use
of the Contractor-manufactured Software or Equipment authorized under this Federal Supply Schedule
contract infringes: (1) a U.S. or European patent issued prior to the Effective Date; or (2) a copyright under
applicable law of any jurisdiction Customer must promptly notify Contractor in writing and make no
admission in relation to such alleged infringement. In connection with any such claim and provided that
Customer has promptly fulfilled all of the foregoing obligations and is not in material breach of the
contract, Contractor shall indemnify, and, at its own expense and option: (i) defend and settle such claim,
(i1) procure Customer the right to use the Software or Equipment, (iii) modify or replace the Software or
Equipment to avoid infringement; or (iv) refund the applicable fee paid for the current term. In the event
that Contractor exercises option (i) above, it shall have the sole and exclusive authority to defend and/or
settle any such claim or action, provided that Contractor will keep Customer informed of, and will consult
with any independent legal advisors appointed by Customer at Customer’s own expense regarding the
progress of such defense.

b.. Exceptions. Contractor shall have no liability to Customer under the “Contractor Infringement
Obligations” provision or otherwise for any claim or action alleging infringement or violation of
applicable privacy or publicity laws based upon: (i) any use of the Software or Equipment in a manner
other than as specified by Contractor; (ii) any combination of the Software or Equipment with other
products, equipment, devices, software, systems or data not supplied by Contractor (including, without
limitation, any software produced by Customer for use with the Software) to the extent such claim is
directed against such combination; (iii) the Customer Content, or the use of the Customer Content; or (iv)
any modifications or customization of the Software or Equipment by any person other than Blackboard
(any of the foregoing, separately and collectively, “Customer Matters™).

c.  Customer Infringement Obligations. Customer shall, at its own expense, indemnify and, at Contractor’s
option, defend Contractor against any losses, damages or expenses (including, without limitation,
reasonable attorneys’ fees) arising from any claim, suit or proceeding brought by a third party against
Contractor arising out of a Customer Matter and shall pay any damages finally awarded or settlement
amounts agreed upon to the extent based upon a Customer Matter (any of the foregoing indemnifiable
matters, each a “Contractor Claim”), provided that Customer will not settle any Contractor Claim unless
such settlement completely and forever releases Contractor with respect thereto or unless Contractor
provides its prior written consent to such settlement. Contractor agrees (i) to provide Customer with
prompt written notice of any Contractor Claim and (ii) to provide such assistance as Customer may
reasonably request, at Customer’s expense, in order to settle or defend any such Contractor Claim.

19. CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS
a. For the purpose of this contract, commitments, warranties and representations include, in addition
to those agreed to for the entire schedule contract:

(1) Time of delivery/installation quotations for individual orders;

(2) Technical representations and/or warranties of products concerning performance, total system
performance and/or configuration, physical, design and/or functional characteristics and
capabilities of a product/equipment/ service/software package submitted in response to
requirements which result in orders under this schedule contract.
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20.

21.

22.

23.

(3) Any representations and/or warranties concerning the products made in any literature,
description, drawings and/or specifications furnished by the Contractor.

b. The above is not intended to encompass items not currently covered by the GSA Schedule contract.

OVERSEAS ACTIVITIES

The terms and conditions of this contract shall apply to all orders for installation, maintenance and repair of
equipment in areas listed in the pricelist outside the 48 contiguous states and the District of Columbia,
except as indicated below:

None

Upon request of the Contractor, the ordering activity may provide the Contractor with logistics support, as
available, in accordance with all applicable ordering activity regulations. Such ordering activity support
will be provided on a reimbursable basis, and will only be provided to the Contractor's technical personnel
whose services are exclusively required for the fulfillment of the terms and conditions of this contract.

BLANKET PURCHASE AGREEMENTS (BPAs)

Federal Acquisition Regulation (FAR) 13.303-1(a) defines Blanket Purchase Agreements (BPAs) as “...a
simplified method of filling anticipated repetitive needs for supplies or services by establishing ‘charge
accounts’ with qualified sources of supply.” The use of Blanket Purchase Agreements under the Federal
Supply Schedule Program is authorized in accordance with FAR 13.303-2(c)(3), which reads, in part, as
follows:

“BPAs may be established with Federal Supply Schedule Contractors, if not inconsistent with the terms of
the applicable schedule contract.”

Federal Supply Schedule contracts contain BPA provisions to enable schedule users to maximize their
administrative and purchasing savings. This feature permits schedule users to set up “accounts” with
Schedule Contractors to fill recurring requirements. These accounts establish a period for the BPA and
generally address issues such as the frequency of ordering and invoicing, authorized callers, discounts,
delivery locations and times. Agencies may qualify for the best quantity/volume discounts available under
the contract, based on the potential volume of business that may be generated through such an agreement,
regardless of the size of the individual orders. In addition, agencies may be able to secure a discount
higher than that available in the contract based on the aggregate volume of business possible under a BPA.
Finally, Contractors may be open to a progressive type of discounting where the discount would increase
once the sales accumulated under the BPA reach certain prescribed levels. Use of a BPA may be
particularly useful with the new Maximum Order feature. See the Suggested Format, contained in this
Schedule Pricelist, for customers to consider when using this purchasing tool.

CONTRACTOR TEAM ARRANGEMENTS

Contractors participating in contractor team arrangements must abide by all terms and conditions of their
respective contracts. This includes compliance with Clauses 552.238-74, Contractor’s Reports of Sales
and 552.238-76, Industrial Funding Fee, i.e., each contractor (team member) must report sales and remit
the IFF for all products and services provided under its individual contract.

INSTALLATION, DEINSTALLATION, REINSTALLATION

The Davis-Bacon Act (40 U.S.C. 276a-276a-7) provides that contracts in excess of $2,000 to which the
United States or the District of Columbia is a party for construction, alteration, or repair (including painting
and decorating) of public buildings or public works with the United States, shall contain a clause that no
laborer or mechanic employed directly upon the site of the work shall received less than the prevailing
wage rates as determined by the Secretary of Labor. The requirements of the Davis-Bacon Act do not
apply if the construction work is incidental to the furnishing of supplies, equipment, or services. For
example, the requirements do not apply to simple installation or alteration of a public building or public
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work that is incidental to furnishing supplies or equipment under a supply contract. However, if the
construction, alteration or repair is segregable and exceeds $2,000, then the requirements of the Davis-
Bacon Act applies.

The ordering activity issuing the task order against this contract will be responsible for proper
administration and enforcement of the Federal labor standards covered by the Davis-Bacon Act. The
proper Davis-Bacon wage determination will be issued by the ordering activity at the time a request for
quotations is made for applicable construction classified installation, deinstallation, and reinstallation
services under SIN 132-8.

24, SECTION 508 COMPLIANCE
If applicable, Section 508 compliance information on the supplies and services in this contract are available

in Electronic and Information Technology (EIT) at the following:

www.Blackboard.com

25. PRIME CONTRACTOR ORDERING FROM FEDERAL SUPPLY SCHEDULES
Prime Contractors (on cost reimbursement contracts) placing orders under Federal Supply Schedules, on
behalf of an ordering activity, shall follow the terms of the applicable schedule and authorization and
include with each order —

(a) A copy of the authorization from the ordering activity with whom the contractor has the prime
contract (unless a copy was previously furnished to the Federal Supply Schedule contractor); and

(b) The following statement:
“This order is placed under written authorization from dated . In the event of
any inconsistency between the terms and conditions of this order and those of your Federal
Supply Schedule contract, the latter will govern.”

26. INSURANCE—WORK ON A GOVERNMENT INSTALLATION (JAN 1997)(FAR 52.228-5)
(a) The Contractor shall, at its own expense, provide and maintain during the entire performance of
this contract, at least the kinds and minimum amounts of insurance required in the Schedule or
elsewhere in the contract.

(b) Before commencing work under this contract, the Contractor shall notify the Contracting Officer
in writing that the required insurance has been obtained. The policies evidencing required
insurance shall contain an endorsement to the effect that any cancellation or any material change
adversely affecting the Government's interest shall not be effective—

(1) For such period as the laws of the State in which this contract is to be performed
prescribe; or

2) Until 30 days after the insurer or the Contractor gives written notice to the Contracting
Officer, whichever period is longer.

(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in subcontracts
under this contract that require work on a Government installation and shall require subcontractors to
provide and maintain the insurance required in the Schedule or elsewhere in the contract. The
Contractor shall maintain a copy of all subcontractors' proofs of required insurance, and shall make
copies available to the Contracting Officer upon request.
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TERMS AND CONDITIONS APPLICABLE TO PURCHASE OF
EQUIPMENT
(SPECIAL ITEM NUMBER 132-08)

1. ORDERING AND DELIVERY OF EQUIPMENT

Ordering Activities and Purchase Process. For so long as these terms and conditions remain in effect,
Customer may order any Equipment set forth on Contractor’s then-standard price list, or any Equipment
with respect to which Contractor has otherwise provided a price quote, by submitting to Contractor either a
written Ordering Activity or an authorized Contractor price quote accompanied by payment for such
equipment in the form of check or valid authorization to charge Customer’s credit card account. Contractor
agrees to sell to Customer the Equipment set forth and requested in any Ordering Activity accepted in
writing by Contractor, provided that no Ordering Activity will be binding upon Contractor until Contractor
accepts such Ordering Activity in writing, and further provided that Contractor will have no liability to
Customer with respect to any Ordering Activity that are not accepted. No partial shipment of equipment
requested pursuant to any Ordering Activity shall constitute acceptance of the entire Ordering Activity.
Customer acknowledges that no provision of any Ordering Activity or other similar documentation will be
deemed to supersede any provision of the Federal Supply Service contract.

Cancellation. Customer may not cancel an Ordering Activity executed concurrently with the execution of
this contract. However, Customer may cancel any subsequent Ordering Activity by providing written
notice to Contractor not less than thirty (30) days prior to the relevant requested shipment date; provided
that Customer first pays Contractor a cancellation charge equaling fifteen percent (15%) of the total price
of the affected Ordering Activity.

Configuration. If identified on the Equipment Configuration form completed by Customer, Contractor
shall configure the Equipment purchased by Customer through Contractor with the specifications as
identified on the Equipment Configuration form. In configuring such Equipment, Contractor will install
the applicable Software and related components on the Equipment prior to shipment. The related
components are limited to those necessary for the Software to function on the Equipment. Contractor is
not responsible for installing the most up to date related components if they might, in Contractor’s
determination, impair the Software’s ability to function.

Shipment and Delivery Terms. Upon acceptance of any Ordering Activity, Contractor will establish a
shipping date for the relevant Equipment as close as practicable to Customer’s requested date, subject to
Contractor’s available inventory and then-current lead time requirements, and provided that Contractor
shall be permitted to allocate its then-current inventory and other resources in its discretion.
Notwithstanding the foregoing, if Contractor is to configure the Equipment pursuant to Section 1.3,
Contractor shall endeavor to ship the Equipment within seven (7) business days of Contractor’s receipt of
the Equipment. Contractor shall not be liable for any damage or penalty arising from delay in delivery or
from failure to give notice of any delay. Contractor agrees to exercise reasonable efforts to expedite
particular shipments of Equipment when so requested by Customer, provided that Customer will be
charged an additional fee equal to 10 percent (10%) of the total purchase price for the item being so
shipped. The Equipment is made available to the Customer on the date Contractor ships the Equipment to
Customer.

2. CONSIDERATION FOR EQUIPMENT.

Equipment Prices; Payments. In consideration for any Equipment sold to Customer pursuant to this
contract, Customer agrees to pay to Contractor the applicable prices set forth in Contractor’s then-
standard price list, or such other price(s) as may have been provided by Contractor to Customer in an
authorized Contractor price quote with respect to such Equipment. Customer shall additionally pay, prior
to shipment of the relevant Equipment, all freight charges, insurance, and other shipping expenses
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applicable to delivery of such Equipment, as well as expenses for any special packing requested by
Customer, all of which amounts shall be due and payable within thirty (30) days following receipt of an
invoice with respect thereto Customer shall remain responsible for all payments under this Agreement and
any other contract with Contractor, regardless of any financing arrangements by Customer. Customer
shall pay to Contractor the amount set forth in the Ordering Activity for the Equipment in accordance
with the payment provisions of the contract.

Changes in Fees. Contractor reserves the right to amend its Equipment price lists at any time in its
discretion, provided that any increase in such prices shall not affect the amounts payable under any
Ordering Activities accepted by Contractor prior to the implementation of such new prices. All Ordering
Activities submitted by Customer after implementation of any announced price increase but before the
date such price increase is effective, shall be priced as if the increase were in effect. Any decrease in
applicable prices shall be effective immediately upon publication by Contractor and shall be applicable to
all outstanding Ordering Activities accepted by Contractor.

3. TITLE AND RISK.

Passing of Title. Title to Equipment shall not pass to Customer until Contractor has received in full (in cash
or cleared funds) all sums due to it in respect of such Equipment. Notwithstanding the foregoing, the
Equipment shall be deemed sold and payment will be owed thereon upon arrival of Equipment at
Customer’s delivery address.

Customer Obligations. Until title to Equipment has passed to Customer, Customer shall: (i) hold such
Equipment on a fiduciary basis as Contractor’s bailee; (ii) store such Equipment (at no cost to Contractor)
separately from all other equipment of Customer or any third party in such a way that it remains readily
identifiable as Contractor’s property; and (iii) insure such Equipment against “all risks” to Contractor’s
reasonable satisfaction and produce a copy of the policy of insurance upon Contractor’s request.

Termination of Right of Possession. Customer’s right to possession of Equipment owned by Contractor
shall terminate immediately if: (i) it becomes insolvent or makes an arrangement with its creditors
generally or has a liquidator or a receiver appointed over a substantial part of its business or assets or
commences to be wound up (other than for the purposes of a solvent amalgamation or reconstruction); or
(i1) it pledges or in any way charges by way of security for any indebtedness any Equipment which is the
property of Contractor.

License to Enter. Customer grants Contractor, its agents and employees an irrevocable license at any time
to enter any premises where the Equipment is or may be stored in order to inspect it, or, where Customer's
right to possession has terminated, to recover it.

Passing of Risk. Risk of loss or damage to any Equipment shall pass to Customer upon shipment of the
Equipment.

4. LIMITED WARRANTY AND EXCLUSIONS.

Limited Warranty. Subject to Section 4.2 of this Contract and to Article 7 of the Master Terms, Contractor
warrants, solely for the benefit of Customer, that any Equipment manufactured by Contractor and/or sold
by Contractor which is sold to Customer under this Contract will substantially conform to applicable
Documentation for a period of twelve (12) months after the relevant Available Date, provided that: (i)
Contractor has received all amounts owed under this Contract; and (ii) Customer is not in material breach
of this Contract; and (iii) Customer has notified Contractor in writing of any failure of the Equipment to
conform to the foregoing warranty within the warranty period. CONTRACTOR’S SOLE OBLIGATION,
AND CUSTOMER’S SOLE REMEDY, WITH RESPECT TO ANY BREACH OF THE FOREGOING
WARRANTY, IS REPAIR OR REPLACEMENT (AT CONTRACTOR’S OPTION) OF THE
RELEVANT EQUIPMENT IN A TIMELY MANNER.

Equipment Warranty Exclusion. Unless otherwise specified in the Ordering Activity, Contractor does not
warrant or provide support for any third-party Equipment sold by Contractor. However, Contractor shall
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pass through any warranty terms that it receives from such third-parties to the Customer. Customer
acknowledges that it must contact the third-party Equipment manufacturer directly for any warranty or
support issues related to such third-party Equipment.

5. TERM.

Ordering Activities shall become effective (i) when executed by authorized representatives of both Parties
(the “Effective Date”); or (ii) the Effective Date of the Contract, whichever later occurs, and shall continue
in effect unless terminated.

Blackboard, Inc. GS-35F-0554M Page 14
800.429.9299



TERMS AND CONDITIONS APPLICABLE TO
TERM SOFTWARE LICENSES (SPECIAL ITEM NUMBER 132-32)
COMMERCIAL INFORMATION TECHNOLOGY SOFTWARE

1. Grant of License Provision
For Blackboard Learning System™ Basic Software License Purchases

Subject to the terms and conditions of this Contractor, Contractor grants Customer a limited, non-
exclusive, non-transferable non-sublicenseable right and license to install and use one (1)
production copy of the Software on a single computer server at Customer’s Designated Server
Site, solely in the form of machine-readable, executable, object code or byte code, as applicable,
and solely in connection with providing access to Customer Content to no more than 3000
Authorized End Users and to use the Documentation. Customer acknowledges and understands
that, in the event it wishes to use the Software for any purposes other than those expressly
permitted by the foregoing, including, without limitation, to provide course materials or other
content to any end users who are not Customer’s Authorized End Users, Customer will be
required to obtain additional license rights from Contractor pursuant to a separately executed
Ordering Activity and payment of additional license fees.

For the following Software License Purchases: Blackboard Learning System™ FEnterprise,
Blackboard Learning System™ Vista Enterprise, Blackboard Learning System CE™ Enterprise,
Blackboard Community System™/Community System™ My Accounts Edition, Blackboard
Content System™, Blackboard Portfolio™

Subject to the terms and conditions of this Order Activity and the Federal Supply Schedule
contract, Contractor grants Customer a limited, non-exclusive, non-transferable non-sublicenseable
right and license (i) to install and use one (1) production copy and one unsupported Test Copy of
the Software for one installation at Customer’s Designated Server Site, solely in the form of
machine-readable, executable, object code or bytecode, as applicable, and solely in connection with
providing access to Customer Content to Customer’s Authorized End Users and to use the
Documentation provided, however, that such Test Copy may be used to the extent required for and
for the sole purposes of application clustering and/or load balancing, (a) on a group of production
servers, with each server acting as a managed node within such group so that, effectively, the
application is deployed on a single logical system host comprised of multiple managed node
servers or (a) on multiple managed nodes that are configured and deployed on a single physical
host that manages the self contained nodes. Customer acknowledges and understands that, in the
event it wishes to use the Software for any purposes other than those expressly permitted by the
foregoing, including, without limitation, to provide course materials or other content to any end
users who are not Customer’s Authorized End Users, Customer will be required to obtain
additional license rights from Contractor pursuant to a separately executed Schedule and payment
of additional license fees.

For Blackboard Transaction System™ Software Purchases

Subject to the terms and conditions of this Order Activity and the Federal Supply Schedule
contract, Contractor grants Customer a limited, non-exclusive, nontransferable, right and license to
(i) use one (1) executable version of the Software and one (1) unsupported Test Copy at
Customer’s site and on the server(s) designated provided, however, that such Test Copy may be
used to the extent required for and for the sole purposes of application clustering and/or load
balancing, (a) on a group of production servers, with each server acting as a managed node within
such group so that, effectively, the application is deployed on a single logical system host
comprised of multiple managed node servers or (a) on multiple managed nodes that are configured

Blackboard, Inc. GS-35F-0554M Page 15
800.429.9299




and deployed on a single physical host that manages the self contained nodes, and for the
Blackboard Transaction System software, solely with the number of workstations, point-of-sale
devices or other Equipment identified on the attached Equipment Schedule (as such may be
amended) that are covered by the limited warranty in Section 7.1 of the Master Terms or
maintenance and support services; and to use the Documentation. An install copy of the Software
is “made available” to the Customer either (i) on the date on which Contractor has notified
Customer that an install copy of the Software is available for download; or (ii) the date on which
the Software made available for installation via diagnostic modem; The download site will be
made available to Customer for a period of thirty (30) days and Customer shall download the
Software within this thirty day period. Customer acknowledges and understands that, in the event
it wishes to use the Software for any purposes other than those expressly permitted by the
foregoing, Customer will be required to obtain additional license rights from Contractor pursuant to
a separately executed Schedule and payment of additional license fees.

For ASP Service Purchases

Customer acknowledges that use and operation of the Hosted Software by Customer and/or any
Authorized End User is subject to the terms of the applicable Ordering Activity. Notwithstanding
such Ordering Activity, for so long as this contract remains in effect, Customer may not install,
host or operate the Hosted Software, nor may Customer or its Authorized End Users otherwise use
the Hosted Software, except as hosted by Blackboard and made available by Contractor under this
Agreement. In the event that Customer has installed the Hosted Software upon any computer
server(s) prior to the Ordering Activity’s Effective Date (as defined below), Customer agrees
promptly to remove the Hosted Software from such computer server(s). Customer agrees that it
may not cause or permit any third parties to access the Hosted Software other than Authorized End
Users, nor may Authorized End Users in excess of the then-current Active User Capacity access
and use the Hosted Software at any time, provided that the Active User Capacity may be modified
in accordance with Blackboard’s Additional Storage and Bandwidth Policy. Customer shall refrain
from, and shall ensure that Authorized End Users refrain from, using the ASP Services in a manner
that is libelous, defamatory, obscene, infringing or illegal, or otherwise abusing the ASP Services
or the resources available through the ASP Services. Customer warrants that its Authorized End
Users will comply with the provisions of this contract in all respects.

2. General Usage Restrictions

For Blackboard Academic Suite™ Purchases

Customer agrees not to use the Software or Documentation for any purposes beyond the scope of
the license granted in the “Grant of License” Provision. Without limiting the foregoing, except as
expressly contemplated in this Agreement or as otherwise agreed in writing between the Parties,
Customer shall not: (i) copy or duplicate the Software or Documentation, provided that,
notwithstanding the foregoing, Customer shall be permitted to create one (1) copy of the Software
for archival, non-productive purposes provided that Customer reproduces on the copy all
copyright notices and any other confidential or proprietary legends that are on or encoded in the
Software; (ii) decompile, disassemble, reverse engineer or otherwise attempt to obtain or perceive
the source code from which the Software is compiled or interpreted, and Customer hereby
acknowledges that nothing in this Agreement shall be construed to grant Customer any right to
obtain or use such source code; (iii) install or use the Software on any computer, network, system
or equipment other than the Designated Server Site, except with the prior written consent of
Contractor; (iv) modify the Software or create any derivative product of the Software, except with
the prior written consent of Contractor, provided that the foregoing shall not be construed to
prohibit Customer from configuring the Software to the extent permitted by the Software’s
standard user interface; (v) sublicense, assign, sell, lease or otherwise transfer or convey, or
pledge as security or otherwise encumber, Customer’s rights under the license granted in “Grant
of License” Provision; or (vi) use the Software or Documentation to provide services to third
parties other than Authorized End Users in the nature of a service bureau, time sharing
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arrangement or as an application service provider, as such terms are ordinarily understood within
the software industry or for any other reason. Customer will not obscure, remove or alter any of
the trademarks, trade names, logos, patent, trademark, or copyright notices or markings to the
Software, nor will Customer add any other notices or markings to the Software or any portion
thereof except as permitted by the Software standard user interface. Customer shall not use the
Software in violation of Contractor’s obligations to any third party incurred prior to the Effective
Date, provided that Contractor has notified Customer of such obligation. Customer shall not
provide access to the Software to anyone other than Authorized End Users without Contractor’s
prior written consent; provided, however, that Customer may provide access to Blackboard
Building Blocks®™ partners that are subject to a valid Blackboard developer’s license agreement for
the limited purpose of installing, maintaining and supporting their Blackboard Building Blocks®
applications. Customer shall ensure that its use of the Software complies with all applicable laws,
statutes, regulations or rules promulgated by governing authorities having jurisdiction over the
Parties or the Software. Customer warrants that its Authorized End Users will comply with the
provisions of this Contract in all respects, including, without limitation, the restrictions set forth in
this Provision.

For Blackboard Commerce Suite™ Purchases

Customer agrees not to use the Software or Documentation for any purposes beyond the scope of
the license granted in “Grant of License” Provision. Without limiting the foregoing, except as
expressly contemplated in this Agreement or as otherwise agreed in writing between the Parties,
Customer shall not: (i) copy or duplicate the Software or Documentation, provided that,
notwithstanding the foregoing, Customer shall be permitted to create one (1) copy of the Software
for archival, non-productive purposes provided that Customer reproduces on the copy all
copyright notices and any other confidential or proprietary legends that are on or encoded in the
Software; (ii) decompile, disassemble, reverse engineer or otherwise attempt to obtain or perceive
the source code from which the Software is compiled or interpreted, and Customer hereby
acknowledges that nothing in this Agreement shall be construed to grant Customer any right to
obtain or use such source code; (iii) install or use the Software on any computer, network, system
or equipment other than the Designated Server Site, except with the prior written consent of
Contractor; (iv) modify the Software or create any derivative product of the Software, except with
the prior written consent of Contractor, provided that the foregoing shall not be construed to
prohibit Customer from configuring the Software to the extent permitted by the Software’s
standard user interface; (v) sublicense, assign, sell, lease or otherwise transfer or convey, or
pledge as security or otherwise encumber, Customer’s rights under the license granted in “Grant
of License” Provision; or (vi) use the Software or Documentation to provide services to third
parties other than Authorized End Users in the nature of a service bureau, time sharing
arrangement or as an application service provider, as such terms are ordinarily understood within
the software industry or for any other reason. Customer will not obscure, remove or alter any of
the trademarks, trade names, logos, patent, trademark, or copyright notices or markings to the
Software, nor will Customer add any other notices or markings to the Software or any portion
thereof except as permitted by the Software standard user interface. Customer shall not use the
Software in violation of Contractor’s obligations to any third party incurred prior to the Effective
Date, provided that Contractor has notified Customer of such obligation. Customer shall not
provide access to the Software to anyone other than Authorized End Users without Contractor’s
prior written consent; provided, however, that Customer may provide access to Blackboard
Building Blocks® partners that are subject to a valid Blackboard developer’s license agreement for
the limited purpose of installing, maintaining and supporting their Blackboard Building Blocks®™
applications. Customer shall ensure that its use of the Software complies with all applicable laws,
statutes, regulations or rules promulgated by governing authorities having jurisdiction over the
Parties or the Software. Customer warrants that its Authorized End Users will comply with the
provisions of this Contract in all respects, including, without limitation, the restrictions set forth in
this Provision.
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3. Expansion of Licensed Use:

For Blackboard Academic Suite™ Purchases

The Software is priced annually based upon Customer’s FTE (as defined below). Customer
represents and warrants that the FTE provided to Contractor and set forth on the Ordering Activity
is correct and accurate to the best of its knowledge, and agrees that it will inform Contractor of
any increase in its FTE prior to the beginning of any Renewal Term (as defined below).
Contractor will assess additional license fees for the Software for increases in Customer’s FTE.

"FTE" or "Full Time Equivalent" is defined as the number of full-time students plus half of the
part-time students. To the extent that Customer desires non traditional students, including without
limitation, faculty, staff, alumni, continuing education students or participants in community
outreach or non-degree bearing courses to utilize the Contractor Software, the total number of
such other users shall be communicated to Contractor to be priced separately when the combined
numbers of such other users exceeds ten percent (10%) of the total FTE number reported by
Customer.

For K-12 Blackboard Academic Suite™ Purchases

The Software is priced annually based upon Contractor User Bands. Contractor User Bands are
calculated on the basis of the total number of "available" users, who are those Authorized End
Users whose accounts within the Software are indicated as "available", less the number of
parents/guardians that a Customer expressly and in good faith notifies to Contractor. Pricing is
based on Customer’s Authorized End Users. Customer agrees that the number of available
Authorized End Users provided to Contractor is correct and accurate to the best of its knowledge.
Customer’s license for the Software on the Ordering Activity shall be expanded in increments as
indicated below and Contractor will assess additional license fees for increases in Customer’s
Authorized End Users. Contractor’s User Bands are as follows:

For the purposes of this agreement, “FTE” or “Full Time Equivalent” means all Staff and Students
officially enrolled in one or more classes offered by the school or school district.

The school or school district shall provide Contractor ninety (90) days’ prior to the
commencement of any term a written acknowledgement of the number of individuals who have
user IDs for the Software.

For Blackboard Commerce Suite™ Purchases

The Software is priced annually based upon Contractor User Bands. Contractor User Bands are
comprised of the number of cardholders. A cardholder will be defined as any individual
associated with a licensing institution that can reasonably be anticipated to use a card, or perform
a transaction, or utilize a privilege/event in the Contractor Transaction System™, within the
forward licensing period (12 months). A cardholder may include, but is not inclusive of, a stored
value charge in any module, regular applied board transaction, guest applied board transaction,
cash equivalence charge, regular event entry, and guest event entry.

Prior to a Renewal Term, Contractor may conduct an audit in accordance with the Federal Supply
Schedule contract, to determine the number of cardholders (as defined above) in the current
licensing period. Contractor shall utilize the current number of cardholders determined in such
audit and any information that may be supplied by Customer to reasonably determine the number
of cardholders for the forward licensing period (12 months).

For the Software on the Ordering Activity, Customer’s license for the Software on the Ordering Activity may be expanded
in increments as indicated below:

Cardholder Ranges

1- 1999 cardholders
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2000-3999 cardholders
4000-7999 cardholders

8000-14999 cardholders

15000-24999 cardholders

25000-49999 cardholders

Additional bands of 25,000 cardholders will be priced separately.

Contractor’s assessment of additional license fees will be in accordance with Contractor’s then-
current pricing. In the event of growth related to a Customer merger or acquisition, Contractor’s
assessment of additional license fees will be in accordance with Contractors then-current pricing.

4. INSPECTION/ACCEPTANCE

The Contractor shall only tender for acceptance those items that conform to the requirements of this

contract. The ordering activity reserves the right to inspect or test any software that has been tendered for

acceptance. The ordering activity may require repair or replacement of nonconforming software at no

increase in contract price. The ordering activity must exercise its postacceptance rights (1) within a

reasonable time after the defect was discovered or should have been discovered; and (2) before any

substantial change occurs in the condition of the software, unless the change is due to the defect in the
software. Blackboard’s obligation is limited to repair or replacement of the defective Software in a timely
manner, provided Licensee notifies Blackboard of the deficiency within the ninety day warranty period and
provided Licensee has installed all Software Updates.

Acceptance will be deemed to have occurred thirty (30) days from client receipt of the Software or upon

installation, whichever occurs first.

5. GUARANTEE/WARRANTY

a. Unless specified otherwise in this contract, the Contractor’s standard commercial

guarantee/warranty as stated in the contract’s commercial pricelist will apply to this contract.

b. The Contractor warrants and implies that the items delivered hereunder are merchantable and fit

for use for the particular purpose described in this contract.

c. Limitation of Liability. Except as otherwise provided by an express or implied warranty, the
Contractor will not be liable to the ordering activity for consequential damages resulting from any
defect or deficiencies in accepted items.

d. For purchases of Blackboard Community System™ to Commerce Suite™ Customers. Blackboard
warrants, solely for the benefit of Customer, that any Software licensed under the Ordering Activity
which is manufactured by Blackboard will substantially conform to applicable Documentation for a
period of ninety (90) days after the relevant Available Date, provided that: (i) Blackboard has received
all amounts owed under this Agreement; (ii) Customer is not in material breach of this Agreement; (iii)
Customer has installed any Corrections, Upgrades and Updates made available to Customer; and (iv)
Customer has notified Blackboard in writing of any failure of the Software to conform to the foregoing
warranty within the warranty period.

EXCEPT AS EXPRESSLY PROVIDED IN ABOVE PARAGRAPH, (A) THE SOFTWARE AND
ANY SERVICES, INCLUDING PROCESSING SERVICES UNDER THE “COMMUNITY
SYSTEM FINANCIAL MATTERS” PROVISION OF THIS CONTRACT ARE PROVIDED “AS
IS” TO THE MAXIMUM EXTENT PERMITTED BY LAW, BLACKBOARD AND ITS
LICENSORS AND SUPPLIERS DISCLAIM ALL OTHER REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING,
WITHOUT LIMITATION, ANY WARRANTIES OF SATISFACTORY QUALITY, FITNESS FOR
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A PARTICULAR PURPOSE, SYSTEM  INTEGRATION, DATA  ACCURACY,
MERCHANTIBILITY, TITLE, NON-INFRINGEMENT AND/OR QUIET ENJOYMENT; AND
(B) NEITHER BLACKBOARD NOR ITS LICENSORS NOR ITS PROCESSORS WARRANT
THAT THE FUNCTIONS OR INFORMATION CONTAINED IN THE SOFTWARE OR
PROVIDED THROUGH THE SERVICES WILL MEET ANY REQUIREMENTS OR NEEDS
CUSTOMER MAY HAVE, OR THAT THE SOFTWARE OR SERVICES WILL OPERATE
ERROR FREE OR WITHOUT INTERRUPTION, OR THAT ANY DEFECTS OR ERRORS IN THE
SOFTWARE WILL BE CORRECTED, OR THAT THE SOFTWARE IS COMPATIBLE WITH
ANY PARTICULAR COMPUTER SYSTEM OR SOFTWARE.

CUSTOMER ACKNOWLEDGES AND AGREES THAT THE FOREGOING WARRANTY IN
THE FIRST PARAGRAPH OF THIS “LIMITED SOFTWARE WARRANTY” PROVISION IS IN
LIEU OF ALL OTHER WARRANTIES BY BLACKBOARD, AND THAT BLACKBOARD’S
SOLE OBLIGATION, AND CUSTOMER’S SOLE REMEDY, WITH RESPECT TO ANY
BREACH OF THE FOREGOING WARRANTY, IS REPAIR OR REPLACEMENT (AT
BLACKBOARD’S OPTION) OF THE RELEVANT SOFTWARE IN A TIMELY MANNER.

6. Community System Financial Matters
For purchases of Blackboard Community System™ to Commerce Suite™ Customers

Card Processor. In the event that Customer uses the e-commerce functionality incorporated into the
Software, Contractor provides connectivity with such credit card processors, at the levels designated, set
forth in the Documentation (“Processors™) for the purpose of authorization and settlement of credit card
transactions. Customer shall establish a merchant account with a financial institution that processes credit
card transactions with one of the Processors prior to deployment of the Software. Changes required to
support changes of Customer’s bank, credit cards accepted by Customer, credit card processor of
Customer’s bank, or communication interfaces with the credit card processor will be chargeable to
Customer and performed on a timely basis upon written notice to Contractor. Changes required to the
Software to enable Customer to change card processors or communication interfaces to a card processor
will be subject to a one-time charge for labor and licensing of software, to be determined by Contractor at
the time of the change request.

Fiscal responsibility. Customer retains responsibility for compliance with all rules and regulations of any
bank, card association, card processor and other entities related to issuance, acceptance, and settlement and
clearing of payment transactions conducted through the Software. In the event Customer fails to comply
and continues such failure for 30 days after notice from Contractor, Contractor may suspend connectivity
under this Section 8 without any further liability or obligation to Customer, until such time as Customer
provides documented evidence of full compliance. Customer acknowledges that as a condition of
providing connectivity under this Section 8, Contractor may be obligated by its Processors to pay fines and
audit costs for security breaches that appear to arise from Customer and Contractor’s systems. In the event
that Contractor is fined or audited due to an alleged security breach of systems within Customer’s control,
Customer shall (1) pay all fines or audit fees incurred due to such security breach or (2) solely if applicable
state law does not permit Customer to pay fines or audit fees, permit Contractor to implement an annual
security fee, to be assessed based on the Customer’s then-current security situation and the likelihood of
future fines or audits. Failure to consent to one of the two options above in this Section 8.2 shall mean that
Contractor may, in its sole discretion, refuse to provide Customer with connectivity to any Processors in
connection with the Software.

Financial Privacy. Contractor hereby agrees that it shall comply with all reuse, redisclosure or other
customer information handling, processing, security, and protection requirements that are specifically
required of a non-affiliated third-party processor or servicer (or subcontractor) under the Federal Trade
Commission's Privacy of Consumer Financial Information; Final Rule (16 CFR 313) implementing Title V
of the Gramm-Leach-Bliley Act, Public Law 106-102 (the "GLB Requirements") and other applicable
federal and state consumer privacy laws, rules, and regulations. Without limiting the foregoing, Contractor
agrees that it is prohibited from disclosing or using any nonpublic personal information (as defined in the
GLB Requirements) disclosed to it by Customer, except solely to carry out the purposes for which it was
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disclosed, including use under an exception contained in Section 313.14 or 313.15, as applicable, of the
GLB Requirements in the ordinary course of business to carry out those purposes.
Contractor’s assessment of additional license fees will be in accordance with Contractor’s then-current
pricing. In the event of growth related to a Customer merger or acquisition, Contractor’s assessment of
additional license fees will be in accordance with Contractors then-current pricing.

7. SUPPORT SERVICES

Customer is eligible to receive Product Support from Contractor as described in the Contractor Client

Support Services Guide located on Contractor’s website at

http://library.blackboard.com/docs/support/supportsvcguide.pdf

8. SOFTWARE MAINTENANCE

a. Basic software maintenance is included in the annual term license. Maintenance upgrades are
available at Ordering Agency request. See pricelist for details and specific pricing.

b. Invoices for maintenance upgrade service shall be submitted by the Contractor on a quarterly or
monthly basis, after the completion of such period. Maintenance charges must be paid in arrears
(31 U.S.C. 3324). PROMPT PAYMENT DISCOUNT, IF APPLICABLE, SHALL BE SHOWN
ON THE INVOICE.

9. EXCLUSIONS

Blackboard shall have no obligation to support:

a. Substantially altered, damaged or modified Software;

b. Software that is not the then-current release, or a Previous Sequential Release;

c. Errors caused by Licensee, hardware malfunction, or other causes beyond Blackboard’s
reasonable control;

. Software installed in a hardware or operating environment not supported by Blackboard; and

e. Third Party Software not licensed through Blackboard.

10. PERIODS OF TERM LICENSES (132-32)

a. The Offeror shall honor orders for periods for the duration of the contract period or a lessor period
of time.

b. The Offeror does not commercially offer the option to discontinue term licenses and/or
maintenance and therefore does not offer it in connection with this contract.

c. Annual Funding. When annually appropriated funds are cited on an order for term licenses and/or
maintenance, the period of the term licenses and/or maintenance shall automatically expire on
September 30 of the contract period, or at the end of the contract period, whichever occurs first.
Renewal of the term licenses and/or maintenance orders citing the new appropriation shall be
required, if the term licenses and/or maintenance is to be continued during any remainder of the
contract period.

d. Cross-Year Funding Within Contract Period. Where an ordering activity’s specific appropriation
authority provides for funds in excess of a 12 month (fiscal year) period, the ordering activity may
place an order under this schedule contract for a period up to the expiration of the contract period,
notwithstanding the intervening fiscal years.

e. Ordering activities should notify the Contractor in writing thirty (30) calendar days prior to the
expiration of an order, if the term licenses and/or maintenance is to be terminated at that time.
Orders for the continuation of term licenses and/or maintenance will be required if the term
licenses and/or maintenance is to be continued during the subsequent period.
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11. CONVERSION FROM TERM LICENSE TO PERPETUAL LICENSE
The Offeror does not offer conversion on a commercial basis and therefore cannot offer it in connection
with this Contract.

12. TERM LICENSE CESSATION
The Offeror does not offer conversion on a commercial basis and therefore cannot offer it in connection
with this Contract.

13. UTILIZATION LIMITATIONS - (132-32)
Software acquisition is limited to commercial computer software defined in FAR Part 2.101.

a.

b.

When acquired by the ordering activity, commercial computer software and related documentation
so legend shall be subject to the following:

(1

)

3)

(4)

©)

Title to and ownership of the software and documentation shall remain with the
Contractor, unless otherwise specified. In addition, Blackboard or its licensors shall have
sole and exclusive ownership of any Corrections, Updates and/or Upgrades provided to
Licensee for the Software pursuant to the Support and Maintenance section herein.

Software licenses are by site and by service, bureau, division, command, etc.. The
software may not be used by any subdivision of the Licensee without the appropriate
license. Further, the software may not be used on a sharing basis where multiple
agencies have joint projects that can be satisfied by the use of the software placed at one
agency's site.

Except as is provided in paragraph 8.b(2) above, the ordering activity shall not provide or
otherwise make available the software or documentation, or any portion thereof, in any
form, to any third party without the prior written approval of the Contractor. Third
parties do not include prime Contractors, subcontractors and agents of the ordering
activity who have Blackboard’s permission to use the licensed software and
documentation at the facility, and who have agreed to use the licensed software and
documentation only in accordance with these restrictions. This provision does not limit
the right of the ordering activity to use software, documentation, or information therein,
which the ordering activity may already have or obtains without restrictions.

The ordering activity shall have the right to use the computer software and
documentation with the computer for which it is acquired at any other facility to which
that computer may be transferred upon prior written notice to Blackboard, or in cases of
disaster recovery, the ordering activity has the right to transfer the software to another
site if the ordering activity site for which it is acquired is deemed to be unsafe for
ordering activity personnel; to use the computer software and documentation with a
backup computer when the primary computer is inoperative; to copy computer programs
for safekeeping (archives) or backup purposes.

"Commercial Computer Software" may be marked with the Contractor's standard
commercial restricted rights legend, but the schedule contract and schedule pricelist,
including this clause, "Utilization Limitations" are the only governing terms and
conditions, and shall take precedence and supersede any different or additional terms
and conditions included in the standard commercial legend.

14. SOFTWARE CONVERSIONS - (132-32)
Full monetary credit will be allowed to the ordering activity when conversion from one version of the
software to another is made as the result of a change in operating system , or from one computer system to
another. Under a term license (132-32), conversion credits which accrued while the earlier version was
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under a term license shall carry forward and remain available as conversion credits which may be applied
towards the perpetual license price of the new version.

15. DESCRIPTIONS AND EQUIPMENT COMPATIBILITY
The Contractor shall include, in the schedule pricelist, a complete description of each software product and
a list of equipment on which the software can be used. Also, included shall be a brief, introductory
explanation of the modules and documentation which are offered.

13. RIGHT-TO-COPY PRICING
Contractor does not offer this option on a commercial basis and therefore cannot offer it in connection with

this Contract.

14. ASP SPECIFICATIONS

Blackboard Learning System™ - Basic License

Initial Term Annual Fee includes service for 10 GB of storage and 256 kbps of
bandwidth measured using the 95™ percentile calculation (as defined below) delivered
via redundant Internet uplink, and Managed Firewall Service. (Storage and Bandwidth
should be adjusted)

Blackboard Learning System™:- Enterprise License

Set Up Fee includes service for each installation of the Software or update/upgrade
requiring a revised or new hardware and/or software configuration.

Initial Term Annual Fee includes service for 20 GB of storage and 512 kbps of
bandwidth measured using the 95™ percentile calculation (as defined below) delivered
via redundant Internet uplink and Managed Firewall Service. (Storage and Bandwidth
should be adjusted)

Additional storage and bandwidth are separately charged

Additional Service units, additional 512 kbps bandwidth, and 20 GB additional storage
are separately charged. (Storage and Bandwidth should be adjusted)

The following bullets are for shared hosting for Blackboard Learning System™- CE 4. X

version

Initial Tem Annual Fee includes service for up to X seats and 512 kbps of bandwidth
measured using the 95™ percentile calculation (as defined below) delivered via redundant
Internet uplink, and Managed Firewall Service.

A Seat is defined as the number of enrollments, so 1 user with 3 enrollments is counted
as 3 seats.

Due to the nature of the shared-hosting environment, certain global customizations,
system integrations, VPN, and/or SSL on transactions other than login CANNOT be
provided.

Due to the nature of the shared hosting environment, Blackboard ASP will determine the
date and time in which Blackboard ASP will perform maintenance on the environment,
including Blackboard applications upgrades and updates. Blackboard ASP will strive to
perform the maintenance during Blackboard ASP’s normally scheduled maintenance
window period and give each Customer on the shared-hosting environment a minimum
of 7 days notice for any schedule maintenance outside of normally scheduled windows.

Shared Hosting

The following bullets are for any of the following licenses that are being hosted on shared
hosting for CE 6.X and above as well as any Vista version:
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Blackboard Learning System™ - Vista Enterprise License

Blackboard Learning System™ - CE Enterprise Ltd. License

Blackboard Learning System™ - CE Basic License

Initial Term Annual Fee includes service for 512 kbps of bandwidth measured using the
95th percentile calculation (as defined below) delivered via redundant Internet uplink,
and Managed Firewall Service.

Due to the nature of the shared-hosting environment; certain global customizations,
system integrations, VPN, and/or SSL on transactions other than login CANNOT be
provided.

Due to the nature of the shared-hosting environment, Blackboard ASP will determine the
date and time in which Blackboard ASP will perform maintenance on the environment,
including Blackboard applications upgrades and updates. Blackboard ASP will strive to
perform the maintenance during Blackboard ASP’s normally scheduled maintenance
window period and give each Customer on the shared-hosting environment minimum of
7 days notice for any scheduled maintenance outside of normally scheduled windows.

"A user is defined as any account in the database regardless of enrollments

ok . . . . .
Section is defined as an instance of a course. A section is where enrollments are made.

Dedicated Hosting

The following bullets are for any of the following licenses that are being hosted on dedicated
hosting for CE 6.X and above as well as any Vista version :

Blackboard Learning System™ - Vista Enterprise License

Blackboard Learning System™ - CE Enterprise Ltd. License

Blackboard Learning System™ - CE Basic License

Set Up Fee includes service for each installation of the Software or update/upgrade
requiring a revised or new hardware and/or software configuration.

Initial Term Annual Fee includes service for 200 GB of storage and 512 kbps of
bandwidth measured using the 95th percentile calculation (as defined below) delivered
via redundant Internet uplink and Managed Firewall Service. (Storage and Bandwidth
should be adjusted)

Additional storage and bandwidth are separately charged

Additional Service units, additional 512 kbps bandwidth, and 100 GB additional storage
are separately charged. (Storage and Bandwidth should be adjusted)

Dedicated Hosting for CE 4:

The following bullets are for any of the following licenses that are being hosted on dedicated
hosting for CE 4 hosting:

Blackboard Learning System™ - CE 4 License

Set Up Fee includes service for each installation of the Software or update/upgrade
requiring a revised or new hardware and/or software configuration.
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Initial Term Annual Fee includes service for 50 GB of storage and 512 kbps of
bandwidth measured using the 95th percentile calculation (as defined below) delivered
via redundant Internet uplink and Managed Firewall Service. (Storage and Bandwidth
should be adjusted)

Additional users, storage and bandwidth are separately charged

Blackboard Dedicated Hosting Portfolio for Learning System™ CE 6 Enterprise or Vista
Enterprise License

Customer must have Blackboard Learning System™ Campus Edition Enterprise or Vista
Enterprise hosted with Blackboard as Hosted Software by ASP Services in order to host
the Portfolio.

Set Up Fee includes service for each installation of the Software module or
update/upgrade requiring a revised or new hardware and/or software configuration.
Initial Term Annual Fee includes 200 GB of storage and 512 kbps of bandwidth
measured using the 95th percentile calculation (as defined below) delivered via
redundant Internet uplink and Managed Firewall Service. (Storage and Bandwidth should
be adjusted)

Additional storage bandwidth are separately charged

Blackboard Content System™:

Customer must have Blackboard Learning System hosted with Blackboard as Hosted
Software by ASP Services in order to host the Content System.

Set Up Fee includes service for each installation of the Software or update/upgrade
requiring a revised or new hardware and/or software configuration.

Initial Term Annual Fee includes 20 GB of storage and 512 kbps of bandwidth measured
using the 95" percentile calculation (as defined below) delivered via redundant Internet
uplink and Managed Firewall Service. (Storage and Bandwidth should be adjusted)
Additional storage and bandwidth are separately charged

Blackboard Outcomes System™:

Set Up Fee includes service for each installation of the Software or update/upgrade
requiring a revised or new hardware and/or software configuration.

Initial Term Annual Fee includes service for 100 GB of storage delivered via redundant
Internet uplink and Managed Firewall Service. . (Storage should be adjusted)

Additional storage and bandwidth are separately charged

Additional Service units and 100 GB additional storage are separately charged.

Blackboard Platinum Package

Includes Academic Suite™, Learning System™- CE 6 Enterprise License, or Learning
System™ Vista Enterprise License

Includes Non-Production Test Environment and Blackboard Staging Environment, and a
Platinum Project Manager, all described below. The Staging Environment, when sold
with the Platinum Package, is only available during major upgrade periods

Set-up Fee includes service for each installation of the Software or update/ upgrade
requiring a revised or new hardware and/or software configuration.

Initial Term Annual Fee includes service for 250 GB of storage and 20 Mbps of
bandwidth measured using the 95™ percentile calculation (as defined below) delivered
via redundant Internet uplink and Managed Firewall Service. . (Storage and Bandwidth
should be adjusted)

Additional storage and bandwidth are separately charged
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Additional Service units, additional 512 kbps bandwidth, and 20 GB additional storage
are separately charged.

The Platinum Project Manager is a proactive relationship manager whose primary goal is
to manage the Customer’s upgrade period(s) from the ASP side. He/ she will work as a
single point-of-contact for all major upgrades.

Business Objectives of the Platinum PM (PPM):

1.

2.

Management

a. Central Point of Contact and Escalation: The PPM will be the central point-of-
contact within Blackboard ASP Services during the upgrade period, lasting no
longer than three months per upgrade with no more than two major upgrades
during a year term.

b. Internal Blackboard Delivery Coordination: Coordinate with Blackboard
Global Services Project Management, Developers, Customer’s Technical
Support Manager in ASP Services, ASP Operations, Engineering, and other
elements of Blackboard to deliver and manage Customer’s requirements during
the upgrade periods.

c. Infrastructure and Software Upgrade Management: Design and implement ASP
testing and/or staging in coordination with Customer as necessary for testing
and evaluation purposes (examples: upgrading from one Blackboard version to
another, upgrading application servers).

Communication

a. Contact: Be dedicated to Customer’s Systems Administrators and Operations
staff through a dedicated phone number/ email/ Instant Messenger (or other
contact method) for day-to-day ASP upgrade project status reporting.

b. Project Communication: Build pro-active, two-way communication processes
in coordination with Customer for upgrade project management, support issue
escalation, and other communication procedures as necessary.

c. Regular Reporting: Coordinate and facilitate regularly scheduled (weekly or bi-
weekly) and ad-hoc project and status update meetings surrounding the upgrade
project.

3. Documentation

a. Upgrade Project Planning and Regular Status Reporting: Document upgrade
project plans with milestones, timelines, and resource requirements. Provide

weekly updates to Customer on status of the project plan until the upgrade has
completed successfully with the Customer’s approval for project closure.

Blackboard Non-Production Test Environment:

Initial Term is a minimum of six (6) months and renew automatically for successive 6-
month terms (each, a “Renewal Term”), unless either Party provides notice of its desire
not to renew more than thirty (30) days prior to the end of the Initial-Term o r then-
current Renewal Term.

Setup Fee includes installation of Test Copy Hosted Software on computer servers and
systems in Blackboard’s non-production environment.

Initial Term Fee includes 9 GB of server storage and burstable bandwidth provided
through Blackboard’s broadband connection, and grants Customer full root access to
servers.

The Non-Production Environment is not designed to fully replicate or clone the
production environment in terms of physical infrastructure
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Non-Production Test Environment by its nature DOES NOT meet the Service Level
specifications under Exhibit B, and therefore, DOES NOT qualify for Service Level
Guarantees.

Blackboard Non-Production Test Environment (for use as LDAP failover server by Customer):

Initial Term is a minimum of six (6) months and renew automatically for successive 6-
month terms (each, a “Renewal Term”), unless either Party provides notice of its desire
not to renew more than thirty (30) days prior to the end of the Initial-Term o r then-
current Renewal Term.

Setup Fee includes installation of Red Hat Linux OS and availability of a server to be
used by Customer for LDAP failover.

Customer is solely responsible for setting up the server as Customer’s LDAP failover
server, including the installation and maintenance of Customer’s LDAP application.
Initial Term Fee includes 9 GB of server storage and burstable bandwidth provided
through Blackboard’s broadband connection, and grants Customer full root access to
servers.

The Non-Production Environment is not designed to fully replicate or clone the
production environment in terms of physical infrastructure

Non-Production Test Environment by its nature DOES NOT meet the Service Level
specifications under Exhibit B, and therefore, DOES NOT qualify for Service Level
Guarantees.

Blackboard Staging Environment

Initial Term is a minimum of six (6) months and renews automatically for successive 6-
month terms (each, a “Renewal Term”), unless either Party provides notice of its desire
not to renew more than thirty (30) days prior to the end of the Initial-Term or then-
current Renewal Term.

Setup Fee includes installation of Test Copy Hosted Software on computer servers and
systems in Blackboard’s production environment.

Initial Term Fee includes 20 GB of storage and 512 kbps of bandwidth measured using
the 95th percentile calculation (as defined above) delivered via redundant Internet uplink
and Managed Firewall Service. (Storage and Bandwidth should be adjusted)

The Staging Environment is not designed to fully replicate or clone the production
environment in terms of physical infrastructure.

Per Customer request, ASP will provide up to four (4) clones of the Customer production
data per year. Up to S00GB of storage can be used for a period of up to six (6) months of
the year. This cloned data will not be backed up/.

The Staging Environment is designed for Customer to test and approve new
update/upgrade software and changes in software configuration before implementing
such software in a production environment. It may not be used for production purposes.
The Staging Environment, when sold with the Platinum Package, is only available during
major upgrade periods.

Blackboard High Availability/High Performance ASP Service

Oracle RAC clustered database nodes configuration pointing to a separate Customer-
dedicated RAID-4 protected storage volumes for redundant and load balanced database
servers configuration.

Oracle RAC license included

Two (2) dedicated database servers as database nodes
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Includes Oracle Recovery Manager (RMAN) database backup service, which allows
point-in-time database backup and restore capability.

Complex Hosting Technical Manager

Complex Hosting Technical Manager

Initial term annual fee includes service of X% CHM

A Complex Hosting Manager is a Project Manager and Technical Specialist whose
resources can be purchased such that the time a CHM dedicates to a client is in line with
the individual needs of that client. For example, a client who purchases a 25% CHM will
receive ten hours a week — or 25% of a standard forty hour work-week — dedicated to
them. That CHM can have up to four clients total. A 50% CHM can have up to two
clients total and will dedicate twenty (20) hours a week to one and twenty (20) hours a
week to the other, and so forth.

Roles and responsibilities of the Blackboard Complex Hosting Manager (“CHM”) will
primarily fall under the following three objectives: management, communication and
documentation.

The Platinum Project Manager — formerly called the CHM for Platinum Package clients —
is only available during major upgrade periods, as necessary

Management — Plan and project manage Customer’s ASP infrastructure implementation,
growth, and planned and reactive changes. To meet this objective, the CHM’s tasks may
include, but not be limited to, the following:

e  Central Point of Contact and Escalation: The CHM will be the central point-of-
contact within Blackboard ASP CHM Services and maintain day-to-day
knowledge of all plans, activities, and status of projects and issues involving
Customer’s hosted environment

e Infrastructure Management: Plan and manage projects involving Customer’s
infrastructure for scalability, optimal performance, and growth in coordination
with Customer and all elements within Blackboard

e Internal Blackboard Delivery Coordination: Coordinate with Blackboard
Global Services Project Management, Developers, and Customer’s Technical
Support Manager in ASP CHM Services, and ASP Operations and Engineering
and other elements of Blackboard to deliver and manage Customer’s
requirements

e  ASP Support Activities: Support directly the hosted Blackboard application and
infrastructure through:

o Direct ASP ticket escalation management and documentation
o Development support activities focused on impact analysis and
evaluation based on updates and upgrades

e Infrastructure Expansion: Modify and order hardware when necessary in
coordination with Customer

o Infrastructure and Software Upgrade Management: Design and implement ASP
testing and/or staging in coordination with Customer as necessary for testing
and evaluation purposes (examples: upgrading from one Blackboard version to
another, upgrading application servers)

e Auditing: Regularly conduct systems audit and analysis on Customer’s ASP
environment’s performance and utilization for proactive monitoring,
infrastructure management, forecasting and reporting purposes

e Customer Business Planning Integration: Keep master schedule of Customer’s
academic activities and key events/milestones. Communicate to entire
Blackboard Team on critical events on the calendar.
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B. Communication - Build and execute business processes for communication and

Customer support (with a special focus on providing transparency and visibility into the
purchased ASP services and change management). To meet this objective, the CHM’s
tasks may include, but not be limited to, the following:

e Contact: Be fully dedicated to Customer’s Systems Administrators and
Operations staff through a dedicated phone number for day-to-day ASP support
requests and status reporting

e Project Communication: Build two-way communication processes in
coordination with Customer for project management, support issue escalation,
and other communication procedures as necessary

e Regular Reporting: Coordinate and facilitate regularly scheduled (weekly or
monthly or quarterly) and ad-hoc project and status update meetings

e Channel Management: Modify and update communication processes and
channels as deemed necessary

e  On-site Support: CHM will make two on-site visits within the one year contract
period.

C. Documentation - Document and report on Customer’s ASP infrastructure, projects

status, escalation issues, and other Customer ASP environment-relevant knowledge.
Complete and thorough documentation will be a key aspect of meeting the management
and communications objectives of the CHM. As such, the CHM will provide the
following documents during the life of the relationship between the CHM and Customer:

e Operations and Plans: Develop detailed documents including Escalation
process, Operations Handbook, Infrastructure test and implementation plans

e Regular Status Reporting: Document and provide weekly reports to Customer
on all project plans and updates

o Infrastructure Reporting: Document and provide monthly updated reports to
Customer on Infrastructure design, hardware inventory, monitoring and
management infrastructure, change management logs and other relevant
materials

e Change Management/Status (I): Provide timely and detailed reports of planned
infrastructure changes; planned or unplanned service outages, or degradation of
services; and issue resolution reports

e Change Management/Status (II): Document and communicate any procedural
changes that regulate the flow of code fixes, patches to the production
environment

e SILA Performance Reporting/Analysis: Provide monthly reports (and as often as
necessary to manage system stability) on system utilization and performance,
including MRTG graphs, user activities summaries, and systems performance
analysis. Goal will be to develop, mutually with Customer, a standard set of
reporting for overall systems management.

Secure Socket Layer — annual fee that is separately charged

Secure Socket Layer (SSL) is an encryption protocol that prevents eavesdropping of data
that passes between a web server and an end-user’s browser. SSL enabled websites
encrypt data before it is transmitted from the web server to the end user and from the end
user to the web server. Blackboard’s Learning System 6.1 and higher versions contain
SSL Choice feature, which once turned on allows Customer to choose which parts of the
site should be encrypted and which should not, which in turn effectively reduces
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unnecessary CPU usage associated with SSL software. In order to take advantage of the
SSL Choice, Customer must have SSL software enabled.

As an optional service, Blackboard offers Software-based Secure Socket Layer (SSL) to
Customer for added security to Customer’s data transmission. Customer must have
Blackboard Learning Systems 6.1 or higher version in order to take advantage of this
Service. Blackboard will obtain an SSL certificate from a certificate authority and set up
the service for the Customer at the then-standard applicable rates.

Virtual Private Network -- setup fee plus annual fee that is separately charged

As an optional service, Blackboard offers a Virtual Private Network (VPN) service,
which is a point to point virtual network tunneling and data encryption technology that
allows the passing of sensitive information over public networks while protecting the
data from being intercepted by a third party. Blackboard hosts VPN devices in
Blackboard’s facility and manages the VPN encryption tunnel between the Blackboard
datacenter and Customer-designated site. Blackboard will ship to Customer VPN
hardware which sits in front of the snapshot controller and encrypts all information
coming from Blackboard to Customer’s servers.

Customer is responsible for installing the configured VPN hardware to their existing
network. Blackboard will provide the Customer with documentation to be used with the
VPN hardware installation process. Customer will receive standard Product Support.
Upon the request of the Customer, Blackboard may send a Technical Consultant to assist
in the installation of the VPN hardware. The Technical Consultant will be provided at the
then current Blackboard rates, including time and materials.

Customer will be charged a one-time set up fee and annual recurring charge at the then-
standard applicable rates for this optional service.

*95™ Percentile calculation — 95™ Percentile calculation is performed by: 1) collecting IP traffic
samples (both inbound and outbound traffic) every five (5) minutes over the course of a month; 2)
discarding the top 5 percent of the highest peak samples; and 3) measuring the peak usage from
the remaining samples.

Data Restoration Policy — per restore fees are separately charged per chargeable restore
incident

Additional Storage and Bandwidth Annual Fees are separately charged

*User is defined as a person enrolled in one or more active courses, or part of one or more
organization.

15. ASP SERVICES SPECIFICATIONS - AS OF THE AVAILABLE DATE

NOTE: CUSTOMER ACKNOWLEDGES THAT NOTHING IN THIS EXHIBIT B CREATES
ANY ADDITIONAL WARRANTIES OR GUARANTEES, OTHER THAN AS SET FORTH IN
THE ASP SCHEDULE, THE SOFTWARE SCHEDULE AND/OR THE MASTER TERMS, AS
APPLICABLE.

Service Level

Security:

Single point of entry to co-location is guarded 24 hours a day with access controlled by
an access database and video surveillance
Monitoring of the co-location area and only those persons authorized by Blackboard’s
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access list are allowed past a central point.
=  Surveillance cameras located throughout the facility capture activity to help ensure no
unauthorized entry to protected areas.
Power:
=  State-of-the-art generators clean and condition commercial electrical power to remove
irregularities in the signal. Power is run through the generators before being passed into
the facility.
= In the event of a loss of power from the grid, power backups are utilized in the following
order: commercial utility underground conduits, two-hour battery backup (industry
standard only 15 minutes), diesel generator with full-load capability and additional fuel
supply.
Network:
=  Redundant Internet connections through dual Tier-1 Internet Service Providers

Startup:
Blackboard is responsible for the setup and configuration of the necessary hardware,
software and all components of the Customer server(s). This includes but not limited to,
the server hardware and software, telecommunications hardware and software, security
software and other software that is reasonably necessary to operate and maintain the
Hosted Software.

Initial Access Date:

The Hosted Software is typically accessible from the hosting site within 7 business days after
execution of the ASP Schedule, provided that the Master Terms and the relevant Software
Schedule have been executed, and provided that Customer has provided to Blackboard a URL and
any other information required by Blackboard. Blackboard shall provide Customer with
procedures for access; the procedures may include, without limitation, provision of any access
codes, passwords, technical specifications, connectivity standards or protocols, or any other
relevant procedures, to the limited extent any of the foregoing may be necessary to enable
Customer to permit its Authorized End Users to access and use the Hosted Software as
contemplated in this ASP Schedule.

Availability/Service Credit:

The Hosted Software is accessible 24/7, with a 99.7% targeted uptime. 99.7% uptime means that
for 99.7% of the time during any calendar month, the ASP Services shall be available.
Unavailability is a condition in which there is unavailability of the Hosted Software due to
hardware failure OR sustained packet loss in excess of fifty percent within the Blackboard hosting
facilities for at least fifteen consecutive minutes due to a failure of Blackboard to provide ASP
Services during such period; unavailability does not include packet loss or network unavailability
due to scheduled maintenance, or inability of a user to connect with the ASP Services due to
Internet or telecommunications problems outside the control of Blackboard. In order to receive
any service credit, Customer must notify Blackboard within seven (7) days from the time
Customer becomes eligible to receive a service credit. Failure to comply with this requirement
will forfeit Customer's right to receive a service credit. The aggregate maximum number of
service credits to be issued by Blackboard to Customer for any and all downtime periods and
performance problems during any given calendar month shall not exceed one month of service.
Service credits are issued as followed:

Length of Unavailability (per calendar month) Service Credit
1 to 4 hours of aggregate unavailability below 99.7% 1 day of service fees credited (i.e., 1/30
monthly fees)
4 to 48 hours of aggregate unavailability below 99.7% 2 days of services fees credited

(i.e., 1/15* monthly fees)
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48 to 96 hours of aggregate unavailability below 99.7% 5 days of service fees credited (i.e., 1/6 *
monthly fees)

*Each block of 96 hours of aggregate unavailability thereafter shall be credited 5 days of service fees.
*All Service Credit shall be applied to the next period’s ASP fees.

Backup and Disaster Recovery:
Blackboard provides comprehensive redundant backups which are stored online and at a separate
facility. Blackboard retains backup data for one month. In the event of a disaster, Blackboard will
use reasonable efforts to restore service. Blackboard will not attempt to restore service if such
attempt shall put Blackboard, its employees or its agents at risk for injury.

Outages
If a system outage occurs, Blackboard will notify Customer’s designated technical contact via
email. This notice will include the reason for the system outage and estimated time for restoration
of ASP Services if Blackboard knows this information when it gives this notice.

Following recovery from any particular system outage, Blackboard will provide Customer with a
post-incident summary that will include:

Upon receipt of notification of a problem with the Blackboard system or the ASP
Services, Blackboard will investigate the problem and determine if a system outage
exists. If a system outage exists, Blackboard will provide Customer with a time estimate
for resolution of the problem, if known at that time. Blackboard will promptly
commence remedial activities and use commercially reasonable efforts to resolve the
system outage within the time estimate provided to Customer.

MONITORING AND PERFORMANCE

Blackboard will make network performance reports available to the customer via
www.behind.blackboard.com or as requested. These reports are designed to provide usage and
performance information to help in the continual monitoring and improvement of the design and
operation of the hosted environment.. Upon request by Customer, Blackboard will provide
Customer with monthly reports including information on ASP Services usage, system outages and
changes made to the Blackboard system during that month. Upon request Blackboard will
provide the Customer with the following report:

Specific System Outage Details:

Time of outage

Length of outage

Affected areas

Reason for outage

Customer contact notified (if any)

Remedy to prevent outage reoccurrence (if any)

Customer acknowledges and agrees that any of the foregoing reports shall constitute Blackboard’s
Confidential Information for purposes of this Agreement.

Blackboard, Inc. GS-35F-0554M Page 32
800.429.9299



Ongoing:

The hardware, software and network are monitored and maintained by Blackboard and will be
accessible twenty-four (24) hours a day, seven (7) days a week, in accordance with industry
standards, except for scheduled maintenance and required repairs, in advance of which the
Customer shall be notified by email.

e Blackboard maintains responsibility for all day-to-day server maintenance. Server
maintenance may include, but is not limited to, hardware upgrades, OS upgrades, patch
installations, database administration, server user administration and performance tuning.

e Blackboard maintains a software monitoring system to provide real-time information
about the ASP environment to the Blackboard Network Operations Center (NOC), to
assist Blackboard system administrators proactively monitoring the ASP environment.

e Blackboard maintains the functioning of all hardware components for which it is
responsible under this Exhibit and will replace any failed components. Hardware
replacement will begin immediately upon identification of the hardware failure and if
cannot be completed with a reasonable amount of time, the access to the Hosted Software
will be redirected to a temporary server to reduce downtime.

e Blackboard implements a backup strategy of performing daily backups with a retention
period of 1 month. Where possible, data is replicated to an offsite location.

e Blackboard collects bandwidth usage and web hit statistics on all Customer-hosted
machines. This information will be provided upon request.

DATA CENTER SPECIFICATIONS

Blackboard houses servers in a facility that offers environment control, security, and backup power, as
more specifically described below:

Environment:

o The data center is designed to maintain a constant temperature of 68%4F, plus or minus
2V4F, with humidity of 45%.
Server Setup:

The servers are set up to maintain fail back, redundant connectivity, comprehensive
backups, 24x7 monitoring, and 99.7% uptime.

CUSTOMER RESPONSIBILITES. Blackboard is not responsible for management and actual use of the
features and function of the Hosted Software. Customer bears all responsibility for such management and
actual use, including, without limitation:

= The Customer has full access to the Administrator Menu and is responsible for the
following:

=  Creating/Removing Users including Students, Teachers, System Administrators, etc.

=  Modifying all User Information

= (Creating/Removing all Course Web Sites

= Building and Managing all Course Web Sites

=  Customization to the Site

= System Usage Tracking Reports

=  Deciding which product features will be available or unavailable, how much
functionality instructors will be allowed, etc.

=  Choosing Icon Themes

= All changes to the Blackboard-named URL. All Blackboard Customers are assigned a
URL that reads http://institutionname.blackboard.com. The institution is allowed to pick
the “institutionname”. However, any re-directs to other URLs are the responsibility of
the Customer and not Blackboard. For example, if the Customer chooses the URL
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http://institutionname.org, the institution is responsible for the redirect to the
http://insitutionname.blackboard.com site using a CNAME record. Any IP addresses are
allocated by Blackboard to Customer are in accordance with the American Registry for
Internet Numbers (ARIN) guidelines for Internet Numbers and applicable agencies.

BUILDING BLOCKS POLICY. If Customer has implemented the Blackboard Software prior to
purchasing ASP Services or plans to a implement a Building Block, Blackboard recommends the following
steps before installing a Building Block on a production system: 1) apply and thoroughly test all Building
Blocks in Customer’s test/development environment prior to implementing the Building Block in the
production environment; and 2) before requesting an update/upgrade to Blackboard on Customer’s
production environment, Customer contacts the vendor of the Building Block or check the Building Blocks
Catalog to ensure that Customer has the latest version prior to upgrading Customer’s Hosted Software. If
an issue arises with Customer’s Hosted Software, ASP Service Support will work with Customer to
troubleshoot the problem. If ASP Service Support isolates the problem as related to one or several
Building Blocks, ASP may need to disable the Building Block to further troubleshoot the issue or to restore
overall service.

Connect-ED® Service for the K-12 Institutions

1. Service. The School District will utilize the Service to deliver unlimited messages to parents of
current students, teachers, staff, and board members (each, a “Recipient”). Telephone messages
may only be sent to telephone numbers from the North American Numbering Plan from the 48
contiguous United States, Alaska, and Hawaii.

2. Service Period. The “Service Period” shall be for a term of years commencing

(“Service Start Date”). Notwithstanding the Service Period, the School District

acknowledges that the terms of this Order activity will govern usage from the date that contact

information for intended Recipients is provided to BCI (“School District Data”) and input into the
BCI system.

3. Service Fee. In consideration for the use of the Service during the Service Period, the School
District will pay BCI a one-time Support Fee of $1000 plus $100 for each school within the
School District and an annual Message Fee of per student per year calculated as
follows:

a. For the period to (“Period 17), the Message Fee will be $
A total Service Fee of $ (including the Support Fee) will be invoiced on
execution of the Order activity.

b. For the period to (“Period 2”), the annual Message Fee will be
$  multiplied by the number of enrolled students in the School District in each year of
Period 2. The Message Fee will be invoiced annually and payments are due within 30 days of
invoicing.

4. Termination. (a) Termination for Convenience. The School District can terminate the Order
activity for convenience on the one year anniversary of the Service Start Date and each one year
anniversary thereafter during the Term, by giving BCI at least thirty (30) days prior written notice
to terminate. (b) Termination for Cause. Either Party may terminate this Order activity in the
event of a material 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 School District
for an uncured material breach, the School District will receive a prorated refund of monies paid
but not utilized hereunder. BCI can terminate the Order activity for nonpayment of fees

immediately. (c) Effect of Termination. Upon termination of this Order activity, the School

District will: (i) immediately discontinue access to and/or use of the Service under this Order

activity; (ii) pay to BCI all amounts due and payable under this Order activity; and (iii) return all

documentation and related training materials to BCI within a reasonable time at the School
District’s cost. Any termination of this Order activity will not affect any rights or liabilities of

either Party that accrued prior to such termination. Sections 3 to 9 will survive such termination.
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Confidentiality. 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. The
term “Confidential Information” shall include, but not limited to, the Service and all documents
relating to the provision of Service including but not limited to the User Guide, Quick Reference
Guide, training manuals and the School District Data. Each Party agrees to limit access to the
Confidential Information to those of its employees and other parties who have a business need for
the access and who have entered into appropriate confidentiality order activitys. School District
may disclose Confidential Information in response to a Freedom of Information Act request or if
such information is deemed a public record under the School District’s Public Records law
provided however that the School District agrees to give BCI notice prior to such disclosure.

Privacy and Terms of Use. The Acceptable Use Policy and Privacy Policy (collectively, the
“Policies”) posted on www.blackboardconnect.com (“Website”) are incorporated herein by
reference. If BCI amends the Policies, BCI will provide a written notice on the Website and
member sign-in page. In the event of an express conflict between the terms of the Policies and the
terms of this Order activity, the terms of this Order activity will prevail. BCI does not rent, trade,
or sell data to third parties, and will only disclose information as necessary to comply with
applicable laws and government orders or to operate or maintain the Service.

Representations & Warranties.

a. School District represents and warrants that: (i) the person reviewing and signing this Order
activity is duly authorized to do so and upon signing, this Order activity is a valid and legal
obligation of the School District; (ii) School District and its end users will comply with all
applicable laws and regulations in use of the Service; (iii) the School District Data supplied to
BCI will be accurate and complete throughout the term of this Order activity and such School
District Data will reside and come from within the United States; (iv) the content and
transmission of messages sent using the Service will be in compliance with all laws and
regulations; (v) it will maintain the confidentiality of its password and account information,
and agrees to notify BCI in the event of an actual or suspected unauthorized access to its
account, or if it loses its account information; (vi) it will not provide data or send
communications to an individual who has indicated that he/she does not wish to receive a
communication from the School District; and (vii) it will have in place primary safety and
emergency response procedures in the event of an emergency (including without limitation,
notifying 911 or equivalent, fire police, emergency medical, and public health, altogether,
“First Responder Services”).

b. BCI will use commercially reasonable efforts to ensure that the Service remains available for
access by the School District on a 24/7/365 basis, excluding maintenance and events beyond
the control of BCI. In the event that the Service fails to comply with the above warranty, the
School District agrees to promptly inform BCI of such fact, and BCI, upon receipt of such
notice and at its expense, will use commercially reasonable efforts to correct any verifiable
errors (by repair, replacement or re-performance) so that the Service complies with such
warranty as soon as possible, but not more than thirty (30) days after written notice from the
School District (“Cure Period”). In the event that such repair or replacement
cannot be done within the Cure Period, the School District may invoke the remedy
specified in Section 4.

c. Except as specified in Section 7.b., the Service is provided “AS IS” and BCI gives no
warranties, express or implied, including but not limited to, the warranties of
merchantability or fitness for a particular purpose, infringement, or any warranties
arising from a course of dealing, course of performance, usage of the trade or trade
practice. BCI does not warrant that the operation will be uninterrupted and disclaims

all liability on account hereof._The School District acknowledges and agrees that the
Service is not 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,
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in th nt of any actual or potential threat t rson or property shoul t ntact
First R nder rvi and that th rvice is not inten to _be used for
communicating with, or replace notification to, or interoperate directly with, First
Responder Services, which should have already been notified and deploved prior t
using the Service.
Limitation of Liability. In no event will either Party, its officers, or employees, be liable for any
indirect, punitive, reliance, special, consequential, or other similar damages of any kind or nature
whatsoever, suffered by the other Party or any third party (including without limitation, business
interruption, downtime, or any use of, or failure to use the Service), arising out of this Order
activity or the transactions contemplated hereby, even if a Party has been advised of the
possibilities of such damages or should have foreseen such damages. BCI, its officers and

employees will not be liable for any damages or injury with respect to the performance of the

Service, including, but not limited to, any failure of performance, error, omission, defect, delay,
computer virus, or line failure, interruptions or disruptions in the services contemplated under this

Order activity caused by or resulting from any act, omission or condition beyond BCI’s
reasonable control, whether or not foreseeable or identified, including but not limited to,
transmission errors or corruption or security of information carried over telecommunication lines,
failure of digital transmission links, hostile network attacks or network congestion, or acts of God,
labor disputes, strikes, lockouts, riots, acts of war, governmental regulations, public utilities or
telecommunication providers, shortage of equipment, materials or supplies, fire, power failure,
earthquakes, severe weather, floods or other natural disaster or the School District’s or any third
party's applications, hardware, software or communications equipment or facilities, unless same

results from the intentional or willful acts of BCL. Except for BCI’s intentional or willful acts,
under no circumstances will the aggregate liability of BCI to the School District or any third party
arising out of or related to this Order activity or the provision of the Service, exceed the aggregate
fees paid to BCI under this Order activity during the 12 month period immediately prior to the
event, act or omission giving rise to such liability, regardless of whether any action or claim is
based on warranty, indemnification, contract, tort or otherwise. The existence of multiple claims
will not enlarge this limit. The foregoing limitations of liability are intended to apply without
regard to whether other provisions of this Order activity have been breached or have proven
ineffective. Nothing contained in the foregoing limits or excludes the liability of BCI to the
School District for death or personal injury caused by the negligence of BCI or any other liability

which cannot be excluded by law. Notwithstanding anything contained herein to the contrary,
the School District shall be responsible for all claims and damage resulting for misuse of the
Service by the School District or its users including reimbursement of any expenses incurred by
BClL in defending claims arising from such misuse. The Parties acknowledge and agree that the
fees, limitations of liability and remedies reflect the allocation of risk between the Parties, and that
Sections 7 and 8 are essential elements of the basis of the bargain between the Parties and that in
its absence, the economic terms of this Order activity would be substantially different.

Miscellaneous. Nothing in this Order activity grants or transfers to School District any
ownership rights in the Service or materials pertaining to the provision of the Service. The School
District acknowledges and agrees that the Confidential Information and all other materials
pertaining to the use of the Service are not purchased or developed with School District funds.
This Order activity will be governed and interpreted in accordance with the laws of the
Customer’s state. To the extent permitted under governing law and subject to limitations set forth
elsewhere in this Order activity, each party (the “Indemnifying Party”) will defend, indemnify and
hold harmless the other party, its successors and assigns, officers, directors, employees, and
agents (the “Indemnified Party”), from and against liability, judgment, loss, damages, fines and
expenses from a third party (including reasonable legal fees and costs), which the Indemnified
Party may later suffer or pay out to another, due to any claim, action, or right of action of a third
party, at law or in equity, which is caused by a direct breach of a warranty or obligation set forth
in Section 7 by the Indemnifying Party. Failure by either Party to enforce any provision of this
Order activity will not be deemed a waiver of future enforcement. In the event that any provision
of this Order activity is invalid under law, such invalidity will not invalidate the whole Order
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activity. BCI will amend such provision with one that is valid. Unless otherwise expressly
provided, no provision of this Order activity is intended or shall be construed to confer upon or
give to any person or entity other than BCI or the School District, any rights, remedies or other
benefits under or by reason of this Order activity. All notices under this Order activity shall be in
writing and shall be delivered by personal delivery, nationally recognized overnight courier (e.g.,
FedEx), confirmed facsimile transmission or by certified or registered mail, return receipt
requested, and shall be deemed given upon personal delivery, upon receipt if delivered by
overnight courier, upon acknowledgment of confirmed receipt of electronic transmission, or three
(3) days after deposit in the mail. Notices shall be sent to the Contacts for Notices at the address
set forth at the end of this Order activity or such other address as either party may specify in
writing. The Order activity may be executed in counterparts and a signature on a copy of this
Order activity received by either Party by facsimile is binding upon the other Party as an original.
This Order activity expresses the complete and final understanding of the Parties with respect to
the subject matter hereof, and supersedes all prior communications between the Parties, whether
written or oral with respect to the subject matter hereof. Except as stated herein, this Order
activity may be amended only in writing that refers explicitly to this Order activity and that is
signed by an authorized representative of both Parties.

17. Connect-ED® Service for the Higher Education institutions

1.

Service. Customer will only utilize the Service to deliver any-time messages to a total of
enrolled students, faculty and staff (individually, a “Recipient” and collectively, “Recipients”) and
will not include any other recipient, including admission prospects or alumni. Telephone
messages may only be sent to telephone numbers from the North American Numbering Plan from
the 48 contiguous United States, Alaska and Hawaii. Additional charges incurred by the
Recipient for messages, including but not limited to text message fees or data fees shall be payable
by the Customer or Recipient. Blackboard periodically updates the Service and reserves the right
to make changes, provided, however, that Blackboard shall not change any feature without
providing for similar or enhanced functionality.

Web Portal. If Customer elects to link to and use the web interface provided by Blackboard (the
“Web Portal”), the provisions in this Section 2 shall apply. Customer agrees that the Web Portal
is for the sole purpose of enabling Customer’s Recipients to update and add their contact
information. If elected, Blackboard grants to Customer the right to link to Blackboard’s Web
Portal through Customer’s website provided however that Customer shall: (a) use any data
supplied through such Web Portal solely in connection with use of the Service, (b) not download
or make copies of such data for any other purpose, (c) not be used in any manner to provide a user
with access to the Web Portal via any framing, layering or other techniques now known or
hereafter developed that permit display of the Web Portal with any materials posted by Customer
or any party other than Blackboard. Customer may not allow the link to be linked to any other
web site. Blackboard is not responsible to Customer, any of Customer’s Recipients or any other
third party regarding the accuracy or validity of the data entered through the Web Portal and
Blackboard makes no warranty that the Web Portal will be error-free or that access thereto
will be uninterrupted. Upon termination of this Order activity, Customer agrees to immediately
disable any embedded link(s) to the Web Portal. All rights to the Web Portal shall remain the
property of Blackboard.

Service Period. The “Service Period” shall be for a period of (1) years commencing on
the Effective Date. Notwithstanding the Service Period or the Effective Date, Customer
acknowledges that the terms of this Order activity will govern usage on the date that a Recipient’s
contact information provided by the Customer to Blackboard or provided through the Web Portal
(the “Recipient Data”) is input into the Blackboard system until the date the Recipient Data is
deleted from the Blackboard active database.

Service Fee. Customer will pay to Blackboard the following Message Fee and Support Fee
(collectively, the “Service Fee”) for the Service.

Blackboard, Inc.
800.429.9299

GS-35F-0554M Page 37



Annual Support Fee Annual Message Fee TOTAL ANNUAL
SERVICE FEE
Pursuant to Blackboards Pursuant to Blackboards GSA Pursuant to Blackboards
GSA Pricelist Pricelist GSA Pricelist

Service Fees are paid at the beginning of each annual period and due within thirty (30) days of
invoicing. The first invoice will be sent upon receipt of a signed Order activity. The pricing and
terms contained in this Order activity are valid only if the Order activity is executed by .

(1) Calculation of Message Fee for subsequent years will be based on the number of actual
Recipients for each year of the Service Period.

Termination. (a) Termination With Cause: Either Party may terminate this Order activity in the
event of a material 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 the Customer for
an uncured material breach, Customer will receive a pro-rated refund of the Message Fee
calculated from the date of termination to the end of the applicable annual period provided
however that it will not receive a refund of the Support Fee. (b) Termination Without Cause: The
Customer can terminate the Order activity at the end of each annual period by giving at least thirty
(30) days prior written notice. (c) Effect of Termination: Any termination of this Order activity
will not affect any rights or liabilities of either Party that accrued prior to such termination.
Sections 3, 4, and 6-11 shall survive such termination. (d) Renewal. Customer may renew by
signing the then-existing Blackboard standard contractual terms and rates prior to the expiration of
the Service Period.

Confidentiality. 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. The
term “Confidential Information” shall include, but not limited to, the Service and all documents
relating to the provision of Service including but not limited to training manuals and the Recipient
Data. Each Party agrees to limit access to the Confidential Information to those of its employees
and other parties who have a business need for the access and who have entered into appropriate
confidentiality order activitys. Customer may disclose Confidential Information in response to a
Freedom of Information Act request or if such information is deemed a public record under the
_____ Public Records law provided however that the Customer agrees to give Blackboard notice
prior to such disclosure.

Privacy and Acceptable Use Policy. If Blackboard amends the Policy, Blackboard will provide
a written notice on the Website and member sign-in page. If such change materially impacts the
Customer and the Customer desires to object, the Customer may, within fifteen (15) days of the
change, provide written notice at the address below objecting to such change. Failure to do so
will be deemed acceptance to the changes.

Mutual Indemnification. To the extent permitted under governing law and subject to limitations
set forth elsewhere in this Order activity, each Party (the “Indemnifying Party”) will defend,
indemnify and hold harmless the other Party, its successors and assigns, officers, directors,
employees, and agents (the “Indemnified Party”), from and against any and all liability, judgment,
loss, damages, fines and expenses (including reasonable legal fees and costs), which the
Indemnified Party may later suffer or pay out to another, due to any claim, action, or right of
action of a third party, at law or in equity, based on or in any way arising out of, and which are
proximately caused in whole or in part, by the breach of a warranty or obligation set forth in this
Order activity.

Warranties. (a) Customer represents and warrants that: (i) the person reviewing and signing this
Order activity is duly authorized to do so and upon signing, this Order activity is a valid and legal
obligation of the Customer, (ii) it and its users will comply with all applicable laws and
regulations in use of the Service, (iii) the Customer shall use best efforts in providing accurate and
complete Recipient Data and such Recipient Data must reside and come from the United States,
(iv) Customer has met all legal requirements in providing the Recipient Data, including data
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obtained from the Web Portal, and in using the Recipient Data in connection with the Service,
including, but not limited to, obtaining consent to call a recipient or call with information
regarding a student, (v) the content and transmission of its messages sent using the Service is in
compliance with all laws and regulations; (vi) it will maintain the confidentiality of its password
and account information, and agrees to notify Blackboard in the event of an actual or suspected
unauthorized access to its account, or if it loses its account information, (vii) have in place
primary safety and emergency response procedures in the event of an emergency (including,
without limitation, notifying 911, fire, police, and emergency medical, altogether, “First
Responder Service”), (viii) the Customer will in no event subject Blackboard to any regulations or
laws due to the import of certain Recipient Data, including, but not limited to, the Health
Insurance Portability and Accountability Act and the Financial Services Modernization Act; and
(ix) it will not send messages to Recipients who have opted out of receiving messages from the
Customer. (b) Blackboard represents and warrants that: (i) the Service contemplated by this Order
activity will be performed in accordance with industry standards and (ii) it will comply with
applicable laws and regulations effective on the Effective Date in providing the Service.

Limitation of Liability. In no event will either Party, its officers, or employees, be liable for any
indirect, punitive, special, consequential, of indirect damages arising from or related to this Order
activity including but not limited to replacement of services, loss of data or messages received or
sent through the Service, losses associated with transactions entered into or not entered into
through the Service, loss resulting from unauthorized access to or alteration of Customer’s
transmissions or data, even if a Party has been advised of the possibilities of such damages or
should have foreseen such damages. Blackboard, its officers and employees will not be liable for
any damages to property or injury (to third parties or otherwise) with respect to the performance
of the Service, including, but not limited to, any failure of performance, error, omission, defect,
delay, computer virus, or line failure. EXCEPT FOR BLACKBOARD’S INTENTIONAL OR
WILLFUL ACTS WHICH PROXIMATELY CAUSES THE DAMAGE, UNDER NO
CIRCUMSTANCES WILL THE AGGREGATE LIABILITY OF BLACKBOARD TO
THE CUSTOMER OR ANY THIRD PARTY ARISING OUT OF OR RELATED TO THIS
ORDER ACTIVITY OR THE PROVISION OF THE SERVICE, EXCEED THE LESSER
OF: (A) THE ACTUAL DAMAGES OR (B) THE AGGREGATE FEES PAID UNDER
THIS ORDER ACTIVITY, REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS
BASED ON WARRANTY, INDEMNIFICATION, CONTRACT, TORT OR
OTHERWISE. THE EXISTENCE OF MULTIPLE CLAIMS WILL NOT ENLARGE
THIS LIMIT. THE PARTIES ACKNOWLEDGE AND AGREE THAT THE FEES,
LIMITATIONS OF LIABILITY AND REMEDIES REFLECT THE ALLOCATION OF
RISK BETWEEN THE PARTIES, AND THAT SECTIONS 8, 9 AND 10 ARE AN
ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES
AND THAT IN ITS ABSENCE, THE ECONOMIC TERMS OF THIS ORDER ACTIVITY
WOULD BE SUBSTANTIALLY DIFFERENT. WITH THE EXCEPTION OF THE
EXPRESS WARRANTY SET FORTH IN SECTION 9, THE SERVICE IS PROVIDED
“AS IS” AND ON AN “AS AVAILABLE” BASIS AND Blackboard EXPRESSLY
DISCLAIMS ALL OTHER REPRESENTATIONS AND WARRANTIES RELATING TO
THE SERVICE, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED
TO, THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE, AND DATA ACCURACY. Some states or jurisdictions do not allow
the exclusion of certain warranties, so some of the above limitations may not apply to the
Customer. Only if this exclusion is held unenforceable under the governing law, then all
express and implied warranties shall be limited in duration to the minimum period
permitted under the governing law, and no warranties shall apply after that period. The
Customer accepts that the Service is intended to augment and not replace, First Responder
services (such as, for example purposes only, 911, fire, police, emergency medical and public
health), that have already been notified and deployed and that the Service is not designed
for use in any situation where failure of the Service could lead to death, personal injury, or
damage to property.
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11.

Miscellaneous. Nothing in this Order activity grants or transfers to the Customer any ownership
rights in the Service or materials pertaining to the provision of the Service. Each Party may seek
any relief, including equitable relief provided under law. Neither Party shall be liable to the other
for delays or failures in performance resulting from causes beyond the reasonable control of that
Party, including, but not limited to, acts of God, labor disputes, acts of war, governmental
regulations, public utilities or telecommunication providers. Blackboard will obtain the prior
written consent of the Customer if it wishes to use messages for marketing, demonstration and/or
training purposes relating to the Service. In no event shall such messages include personally
identifiable information about a student or parent. This Order activity will be governed and
interpreted in accordance with the laws of the State of Failure by either Party to enforce
any provision of this Order activity will not be deemed a waiver of future enforcement. In the
event that any provision of this Order activity is invalid under law, such invalidity will not
invalidate the whole Order activity. The Parties will amend such provision with one that is valid.
The Parties are independent contractors under this Order activity and no other relationship is
implied. Unless otherwise expressly provided, no provision of this Order activity is intended or
shall be construed to confer upon or give to any person or entity other than Blackboard or the
Customer, any rights, remedies or other benefits under or by reason of this Order activity. All
notices to Blackboard must be in writing and may be made via mail to the attention of the Legal
Department at the address on the signatory page. Notices to the Customer will be sent to the
address on the signature page and to the attention of the signatory. Any notices will be deemed
delivered to the Party receiving such notice as stated on a written verification of receipt. Neither
Party may assign this Order activity without the other Party's prior written consent, provided, that
Blackboard may assign this Order activity without the Customer’s prior consent to (i) a parent,
subsidiary or affiliate of Blackboard or (ii) any entity or successor that acquires all or substantially
all of the business or assets of Blackboard through any structure. Any assignment made in
conflict with this provision shall be void subject to the foregoing, and this Order activity shall
benefit and bind the permitted successors and assigns of the Parties. The Order activity may be
executed in counterparts and a signature on a copy of this Order activity received by either Party
by facsimile is binding upon the other Party as an original. This Order activity expresses the
complete and final understanding of the Parties with respect to the subject matter hereof, and
supersedes all prior communications between the Parties, whether written or oral with respect to
the subject matter hercof and shall prevail against any purchase order terms or standard terms of
the Customer. Except as stated herein, this Order activity may be amended only in writing that
refers explicitly to this Order activity and that is signed by an authorized representative of both
Parties.

18. Connect-CTY® Services for Local Government

1.

CTY Service. The CTY Service will include the following features:

a. Unlimited Messaging; Remote Launching Capability. Unlimited any-time messages
throughout the Term, enabling the Customer to communicate with residents and businesses
within its jurisdiction, and access and use of the CTY Service from anywhere in the U.S. via
an Internet connection and/or a phone.

b. Database. BCI will provide the Customer with one (1) phone number per physical address to
the extent that such numbers are available (“BCI Data”). The Customer may provide up to
two (2) phone numbers and two (2) email addresses per Recipient (the “Customer Data”),
provided, that, for business Recipients, the secondary phone numbers must not tie up more
than one phone line of a multi-line business. The Customer Data, the BCI Data, and the data
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input by individuals via the CTY Web Portal, may hereinafter be collectively referred to as
the “Recipient Data”.

Training, Customer Support, Maintenance. Training to educate all Users on how to send
messages, receive reports, and other aspects of the operation of the CTY Service. BCI will
also provide the Customer with unlimited maintenance and support (customer care and
technical support), on a twenty-four (24) hour, seven (7) days a week basis, throughout the
life time of the Order activity. The Customer will designate qualified personnel to act as
liaisons between the Customer and BCI respecting technical, administrative and content
matters, and providing accurate and current contact information.

Geographic Information System (GIS) Mapping. A geo-based mapping system that
allows a Customer-user to create specific call lists for certain areas of the Customer’s
jurisdiction using criteria such as radius, street, zip code.

CTY Web Portal. A Web interface that enables residents and businesses to update or add to
their contact (telephone and email address) information electronically at no charge (“CTY
Web Portal”). BCI grants to Customer a limited non-exclusive, worldwide, royalty-free
license to place a digital image of the BCI Connect-CTY Sign-up Logo, which will be
presented to Customer (the "Image'"), on an appropriate page of the Customer's Internet site,
located at http:/www. (""Customer Site"), with a hyperlink to BCI’s CTY Web
Portal site (the, “Link™) at https://portal.blackboardconnectcty.com/ (the "CTY
Web Portal"). The Customer agrees not to use any other trademark or service mark in
connection with the Image without the prior written approval of BCI. The sole purpose of the
Link is to provide intended Recipients with quick access to the CTY Web Portal by
transferring the user out of the Customer Site to the CTY Web Portal, where Intended
Recipients can insert and/or update their contact information (“Recipient Data”). The Link
may not be used in any manner to provide a user with access to the CTY Web Portal via any
framing, layering or other techniques now known or hereafter developed that permit display
of the CTY Web Portal with any materials posted by Customer or any party other than BCI.

Customer may not allow the Image to be linked to any other web site. The Customer may
not use the Image in any manner not permitted hereunder, modify the Image, or copy, or
create a derivative work from, the "look and feel" of the Image. BCI will have the right to
review all uses of the Image for quality control purposes and proper compliance with
guidelines, as they may be modified from time to time. The Image and the goodwill
associated therewith are valuable properties belonging to BCI and all rights thereto are and
shall remain the sole and exclusive property of BCI. BCI reserves the right to modify
permission to use the Image and/or the Link at any time.

Term; Termination. This Order activity will commence on the date which is the later of, the
date of full execution or , (“CTY Service Start Date”), and will continue until

, (the, “Term”). Notwithstanding the foregoing, if Customer inputs any information

or other data into BCI’s systems prior to the CTY Service Start Date in order to prepare for the
start of the CTY Service and/or sends any messages prior to the CTY Service Start Date, the
Customer expressly accepts that the terms and conditions of this Order activity will also apply
during that earlier period.

f.

Termination for Convenience. The Customer can terminate the Order activity for
convenience on the one year anniversary of the CTY Service Start Date, and each one year
anniversary thereafter during the Term, by giving BCI at least thirty (30) days prior written
notice to terminate.

Termination with Cause. Either party may terminate this Order activity in the event of a
material 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 material breach, the Customer will receive a prorated refund of monies paid but
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not utilized hereunder. This Order activity can be terminated immediately by BCI for non-
payment.

Effect of Termination. In the event of termination or expiration of this Order activity, the

Customer will: (i) immediately discontinue access to and/or use of the CTY Service under

this Order activity; (ii) pay to BCI all amounts due and payable under this Order activity; and
(iii) return all documentation and related training materials to BCI within a reasonable time at
the Customer’s cost. Any termination of this Order activity will not affect any rights or
liabilities of either party that accrued prior to such termination. Sections 2 to 7 will survive
the expiration or termination for any reason of this Order activity.

Service Fee. In consideration for the use of the CTY Service during the Term, the Customer will
pay BCI an annual Service Fee of dollars per year. The Service Fee will be
invoiced upon execution of this Order activity and thereafter on an annual basis. All payments
due hereunder are on net 30 terms. .

Representations and Obligations.

1.

Compliance. The Customer represents that the CTY Service will be used in compliance with
federal, state, and privacy laws and this Order activity.

Privacy; Security. The Customer agrees to comply with the then current Acceptable Use
Policy and Privacy Policy (collectively, the “Policies”) (which can be found at the BCI
Website located at www.blackboadconnect.com (“BCI Website”), as amended from time to
time. BCI does not rent, trade, or sell data to third parties, and will only disclose information
as necessary to comply with applicable laws and government orders or to operate or maintain
the CTY Service. In the event of an express conflict between the terms of the Order activity
and the terms of the Policies, the terms of the Order activity will prevail. The passwords and
user names (collectively, “Account Information”), provided by BCI are deemed
Confidential Information. The Customer is responsible for knowing who has access to its
applications and servers, Customer-side security with respect to Account Information, for
activities that occur under its account, and for obtaining necessary consents from intended
Recipients. The Customer will give staff with access to the CTY Service (“Users”),
appropriate notice of the terms and conditions for access and use consistent with the terms
herein. The Customer agrees to immediately notify BCI of unauthorized use or loss of
Account Information or other security breach pertaining to the CTY Service, and ensure that
Users exit from their accounts at the end of each session. BCI is responsible for implementing
adequate security precautions for matters under its direct control.

Transmission of Messages; Data. The Customer will be responsible for the content of
messages sent by Users and agrees not to send communications to a Recipient who “opts-
out”, i.e., who has indicated that he/she does not wish to receive a communication from the
Customer. The Customer agrees to have in place primary safety and emergency response
procedures in the event of an emergency (including without limitation, notifying 911 or
equivalent, fire police, emergency medical, and public health, altogether, “First Responder
Services”).The Customer will only use the BCI Data to contact individuals pursuant to the use
of the CTY Service and is prohibited from downloading or making copies of BCI Data. Any
search and on-screen display functionality is restricted to resolving incidents or assisting an
individual or business entity inquiring about the use of its information pursuant to the CTY
Service.

Confidentiality. BCI will maintain the confidentiality of the Customer Data unless
disclosure is mandated by law. The Customer will maintain the confidentiality of BCI Data,
the CTY Service, Account Information, training and user guides, materials identified as
confidential, and the member pages of the BCI Website (collectively, “Confidential
Information™) with the same degree of care that it uses to protect its own confidential
information, but in no event less than a reasonable degree of care, provided, however, that,
the Customer may disclose Confidential Information to the extent required by law or in
response to a written Public Records Act request. In the event that disclosure is mandated,
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5.

each party will make best efforts to provide notice to the other party prior to such disclosure
together with a list and copies of all documents subject to the disclosure. Either party may
seek injunctive relief to prevent disclosure or seek a protective order. Upon the termination
of this Order activity or the expiration of the Term, whichever is earlier, each party will return
to the other the latter party’s Confidential Information.

Warranty.

a. BClI represents and warrants that the CTY Service will perform in a commercially reasonable
and professional manner and will conform substantially to the description of the service as
described in Section 1. BCI will use commercially reasonable efforts to assure that the CTY
Service remains available for access by Customer on a 24/7/365 basis, excluding maintenance
and events outside the reasonable control of BCI. In the event that the CTY Service fails to
comply with the above warranty, the Customer shall promptly inform BCI of such fact, and
BCI, upon receipt of such notice and at its expense, will use commercially reasonable efforts
to correct any verifiable errors (by repair, replacement or re-performance) so that the CTY
Service complies with such warranty as soon as possible, but not more than thirty (30) days
after written notice from the Customer (“Cure Period”). In the event that such repair or
replacement cannot be done within the Cure Period, then the Customer may invoke the
remedy specified in Section 2.

b. Except as specified in Section 5.a., the CTY Service is provided “AS IS” and BCI gives
no warranties, express or implied, including but not limited to, the warranties of
merchantability or fitness for a particular purpose, infringement, or any warranties
arising from a course of dealing, course of performance, usage of the trade or trade
practice. BCI does not warrant that the operation will be uninterrupted and disclaims

all liability on account hereof._Th
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Limitation of Liability. In no event will either Party, its officers, or employees, be liable for any
indirect, punitive, reliance, special, consequential, or other similar damages of any kind or nature
whatsoever, suffered by the other Party or any third party (including without limitation, business
interruption, downtime, or any use of, or failure to use the CTY Service), arising out of this Order
activity or the transactions contemplated hereby, even if a Party has been advised of the
possibilities of such damages or should have foreseen such damages. BCI, its officers and

employees will not be liable for any damages or injury with respect to the performance of the

CTY Service, including, but not limited to, any failure of performance, error, omission, defect,
delay, computer virus, or line failure, interruptions or disruptions in the services contemplated

under this Order activity caused by or resulting from any act, omission or condition beyond BCI’s
reasonable control, whether or not foreseeable or identified, including but not limited to,
transmission errors, or corruption or security of information carried over telecommunication lines,
failure of digital transmission links, hostile network attacks or network congestion, or acts of God,
labor disputes, strikes, lockouts, riots, acts of war, governmental regulations, public utilities or
telecommunication providers, shortage of equipment, materials or supplies, fire, power failure,
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 intentional or willful acts of BCI. Except for BCI’s intentional or willful acts, under no
circumstances will the aggregate liability of BCI to the Customer or any third party arising out of
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or related to this Order activity or the provision of the CTY Service, exceed the aggregate fees
paid to BCI under this Order activity during the 12 month period immediately prior to the event,
act or omission giving rise to such liability, regardless of whether any action or claim is based on
warranty, indemnification, contract, tort or otherwise. The existence of multiple claims will not
enlarge this limit. The foregoing limitations of liability are intended to apply without regard to

whether other provisions of this Order activity have been breached or have proven ineffective.
Nothing contained in the foregoing limits or excludes the liability of BCI to the Customer for

death or personal injury caused by the negligence of BCI or any other liability which cannot be

excluded by law. Notwithstanding anything contained herein to the contrary, the Customer shall
be responsible for all claims and damage resulting for misuse of the CTY Service by the Customer
or its users including reimbursement of any expenses incurred by BCl in defending claims arising
from such misuse. The Parties acknowledge and agree that the fees, limitations of liability and
remedies reflect the allocation of risk between the Parties, and that Sections 5 and 6 are essential
elements of the basis of the bargain between the Parties and that in its absence, the economic
terms of this Order activity would be substantially different.

Miscellaneous. (a) Ownership. Customer acknowledges and agrees that the Confidential
Information and all other materials pertaining to the use of the CTY Service are not purchased or
developed with Customer funds. Accordingly, nothing in this Order activity grants or transfers to
the Customer any ownership rights in the foregoing materials. Customer is expressly prohibited
from reproducing, modifying, duplicating, copying, making derivative works, publicly displaying,
or otherwise exploiting, in whole or in part, the member pages of the Confidential Information,
without the express written permission of BCI’s Legal Department. (b) Governing Law;
Attorney Fees. This Order activity will be governed and interpreted in accordance with the
governing law of the Customer’s State. In addition to any other relief awarded, the prevailing
party in any action arising out of this Order activity shall be entitled to its reasonable attorneys'
fees and costs. (c) Waiver; Severability. Failure by either party to enforce any provision of this
Order activity will not be deemed a waiver of future enforcement. In the event that any provision
of this Order activity is invalid under applicable law, the remainder of this Order activity will
continue in full force and effect. In such a case and subject to the last sentence of the preamble,
the parties will replace the invalid provision with one that, as much as possible, reflects the
original intentions of the parties and is valid under applicable law. (d) Relationship of Parties.
BCI is providing a service to Customer as an independent contractor. (¢) No Third Party
Beneficiaries. No provisions of this Order activity are intended or shall be construed to confer
upon or give to any person or entity other than BCI or Customer, any rights, remedies or other
benefits under or by reason of this Order activity. (f) Notices. All notices under this Order
activity shall be in writing and shall be delivered by personal delivery, nationally recognized
overnight courier (e.g., FedEx), confirmed facsimile transmission or by certified or registered
mail, return receipt requested, and shall be deemed given upon personal delivery, upon receipt if
delivered by overnight courier, upon acknowledgment of confirmed receipt of electronic
transmission, or three (3) days after deposit in the mail. Notices shall be sent to the Contacts for
Notices at the address set forth at the end of this Order activity or such other address as either
party may specify in writing. (g) Counterparts. The Order activity may be executed in
counterparts. A signature on a copy of this Order activity received by either party by facsimile is
binding upon the other party as an original. Both parties agree that a photocopy of such facsimile
may also be treated by the parties as a duplicate original. (h) Mutual Indemnification. Subject to
Section 6, each party will defend, indemnify and hold harmless the other party and the other
party’s successors and assigns, officers, directors, employees, and agents, from and against
liability, judgment, loss, damages, fines and expenses (including legal fees and costs), which any
or all of them may later suffer themselves or pay out to another, because of any claim, action, or
right of action of a third party or governmental authority, at law or in equity, or otherwise, based
on or in any way arising out of, and which are proximately caused in whole or in part, by a direct
breach of warranty or representation by the indemnifying party. The Customer’s indemnification
obligation shall not serve as a waiver of its sovereign immunity. (i) Entire Order activity. This
Order activity completely and exclusively expresses the order activity of the parties regarding its
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subject matter. It supersedes, and its terms govern, all prior or contemporaneous proposals, order
activitys or other communications between the parties, oral or written, regarding its subject matter,
and may be amended or supplemented only by a subsequently dated writing that refers explicitly
to this Order activity and that is signed by authorized representatives of both parties.

19. Connect-GOV® Service for State and Federal Agencies

1.

GOV Service. The Customer may provide up to three (3) phone numbers and two (2) email
addresses per Recipient (“Customer Data”). The Customer Data will be owned by the
Customer. The GOV Service will include: (a) training to educate designated users on how to send
messages, receive reports, and other aspects of the operation of the GOV Service; and (b)
unlimited maintenance and support (customer care and technical support), on a 24/7/365 basis
throughout the life time of the contract.

Term; Termination. This Order activity will commence on the date which is the later of, the
date of Execution or , 2008 (“GOYV Service Start Date”), and will end on

(the, “Term”). Notwithstanding the foregoing, if Customer inputs any information
or other data into BCI’s systems prior to the GOV Service Start Date in order to prepare for the
commencement of the GOV Service and/or sends notifications prior to the GOV Service Start
Date, the terms of this Order activity will also apply during that earlier period. Any termination of
this Order activity will not affect any rights or liabilities of either party that accrued prior to such
termination.  Provisions of this Order activity which, either expressly or by their nature
contemplate continued performance or application following the Term, will survive the expiration
or termination for any reason of this Order activity. The Customer can terminate the Order
activity for convenience on the one year anniversary of the GOV Service Start Date and each one
year anniversary thereafter by giving BCI at least thirty (30) days prior written notice to terminate.
Either party may terminate this Order activity in the event of a material breach by the other party,
which breach remains uncured for thirty (30) days following written notice to the breaching party.
If the Customer terminates for an uncured material breach, the Customer may receive a prorated
refund of monies paid but not utilized hereunder. BCI can terminate the Order activity
immediately for non-payment.

Fees. In consideration for use of the GOV Service during the Term, the Customer will pay BCI
an annual Message Fee of $ per year (“Service Fee”), which fee will be invoiced
upon execution and is due within 30 days of invoicing.

Representations and Obligations.

m. Privacy; Security. The Customer agrees to comply with the then current Acceptable Use
Policy and Privacy Policy (collectively, the “Policies”) (which can be found at the BCI
Website located at www.blackboardconnect.com (“BCI Website”), as amended from time to
time. BCI does not rent, trade, or sell data to third parties, and will only disclose information
as necessary to comply with applicable laws and government orders or to operate or maintain
the GOV Service. In the event of an express conflict between the terms of the Order activity
and the terms of the Policies, the terms of the Order activity will prevail. The passwords and
user names (collectively, “Account Information”), provided by BCI are deemed
Confidential Information. The Customer is responsible for knowing who has access to its
applications and servers, Customer-side security with respect to Account Information, for
activities that occur under its account, and for obtaining consents (if necessary) from intended
Recipients. The Customer will give staff with access to the GOV Service (“Users”),
appropriate notice of the terms and conditions for access and use consistent with the terms
herein. The Customer agrees to immediately notify BCI of unauthorized use or loss of
Account Information or other security breach pertaining to the GOV Service, and ensure that
Users exit from their accounts at the end of each session. BCI is responsible for implementing
adequate security precautions for matters under its direct control. The Customer represents
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that the GOV Service will be used in compliance with federal, state, and privacy laws and this
Order activity.

n. Transmission of Messages; Confidentiality. The Customer will be responsible for the
content of messages sent by Users and agrees not to send communications to a Recipient who
has indicated that he/she does not wish to receive a communication from the Customer. The
Customer will have in place primary safety and emergency response procedures in the event
of an emergency (including without limitation, notifying 911 or equivalent, fire police,
emergency medical, and public health, altogether, “First Responder Services”). BCI will
maintain the confidentiality of the Customer Data unless disclosure is mandated by law. The
Customer will maintain the confidentiality of the GOV Service, Account Information,
training and user guides, materials identified as confidential, and the member pages of the
BCI Website (collectively, “Confidential Information”) with the same degree of care that it
uses to protect its own confidential information, but in no event less than a reasonable degree
of care. Upon the termination of this Order activity or the expiration of the Term, whichever
is earlier, each party will return to the other the latter party’s Confidential Information
(without retaining copies, in any medium).

Warranty. BCI represents and warrants that the GOV Service will perform in a commercially
reasonable and professional manner. The Customer accepts that the GOV Service is not intended
to be used for communicating with, or replace notification to, or interoperate directly with, First
Responder Services, which should have already been notified and deployed. Moreover, the
Customer understands that the GOV Service is not designed for use in any situation where failure
of the GOV Service could lead to death, personal injury, or damage to property. BCI will use
commercially reasonable efforts to assure that the GOV Service remains available for access by
Customer on a 24/7/365 basis excluding maintenance and events outside the reasonable control of
BCI. In the event that the GOV Service fails to comply with the above warranty, the Customer
shall promptly inform BCI of such fact, and BCI, upon receipt of such notice and at its expense,
will use commercially reasonable efforts to correct any verifiable errors (by repair, replacement or
re-performance) so that the GOV Service complies with such warranty as soon as possible, but not
more than thirty (30) days after written notice from the Customer (“Cure Period”). In the event
that such repair or replacement cannot be done within the Cure Period, then the Customer may
invoke the remedy specified in Section 2. BCI will have no obligation with respect to the
foregoing limited warranty to the extent the error or noncompliance was caused, in whole or in
part, by the negligence or improper use of the GOV Service by the Customer or a breach by the
Customer of its obligations under this Order activity. Nor will BCI be responsible for delays,
errors, failures to perform, interruptions or disruptions in the services contemplated under this
Order activity caused by or resulting from any act, omission or condition beyond BCI’s
reasonable control, whether or not foreseeable or identified, including without limitation, the loss
of, or improper access to Customer Data, unauthorized access or interception of such data,
transmission errors or corruption or security of information carried over telecommunication lines,
failure of digital transmission links, hostile network attacks or network congestion, or acts of God,
strikes, lockouts, riots, acts of war, governmental regulations, shortage of equipment, materials or
supplies, fire, power failure, 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. The above warranty is in lieu of all other warranties by BCI, express or implied,
including but not limited to the warranties of merchantability or fitness for a particular
purpose, or any warranties arising from a course of dealing, course of performance, usage of
the trade or trade practice. BCI does not warrant that the operation will be uninterrupted
and Blackboard hereby disclaims all liability on account hereof.

Limitation of Liability. If the Customer suffers damages arising from or relating the GOV
Service and a court of competent jurisdiction determines that BCI’s conduct was a proximate
cause of such damages, then BCI’s aggregate liability to the Customer will be as follows: (a) For
intentional misconduct on the part of BCI, BCI’s liability will not be limited. (b) For all other
misconduct, BCI’s aggregate liability will be limited to the lesser of (i) actual direct damages or
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(i1) the total fees paid by the Customer to BCI under this Order activity. The existence of multiple
claims will not enlarge the limits. Nothing contained in the foregoing limits or excludes the
liability of BCI to the Customer for death or personal injury caused by the negligence of BCI or
any other liability which cannot be excluded by law. In no event will BCI, its officers, or
employees, be liable for any indirect, punitive, reliance, special, consequential, or other damages
of any kind or nature whatsoever, suffered by the Customer or any third party arising out of this
Order activity or the transactions contemplated hereby, even if BCI has been advised of the
possibilities of such damages or should have foreseen such damages.

7. Miscellaneous. (a) Ownership. Customer acknowledges and agrees that the Confidential
Information and all other materials pertaining to the use of the GOV Service are not purchased or
developed with Customer funds. Accordingly, nothing in this Order activity grants or transfers to
the Customer any ownership rights in the foregoing materials. Customer is expressly prohibited
from reproducing, modifying, duplicating, copying, making derivative works, publicly displaying,
or otherwise exploiting, in whole or in part, the member pages of the Confidential Information,
without the express written permission of BCI’s Legal Department. (b) Governing Law. This
Order activity will be governed and interpreted in accordance with the Customer’s state law. (c)
Waiver; Severability. Failure by either party to enforce any provision of this Order activity will
not be deemed a waiver of future enforcement. In the event that any provision of this Order
activity is invalid under applicable law, the remainder of this Order activity will continue in full
force and effect. In such a case and subject to the last sentence of the preamble, the parties will
replace the invalid provision with one that, as much as possible, reflects the original intentions of
the parties and is valid under applicable law. (d) Relationship of Parties. BCI is providing a
service to Customer as an independent contractor. (¢) No Third Party Beneficiaries. No provisions
of this Order activity are intended or shall be construed to confer upon or give to any person or
entity other than BCI or Customer, any rights, remedies or other benefits under or by reason of
this Order activity. (f) Notices. All notices under this Order activity shall be in writing and shall
be delivered by personal delivery, nationally recognized overnight courier (e.g., FedEx),
confirmed facsimile transmission or by certified or registered mail, return receipt requested, and
shall be deemed given upon personal delivery, upon receipt if delivered by overnight courier,
upon acknowledgment of confirmed receipt of electronic transmission, or three (3) days after
deposit in the mail. Notices shall be sent to the Contacts for Notices at the address set forth at the
end of this Order activity or such other address as either party may specify in writing. (g)
Counterparts. The Order activity may be executed in counterparts. A signature on a copy of this
Order activity received by either party by facsimile is binding upon the other party as an original.
Both parties agree that a photocopy of such facsimile may also be treated by the parties as a
duplicate original. (h) Mutual Indemnification. To the extent authorized by law and subject to
Section 6, each party will defend, indemnify and hold harmless the other party and the other
party’s successors and assigns, officers, directors, employees, and agents, from and against
liability, judgment, loss, damages, fines and expenses (including legal fees and costs), which any
or all of them may later suffer themselves or pay out to another, because of any claim, action, or
right of action of a third party or governmental authority, at law or in equity, or otherwise, based
on or in any way arising out of, and which are proximately caused in whole or in part, by a direct
breach of warranty or representation by the indemnifying party. (i) Entire Order activity. This
Order activity completely and exclusively states the order activity of the parties regarding its
subject matter. It supersedes, and its terms govern, all prior or contemporaneous proposals, order
activitys or other communications between the parties, oral or written, regarding its subject matter,
and may be amended or supplemented only by a subsequently dated writing that refers explicitly
to this Order activity and that is signed by authorized representatives of both parties.

20. Connect-MIL® Service for U.S. Armed Services

1. MIL Service. The Customer may provide up to three (3) phone numbers and two (2) email
addresses per Recipient (“Customer Data”). The Customer Data will be owned by the
Customer. The MIL Service will include: (a) training to educate designated users on how to send
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messages, receive reports, and other aspects of the operation of the MIL Service; and (b)
unlimited maintenance and support (customer care and technical support), on a 24/7/365 basis
throughout the life time of the contract.

Term; Termination. This Order activity will commence on the date which is the later of, the
date of Execution or (“MIL_Service Start Date”), and will end on

(the, “Term”). Notwithstanding the foregoing, if Customer inputs any information
or other data into BCI’s systems prior to the MIL Service Start Date in order to prepare for the
commencement of the MIL Service and/or sends notifications prior to the MIL Service Start Date,
the terms of this Order activity will also apply during that earlier period. Any termination of this
Order activity will not affect any rights or liabilities of either party that accrued prior to such
termination.  Provisions of this Order activity which, either expressly or by their nature
contemplate continued performance or application following the Term, will survive the expiration
or termination for any reason of this Order activity. The Customer can terminate the Order
activity for convenience on the one year anniversary of the MIL Service Start Date and each one
year anniversary thereafter by giving BCI at least thirty (30) days prior written notice to terminate.
Either party may terminate this Order activity in the event of a material breach by the other party,
which breach remains uncured for thirty (30) days following written notice to the breaching party.
If the Customer terminates for an uncured material breach, the Customer may receive a prorated
refund of monies paid but not utilized hereunder. BCI can terminate the Order activity
immediately for non-payment.

Fees. In consideration for use of the MIL Service during the Term, the Customer will pay BCI an
annual Message Fee of $ per year (“Service Fee”), which fee will be invoiced upon
execution and is due within 30 days of invoicing.

Representations and Obligations.

0. Privacy; Security. The Customer agrees to comply with the then current Acceptable Use
Policy and Privacy Policy (collectively, the “Policies”) (which can be found at the BCI
Website located at www.blackboardconnect.com (“BCI Website”), as amended from time to
time. BCI does not rent, trade, or sell data to third parties, and will only disclose information
as necessary to comply with applicable laws and government orders or to operate or maintain
the MIL Service. In the event of an express conflict between the terms of the Order activity
and the terms of the Policies, the terms of the Order activity will prevail. The passwords and
user names (collectively, “Account Information”), provided by BCI are deemed
Confidential Information. The Customer is responsible for knowing who has access to its
applications and servers, Customer-side security with respect to Account Information, for
activities that occur under its account, and for obtaining consents (if necessary) from intended
Recipients. The Customer will give staff with access to the MIL Service (“Users”),
appropriate notice of the terms and conditions for access and use consistent with the terms
herein. The Customer agrees to immediately notify BCI of unauthorized use or loss of
Account Information or other security breach pertaining to the MIL Service, and ensure that
Users exit from their accounts at the end of each session. BCI is responsible for implementing
adequate security precautions for matters under its direct control. The Customer represents
that the MIL Service will be used in compliance with federal, state, and privacy laws and this
Order activity.

p.- Transmission of Messages; Confidentiality. The Customer will be responsible for the
content of messages sent by Users and agrees not to send communications to a Recipient who
has indicated that he/she does not wish to receive a communication from the Customer. The
Customer will have in place primary safety and emergency response procedures in the event
of an emergency (including without limitation, notifying 911 or equivalent, fire police,
emergency medical, and public health, altogether, “First Responder Services”). BCI will
maintain the confidentiality of the Customer Data unless disclosure is mandated by law. The
Customer will maintain the confidentiality of the MIL Service, Account Information, training
and user guides, materials identified as confidential, and the member pages of the BCI
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Website (collectively, “Confidential Information™) with the same degree of care that it
uses to protect its own confidential information, but in no event less than a reasonable degree
of care. Upon the termination of this Order activity or the expiration of the Term, whichever
is earlier, each party will return to the other the latter party’s Confidential Information
(without retaining copies, in any medium).

Warranty. BCI represents and warrants that the MIL Service will perform in a commercially
reasonable and professional manner. The Customer accepts that the MIL Service is not intended
to be used for communicating with, or replace notification to, or interoperate directly with, First
Responder Services, which should have already been notified and deployed. Moreover, the
Customer understands that the MIL Service is not designed for use in any situation where failure
of the MIL Service could lead to death, personal injury, or damage to property. BCI will use
commercially reasonable efforts to assure that the MIL Service remains available for access by
Customer on a 24/7/365 basis excluding maintenance and events outside the reasonable control of
BCI. In the event that the MIL Service fails to comply with the above warranty, the Customer
shall promptly inform BCI of such fact, and BCI, upon receipt of such notice and at its expense,
will use commercially reasonable efforts to correct any verifiable errors (by repair, replacement or
re-performance) so that the MIL Service complies with such warranty as soon as possible, but not
more than thirty (30) days after written notice from the Customer (“Cure Period”). In the event
that such repair or replacement cannot be done within the Cure Period, then the Customer may
invoke the remedy specified in Section 2. BCI will have no obligation with respect to the
foregoing limited warranty to the extent the error or noncompliance was caused, in whole or in
part, by the negligence or improper use of the MIL Service by the Customer or a breach by the
Customer of its obligations under this Order activity. Nor will BCI be responsible for delays,
errors, failures to perform, interruptions or disruptions in the services contemplated under this
Order activity caused by or resulting from any act, omission or condition beyond BCI’s
reasonable control, whether or not foreseeable or identified, including without limitation, the loss
of, or improper access to Customer Data, unauthorized access or interception of such data,
transmission errors or corruption or security of information carried over telecommunication lines,
failure of digital transmission links, hostile network attacks or network congestion, or acts of God,
strikes, lockouts, riots, acts of war, governmental regulations, shortage of equipment, materials or
supplies, fire, power failure, 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. The above warranty is in lieu of all other warranties by BCI, express or implied,
including but not limited to the warranties of merchantability or fitness for a particular
purpose, or any warranties arising from a course of dealing, course of performance, usage of
the trade or trade practice. BCI does not warrant that the operation will be uninterrupted
and Blackboard hereby disclaims all liability on account hereof.

Limitation of Liability. If the Customer suffers damages arising from or relating the MIL
Service and a court of competent jurisdiction determines that BCI’s conduct was a proximate
cause of such damages, then BCI’s aggregate liability to the Customer will be as follows: (a) For
intentional misconduct on the part of BCI, BCI’s liability will not be limited. (b) For all other
misconduct, BCI’s aggregate liability will be limited to the lesser of (i) actual direct damages or
(i1) the total fees paid by the Customer to BCI under this Order activity. The existence of multiple
claims will not enlarge the limits. Nothing contained in the foregoing limits or excludes the
liability of BCI to the Customer for death or personal injury caused by the negligence of BCI or
any other liability which cannot be excluded by law. In no event will BCI, its officers, or
employees, be liable for any indirect, punitive, reliance, special, consequential, or other damages
of any kind or nature whatsoever, suffered by the Customer or any third party arising out of this
Order activity or the transactions contemplated hereby, even if BCI has been advised of the
possibilities of such damages or should have foreseen such damages.

Miscellaneous. (a) Ownership. Customer acknowledges and agrees that the Confidential
Information and all other materials pertaining to the use of the MIL Service are not purchased or
developed with Customer funds. Accordingly, nothing in this Order activity grants or transfers to
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the Customer any ownership rights in the foregoing materials. Customer is expressly prohibited
from reproducing, modifying, duplicating, copying, making derivative works, publicly displaying,
or otherwise exploiting, in whole or in part, the member pages of the Confidential Information,
without the express written permission of BCI’s Legal Department. (b) Governing Law. This
Order activity will be governed and interpreted in accordance with the Customer’s state law. (c)
Waiver; Severability. Failure by either party to enforce any provision of this Order activity will
not be deemed a waiver of future enforcement. In the event that any provision of this Order
activity is invalid under applicable law, the remainder of this Order activity will continue in full
force and effect. In such a case and subject to the last sentence of the preamble, the parties will
replace the invalid provision with one that, as much as possible, reflects the original intentions of
the parties and is valid under applicable law. (d) Relationship of Parties. BCI is providing a
service to Customer as an independent contractor. (¢) No Third Party Beneficiaries. No provisions
of this Order activity are intended or shall be construed to confer upon or give to any person or
entity other than BCI or Customer, any rights, remedies or other benefits under or by reason of
this Order activity. (f) Notices. All notices under this Order activity shall be in writing and shall
be delivered by personal delivery, nationally recognized overnight courier (e.g., FedEx),
confirmed facsimile transmission or by certified or registered mail, return receipt requested, and
shall be deemed given upon personal delivery, upon receipt if delivered by overnight courier,
upon acknowledgment of confirmed receipt of electronic transmission, or three (3) days after
deposit in the mail. Notices shall be sent to the Contacts for Notices at the address set forth at the
end of this Order activity or such other address as either party may specify in writing. (g)
Counterparts. The Order activity may be executed in counterparts. A signature on a copy of this
Order activity received by either party by facsimile is binding upon the other party as an original.
Both parties agree that a photocopy of such facsimile may also be treated by the parties as a
duplicate original. (h) Mutual Indemnification. To the extent authorized by law and subject to
Section 6, each party will defend, indemnify and hold harmless the other party and the other
party’s successors and assigns, officers, directors, employees, and agents, from and against
liability, judgment, loss, damages, fines and expenses (including legal fees and costs), which any
or all of them may later suffer themselves or pay out to another, because of any claim, action, or
right of action of a third party or governmental authority, at law or in equity, or otherwise, based
on or in any way arising out of, and which are proximately caused in whole or in part, by a direct
breach of warranty or representation by the indemnifying party. (i) Entire Order activity. This
Order activity completely and exclusively states the order activity of the parties regarding its
subject matter. It supersedes, and its terms govern, all prior or contemporaneous proposals, order
activitys or other communications between the parties, oral or written, regarding its subject matter,
and may be amended or supplemented only by a subsequently dated writing that refers explicitly
to this Order activity and that is signed by authorized representatives of both parties.
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TERMS AND CONDITIONS APPLICABLE TO PURCHASE OF
TRAINING COURSES FOR GENERAL PURPOSE COMMERCIAL
INFORMATION TECHNOLOGY EQUIPMENT AND SOFTWARE

(SPECIAL ITEM NUMBER 132-50)

1. SCOPE
a. The Contractor shall provide training courses normally available to commercial customers, which
will permit ordering activity users to make full, efficient use of general purpose commercial IT
products. Training is restricted to training courses for those products within the scope of this
solicitation.

b. The Contractor shall provide training at the Contractor's facility and/or at the ordering activity's
location, as agreed to by the Contractor and the ordering activity.

2. Grant of License Provision

For Blackboard Materials License Purchases

Subject to the terms and conditions of this Order Activity and the Federal Supply Schedule contract,
Contractor grants to Customer an annual, non-exclusive, non-transferable, limited, Version-specific,
internal use license to (i) use and copy the Blackboard Materials (means the Contractor training materials,
instructor’s manuals, product documentation and all other instructional materials and delivered to
Customer) and (ii) to conduct the Contractor courses related thereto, if applicable. Customer is authorized
hereunder to use the Blackboard Materials on an internal basis only for the sole benefit of Customer, solely
for purposes of training its employees, contractors, and/or students on the use of the Contractor software
and for conducting development sessions for its faculty that are sponsored and delivered by Customer. In
addition and not by way of limiting the application of the foregoing, Blackboard Materials that relate to a
particular Software program, including any Derivative Works, may be used only for internal courses
conducted by Customer’s employees (and/or contractors) who have been certified by the Contractor
Certified Trainer program applicable to such Software program. Except as expressly permitted herein,
Customer shall not, and shall make all commercially reasonable efforts so that its employees, contractors,
and/or students do not, (i) transfer or otherwise distribute the Blackboard Materials to any third party, (ii)
use the Blackboard Materials for the benefit of any third party, (iii) charge a direct or indirect fee for use of
the Blackboard Materials or (iv) post the Blackboard Materials to any website or make the Blackboard
Materials available for download in any location which is not restricted to only persons who are authorized
under this Ordering Activity to access the Blackboard Materials. Further, without limiting the foregoing,
Customer agrees to include a statement in any Blackboard Materials or Derivative Works distributed
internally by Customer as permitted hereunder, expressly stating that such materials are for Customer’s
internal training purposes only and may not be distributed to or used for the benefit of any third party or
used for any other purpose. Customer shall not alter, remove or conceal any copyright, trademark, trade
name or other proprietary marking or notice that may appear in or on the Blackboard Materials and shall
reproduce all such notices on any copies made by Customer. Unless otherwise expressly stated, the license
granted hereunder applies to the latest Version of the applicable Blackboard Materials made generally
available by Contractor as of the date on which delivery is made by Contractor and nothing herein shall be
deemed to grant to Customer a license to any prior or subsequent Version of the Blackboard Materials
unless a separate license for such Version has been acquired by Customer. Further, nothing herein shall be
construed to grant to Customer or any other party any license with respect to any Contractor products or
services (including without limitation Contractor’s software products and services), except as expressly
stated herein. Contractor and its licensors shall be deemed to own and hold all right, title and interest in
and to the Blackboard Materials, and Customer acknowledges that it neither owns nor acquires any
additional rights in and to the Blackboard Materials not expressly granted by this Ordering Activity and the
Federal Supply Schedule, and Customer further acknowledges that Contractor hereby reserves and retains
all rights not expressly granted in this Ordering Activity or the Federal Supply Schedule, including,
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without limitation, the right to use the Blackboard Materials for any purpose in Contractor’s sole
discretion.

For Blackboard Course Materials Purchases

Subject to the terms and conditions of this Order Activity and the Federal Supply Schedule contract,
Contractor grants Customer a limited, non-exclusive, non-transferable non-sublicenseable right and license
to (i) install and use the Blackboard Course Materials (“means the Blackboard course materials, course
documentation and all other instructional materials specified”) and delivered by Contractor solely in
connection with providing access to Customer’s Authorized End Users. Customer is authorized hereunder
to use the Blackboard Course Materials on an internal basis only for the sole benefit of Customer, solely
for purposes of training its Authorized End Users on the use of the Contractor software. Except as
expressly permitted herein, Customer shall not, and shall make all commercially reasonable efforts so that
its employees, contractors, and/or students do not, (i) transfer or otherwise distribute the Blackboard
Course Materials to any third party, (ii) use the Blackboard Course Materials for the benefit of any third
party, (iii) charge a direct or indirect fee for use of the Blackboard Course Materials or (iv) post the
Blackboard Course Materials to any website or make the Blackboard Course Materials available for
download in any location which is not restricted to only persons who are authorized under this Ordering
Activity to access the Blackboard Course Materials. Further, without limiting the foregoing, Customer
agrees to include a statement in any Blackboard Course Materials or Derivative Works distributed
internally by Customer as permitted hereunder, expressly stating that such materials are for Customer’s
internal training purposes only and may not be distributed to or used for the benefit of any third party or
used for any other purpose. Customer shall not alter, remove or conceal any copyright, trademark, trade
name or other proprietary marking or notice that may appear in or on the Blackboard Course Materials and
shall reproduce all such notices on any copies made by Customer. Unless otherwise expressly stated, the
license granted hereunder applies to the latest Version of the applicable Blackboard Course Materials made
generally available by Contractor as of the date on which delivery is made by Contractor and any
subsequent Version of the licensed Blackboard Course Materials that Contractor may, in its discretion,
make generally available during the term of the Ordering Activity. However, nothing herein shall be
deemed to grant to Customer a license to any Version of the Blackboard Course Materials made generally
available prior to the Ordering Activity Effective Date or after termination of this Ordering Activity .
Further, nothing in this Ordering Activity shall be construed to grant to Customer or any other party any
license with respect to any Contractor products or services (including without limitation Contractor’s
software products and services), except as expressly stated herein. Contractor and its licensors shall be
deemed to own and hold all right, title and interest in and to the Blackboard Course Materials, and
Customer acknowledges that it neither owns nor acquires any additional rights in and to the Blackboard
Course Materials not expressly granted by this Ordering Activity and the Federal Supply Schedule, and
Customer further acknowledges that Contractor hereby reserves and retains all rights not expressly granted
in this Ordering Activity or the Federal Supply Schedule, including, without limitation, the right to use the
Blackboard Course Materials for any purpose in Contractor’s sole discretion.

3. License to create Derivative Works

For Blackboard Materials License Purchases

Subject to the terms and conditions and payment by Customer of the applicable license fees for the
Blackboard Materials, Contractor grants to Customer a perpetual, non-exclusive, non-transferable, limited,
Version-specific, internal use license to create, develop, copy and use Derivative Works (shall mean a
work based upon one or more preexisting works, such as a translation, musical arrangement, dramatization,
fictionalization, motion picture version, sound recording, art reproduction, abridgement, condensation, or
any other form in which the preexisting work may be recast, transformed, or adapted. A work consisting
of editorial revisions, annotations, elaborations, or other modifications which, as a whole, represent an
original work of authorship, is a “derivative work™). The term Derivative Works shall not include and
Contractor shall not obtain any rights with respect to any Confidential Information of the Customer or any
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Customer-developed content or other Customer materials that are used in conjunction with the Blackboard
Materials but that are not based upon or derived from the Blackboard Materials or any portion thereof) of
the Blackboard Materials licensed hereunder solely for Customer’s internal training purposes, subject to
the use restrictions set forth above. Customer agrees that Contractor shall own all right, title and interest in
and to any and all Derivative Works developed by Customer or Customer’s employees, contractors, agents
and other related parties (“Customer Derivative Works”). Customer agrees to, and does hereby, assign to
Contractor all right, title and interest, including, without limitation, worldwide copyrights, patents and
other intellectual property rights, in and to any and all Customer Derivative Works, and agrees to execute
and deliver to Contractor all documentation reasonably requested by Contractor to reflect such assignment.
Except for the license rights expressly set forth herein, Contractor does not hereby convey and Customer
shall not obtain any right, title or interest in or to all or any part of the Blackboard Materials or the
Derivative Works. Notwithstanding anything to the contrary contained herein, Contractor shall not obtain
any rights with respect to any Confidential Information of the Customer or any Customer-developed
content or other Customer materials that are used in conjunction with the Blackboard Materials but that are
not based upon or derived from the Blackboard Materials or any portion thereof.

For Blackboard Course Materials Purchases

Subject to the terms and conditions of this Ordering Activity and the Federal Supply Schedule and
payment by Customer of the applicable license fees for the Blackboard Course Materials, Contractor grants
to Customer a non-exclusive, non-transferable, limited, internal use license to create, develop, copy and use
Derivative Works (“means any materials and other works in any media now known or hereafter developed
that are based upon or derived from the Blackboard Course Materials or any portion thereof, including,
without limitation, revisions, modifications, translations, abridgments, condensations, expansions,
enhancements and any other form in which the Blackboard Course Materials may be incorporated, recast,
transformed or adapted and any other work that if prepared without authorization would constitute a
copyright infringement or other infringement of proprietary or intellectual property rights in the
Blackboard Course Materials; provided, however, that the term Derivative Works shall not include and
Contractor shall not obtain any rights with respect to any Confidential Information of the Customer or any
Customer-developed content or other Customer materials that are used in conjunction with the Blackboard
Course Materials but that are not based upon or derived from the Blackboard Course Materials or any
portion thereof”) of the Blackboard Course Materials licensed hereunder solely for Customer’s internal
training purposes, subject to the use restrictions set forth above. Customer agrees that Contractor shall own
all right, title and interest in and to any and all Derivative Works developed by Customer or Customer’s
employees, contractors, agents and other related parties (“Customer Derivative Works™). Customer agrees
to, and does hereby, assign to Contractor all right, title and interest, including, without limitation,
worldwide copyrights, patents and other intellectual property rights, in and to any and all Customer
Derivative Works, and agrees to execute and deliver to Contractor all documentation reasonably requested
by Contractor to reflect such assignment. Except for the license rights expressly set forth herein,
Contractor does not hereby convey and Customer shall not obtain any right, title or interest in or to all or
any part of the Contractor Course Materials or the Derivative Works. Notwithstanding anything to the
contrary contained herein, Contractor shall not obtain any rights with respect to any Confidential
Information (“means, for purposes of this Ordering Activity only, any trade secrets or confidential
information disclosed to the receiving party by the disclosing party concerning the organization, business
or finances of the disclosing party or of any third party which the disclosing party is under an obligation to
keep confidential. Confidential Information shall not include any information that the receiving party can
demonstrate was (i) publicly known at the time of disclosure to it, or becomes publicly known through no
act of the receiving party, (ii) rightfully received from a third party without a duty of confidentiality, or (iii)
developed by it on a completely independent basis™) the Customer or any Customer-developed content or
other Customer materials that are used in conjunction with the Blackboard Course Materials but that are
not based upon or derived from the Blackboard Course Materials or any portion thereof.

4. License to use Trademarks

Blackboard, Inc. GS-35F-0554M Page 53
800.429.9299



For Blackboard Materials License Purchases

During the term of this Ordering Activity , Contractor grants to Customer a license to use Contractor’s
trademarks and trade names only for the purpose of identifying Contractor’s rights in and to the
Blackboard Materials and the Customer Derivative Works. Customer agrees that it will reproduce
Contractor’s name, trademark, trade name and copyright notices on all copies of the Blackboard Materials
and any Customer Derivative Works. Customer shall acquire no rights to Contractor’s copyrights,
trademarks or trade names by virtue of their use. Customer shall not use any trade name, trademark or
other marks that are confusingly similar to those used by Contractor or use Contractor’s trademarks or
trade names in connection with any goods or services other than the Blackboard Materials and the
Customer Derivative Works. Customer acknowledges that all copyrights, trademark, trade name, or any
other proprietary mark applied to or used by Contractor in reference to the Blackboard Materials, the
Customer Derivative Works or other Contractor products or services are the sole and exclusive property of
Contractor, whether registered or not.

For Blackboard Course Materials Purchases

During the term of this Ordering Activity, Contractor grants to Customer a license to use Contractor’s
trademarks and trade names only for the purpose of identifying Contractor’s rights in and to the
Blackboard Course Materials and the Customer Derivative Works. Customer agrees that it will reproduce
Contractor’s name, trademark, trade name and copyright notices on all copies of the Blackboard Course
Materials and any Customer Derivative Works. Customer shall acquire no rights to Contractor’s
copyrights, trademarks or trade names by virtue of their use. Customer shall not use any trade name,
trademark or other marks that are confusingly similar to those used by Contractor or use Contractor’s
trademarks or trade names in connection with any goods or services other than the Blackboard Course
Materials and the Customer Derivative Works. Customer acknowledges that all copyrights, trademark,
trade name, or any other proprietary mark applied to or used by Contractor in reference to the Blackboard
Course Materials, the Customer Derivative Works or other Contractor products or services are the sole and
exclusive property of Contractor, whether registered or not.

5. ORDER
Written orders, EDI orders (GSA Advantage! and FACNET), credit card orders, and orders placed under
blanket purchase agreements (BPAs) shall be the basis for the purchase of training courses in accordance
with the terms of this contract. Orders shall include the student's name, course title, course date and time,
and contracted dollar amount of the course.

6. TIME OF DELIVERY
The Contractor shall conduct training on the date (time, day, month, and year) agreed to by the Contractor
and the ordering activity.

7. CANCELLATION AND RESCHEDULING
a. The ordering activity will notify the Contractor at least seventy-two (72) hours before the
scheduled training date, if a student will be unable to attend. The Contractor will then permit the
ordering activity to either cancel the order or reschedule the training at no additional charge. In
the event the training class is rescheduled, the ordering activity will modify its original training
order to specify the time and date of the rescheduled training class.

b. In the event the ordering activity fails to cancel or reschedule a training course within the time
frame specified in paragraph a, above, the ordering activity will be liable for the contracted dollar
amount of the training course. The Contractor agrees to permit the ordering activity to reschedule
a student who fails to attend a training class within ninety (90) days from the original course date,
at no additional charge.

c. The ordering activity reserves the right to substitute one student for another up to the first day of
class.
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10.

11.

d. In the event the Contractor is unable to conduct training on the date agreed to by the Contractor
and the ordering activity, the Contractor must notify the ordering activity at least seventy-two (72)
hours before the scheduled training date.

FOLLOW-UP SUPPORT
The Contractor does not offer this option on a commercial basis and therefore cannot offer it in connection
with this Contract.

PRICE FOR TRAINING

The price that the ordering activity will be charged will be the ordering activity training price in effect at
the time of order placement, or the ordering activity price in effect at the time the training course is
conducted, whichever is less.

INVOICES AND PAYMENT

Invoices for training shall be submitted by the Contractor after ordering activity completion of the training
course. Charges for training must be paid in arrears (31 U.S.C. 3324). PROMPT PAYMENT
DISCOUNT, IF APPLICABLE, SHALL BE SHOWN ON THE INVOICE. Unless otherwise stated in a
Statement of Work, Professional Services shall be delivered on a time and material basis. Contractor will
bill clients monthly for Professional Services, as delivered. Unless otherwise stated in the Ordering
Activity, payment for performance of Professional Services is due when and as performance is rendered.
Customer will promptly pay Contractor upon receipt of the applicable invoice. Invoices not paid within
thirty (30) days of the date of issue will accrue interest at the rate of one and one-half percent (1.5%) per
month (prorated for partial periods) or the maximum rate permitted by applicable law, if less. Customer
will reimburse Contractor for all reasonable costs incurred (including reasonable attorneys’ fees) in
collecting past due amounts owed by Customer.

FORMAT AND CONTENT OF TRAINING

a. The Contractor shall provide written materials (i.e., manuals, handbooks, texts, etc.) normally
provided with course offerings. Such documentation will become the property of the student
upon completion of the training class.

b. For hands-on training courses, there must be a one-to-one assignment of IT equipment to students.
Not Applicable

c. The Contractor shall provide each student with a Certificate of Training at the completion of each
training course.

d. The Contractor shall provide the following information for each training course offered:
(1) The course title and a brief description of the course content, to include the course format
(e.g., lecture, discussion, hands-on training);
2) The length of the course;
3) Mandatory and desirable prerequisites for student enrollment;
@) The minimum and maximum number of students per class;
(5) The locations where the course is offered;
(6) Class schedules; and
(7 Price (per student, per class (if applicable).

e. For those courses conducted at the ordering activity’s location, instructor travel charges (if
applicable), including mileage and daily living expenses, must be indicated below. Rates paid as a
result of travel must comply with the Federal Travel Regulation or Joint Travel Regulations, as
applicable, in effect on the date(s) the travel is performed. Contractors cannot use GSA city pair
contracts.

Blackboard, Inc. GS-35F-0554M Page 55
800.429.9299



Travel will be billed to the Ordering Activity in accordance with the Federal Travel Regulations
or the Joint Travel Regulations in effect at the time the travel is taken.

Not Applicable
12. “NO CHARGE” TRAINING
The Contractor shall describe any training provided with equipment and/or software provided under this

contract, free of charge, in the space provided below.

Not Applicable
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TERMS AND CONDITIONS APPLICABLE TO INFORMATION TECHNOLOGY (IT)
PROFESSIONAL SERVICES (SPECIAL ITEM NUMBER 132-51)

1. SCOPE
a. The prices, terms and conditions stated under Special Item Number 132-51 Information
Technology Professional Services apply exclusively to IT Services within the scope of this
Information Technology Schedule.

b. The Contractor shall provide services at the Contractor’s facility and/or at the ordering activity
location, as agreed to by the Contractor and the ordering activity.

2. PERFORMANCE INCENTIVES
a. Performance incentives may be agreed upon between the Contractor and the ordering activity on
individual fixed price orders or Blanket Purchase Agreements under this contract in accordance
with this clause.

b. The ordering activity must establish a maximum performance incentive price for these services
and/or total solutions on individual orders or Blanket Purchase Agreements.

c. Incentives should be designed to relate results achieved by the contractor to specified targets. To
the maximum extent practicable, ordering activities shall consider establishing incentives where
performance is critical to the ordering activity’s mission and incentives are likely to motivate the
contractor. Incentives shall be based on objectively measurable tasks.

d. The above procedures do not apply to Time and Material or labor hour orders.

3. ORDERING PROCEDURES FOR SERVICES (REQUIRING A STATEMENT OF WORK)
(G-FCI-920) (MAR 2003)
FAR 8.402 contemplates that GSA may occasionally find it necessary to establish special ordering
procedures for individual Federal Supply Schedules or for some Special Item Numbers (SINs) within a
Schedule. GSA has established special ordering procedures for services that require a Statement of Work.
These special ordering procedures take precedence over the procedures in FAR 8.404 (b)(2) through
(b)(3).
When ordering services over $100,000, Department of Defense (DOD) ordering offices and non-DOD
agencies placing orders on behalf of the DOD must follow the policies and procedures in the Defense
Federal Acquisition Regulation Supplement (DFARS) 208.404-70 — Additional ordering procedures for
services. When DFARS 208.404-70 is applicable and there is a conflict between the ordering procedures
contained in this clause and the additional ordering procedures for services in DFARS 208.404-70, the
DFARS procedures take precedence.

GSA has determined that the prices for services contained in the contractor’s price list applicable to this
Schedule are fair and reasonable. However, the ordering activity using this contract is responsible for
considering the level of effort and mix of labor proposed to perform a specific task being ordered and for
making a determination that the total firm-fixed price or ceiling price is fair and reasonable.

(a) When ordering services, ordering activities shall—

(1) Prepare a Request (Request for Quote or other communication tool):
(i) A statement of work (a performance-based statement of work is preferred) that
outlines, at a minimum, the work to be performed, location of work, period of
performance, deliverable schedule, applicable standards, acceptance criteria, and any
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special requirements (i.e., security clearances, travel, special knowledge, etc.) should
be prepared.

(i) The request should include the statement of work and request the contractors to
submit either a firm-fixed price or a ceiling price to provide the services outlined in
the statement of work. A firm-fixed price order shall be requested, unless the
ordering activity makes a determination that it is not possible at the time of placing
the order to estimate accurately the extent or duration of the work or to anticipate
cost with any reasonable degree of confidence. When such a determination is made,
a labor hour or time-and-materials proposal may be requested. The firm-fixed price
shall be based on the rates in the schedule contract and shall consider the mix of
labor categories and level of effort required to perform the services described in the
statement of work. The firm-fixed price of the order should also include any travel
costs or other incidental costs related to performance of the services ordered, unless
the order provides for reimbursement of travel costs at the rates provided in the
Federal Travel or Joint Travel Regulations. A ceiling price must be established for
labor-hour and time-and-materials orders.

(iii) The request may ask the contractors, if necessary or appropriate, to submit a project
plan for performing the task, and information on the contractor’s experience and/or
past performance performing similar tasks.

(iv) The request shall notify the contractors what basis will be used for selecting the
contractor to receive the order. The notice shall include the basis for determining
whether the contractors are technically qualified and provide an explanation
regarding the intended use of any experience and/or past performance information in
determining technical qualification of responses. If consideration will be limited to
schedule contractors who are small business concerns as permitted by paragraph (2)
below, the request shall notify the contractors that will be the case.

Transmit the Request to Contractors

Based upon an initial evaluation of catalogs and price lists, the ordering activity should
identify the contractors that appear to offer the best value (considering the scope of
services offered, pricing and other factors such as contractors’ locations, as appropriate)
and transmit the request as follows:

NOTE: When buying IT professional services under SIN 132-51 ONLY, the ordering
office, at its discretion, may limit consideration to those schedule contractors that are
small business concerns. This limitation is not applicable when buying supplies and/or
services under other SINs as well as SIN 132-51. The limitation may only be used when
at least three (3) small businesses that appear to offer services that will meet the agency’s
needs are available, if the order is estimated to exceed the micro-purchase threshold.

(i) The request should be provided to at least three (3) contractors if the proposed order
is estimated to exceed the micro-purchase threshold, but not exceed the maximum
order threshold.

(i) For proposed orders exceeding the maximum order threshold, the request should be
provided to additional contractors that offer services that will meet the ordering
activity’s needs.

(iii) In addition, the request shall be provided to any contractor who specifically requests
a copy of the request for the proposed order.
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(iv) Ordering activities should strive to minimize the contractors’ costs associated with
responding to requests for quotes for specific orders. Requests should be tailored to
the minimum level necessary for adequate evaluation and selection for order
placement. Oral presentations should be considered, when possible.

3) Evaluate Responses and Select the Contractor to Receive the Order:
After responses have been evaluated against the factors identified in the request, the
order should be placed with the schedule contractor that represents the best value. (See

FAR 8.404)

(b) The establishment of Federal Supply Schedule Blanket Purchase Agreements (BPAs) for
recurring services is permitted when the procedures outlined herein are followed. All BPAs for
services must define the services that may be ordered under the BPA, along with delivery or
performance time frames, billing procedures, etc. The potential volume of orders under BPAs,
regardless of the size of individual orders, may offer the ordering activity the opportunity to
secure volume discounts. When establishing BPAs, ordering activities shall—

(1) Inform contractors in the request (based on the ordering activity’s requirement) if a
single BPA or multiple BPAs will be established, and indicate the basis that will be used
for selecting the contractors to be awarded the BPAs.

(1) SINGLE BPA: Generally, a single BPA should be established when the ordering
activity can define the tasks to be ordered under the BPA and establish a firm-fixed
price or ceiling price for individual tasks or services to be ordered. When this
occurs, authorized users may place the order directly under the established BPA
when the need for service arises. The schedule contractor that represents the best
value should be awarded the BPA. (See FAR 8.404)

(i) MULTIPLE BPAs: When the ordering activity determines multiple BPAs are
needed to meet its requirements, the ordering activity should determine which
contractors can meet any technical qualifications before establishing the BPAs.
When establishing the BPAs, the procedures in (a)(2) above must be followed. The
procedures at (a)(2) do not apply to orders issued under multiple BPAs. Authorized
users must transmit the request for quote for an order to all BPA holders and then
place the order with the Schedule contractor that represents the best value.

(2) Review BPAs Periodically: Such reviews shall be conducted at least annually. The
purpose of the review is to determine whether the BPA still represents the best value.
(See FAR 8.404)

(©) The ordering activity should give preference to small business concerns when two or more
contractors can provide the services at the same firm-fixed price or ceiling price.

(d) When the ordering activity’s requirement involves both products as well as executive,
administrative and/or professional, services, the ordering activity should total the prices for the
products and the firm-fixed price for the services and select the contractor that represents the best
value. (See FAR 8.404)

(e) The ordering activity, at a minimum, should document orders by identifying the contractor from
which the services were purchased, the services purchased, and the amount paid. If other than a
firm-fixed price order is placed, such documentation should include the basis for the
determination to use a labor-hour or time-and-materials order. For ordering activity requirements
in excess of the micro-purchase threshold, the order file should document the evaluation of
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10.

Schedule contractors’ quotes that formed the basis for the selection of the contractor that received
the order and the rationale for any trade-offs made in making the selection.

ORDER

a. Ordering activities may use written orders, EDI orders, blanket purchase agreements, individual
purchase orders, or task orders for ordering services under this contract. Blanket Purchase
Agreements shall not extend beyond the end of the contract period; all services and delivery shall
be made and the contract terms and conditions shall continue in effect until the completion of the
order. Orders for tasks which extend beyond the fiscal year for which funds are available shall
include FAR 52.232-19 Availability of Funds for the Next Fiscal Year. The purchase order shall
specify the availability of funds and the period for which funds are available.

b. All task orders are subject to the terms and conditions of the contract. In the event of conflict
between a task order and the contract, the contract will take precedence.

PERFORMANCE OF SERVICES
a. The Contractor shall commence performance of services on the date agreed to by the Contractor
and the ordering activity.

b. The Contractor agrees to render services only during normal working hours, unless otherwise
agreed to by the Contractor and the ordering activity.

c. The ordering activity should include the criteria for satisfactory completion for each task in the
Statement of Work or Delivery Order. Services shall be completed in a good and workmanlike
manner.

d. Any Contractor travel required in the performance of IT Services must comply with the Federal
Travel Regulation or Joint Travel Regulations, as applicable, in effect on the date(s) the travel is
performed. Established Federal Government per diem rates will apply to all Contractor travel.
Contractors cannot use GSA city pair contracts.

INSPECTION OF SERVICES

The Inspection of Services—Fixed Price (AUG 1996) clause at FAR 52.246-4 applies to firm-fixed price
orders placed under this contract. The Inspection—Time-and-Materials and Labor-Hour (JAN 1986) clause
at FAR 52.246-6 applies to time-and-materials and labor-hour orders placed under this contract.

RESPONSIBILITIES OF THE CONTRACTOR

The Contractor shall comply with all laws, ordinances, and regulations (Federal, State, City, or otherwise)
covering work of this character. If the end product of a task order is software, then FAR 52.227-14 Rights
in Data — General, may apply.

RESPONSIBILITIES OF THE ORDERING ACTIVITY
Subject to security regulations, the ordering activity shall permit Contractor access to all facilities
necessary to perform the requisite IT Services.

INDEPENDENT CONTRACTOR
Al IT services performed by the Contractor under the terms of this contract shall be as an independent
Contractor, and not as an agent or employee of the ordering activity.

ORGANIZATIONAL CONFLICTS OF INTEREST

a. Definitions.
“Contractor” means the person, firm, unincorporated association, joint venture, partnership, or
corporation that is a party to this contract.
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11.

12.

13.

14.

15.

16.

“Contractor and its affiliates” and “Contractor or its affiliates” refers to the Contractor, its chief
executives, directors, officers, subsidiaries, affiliates, subcontractors at any tier, and consultants
and any joint venture involving the Contractor, any entity into or with which the Contractor
subsequently merges or affiliates, or any other successor or assignee of the Contractor.

An “Organizational conflict of interest” exists when the nature of the work to be performed under
a proposed ordering activity contract, without some restriction on ordering activities by the
Contractor and its affiliates, may either (i) result in an unfair competitive advantage to the
Contractor or its affiliates or (ii) impair the Contractor’s or its affiliates’ objectivity in performing
contract work.

b. To avoid an organizational or financial conflict of interest and to avoid prejudicing the best
interests of the ordering activity, ordering activities may place restrictions on the Contractors, its
affiliates, chief executives, directors, subsidiaries and subcontractors at any tier when placing
orders against schedule contracts. Such restrictions shall be consistent with FAR 9.505 and shall
be designed to avoid, neutralize, or mitigate organizational conflicts of interest that might
otherwise exist in situations related to individual orders placed against the schedule contract.
Examples of situations, which may require restrictions, are provided at FAR 9.508.

INVOICES

The Contractor, upon completion of the work ordered, shall submit invoices for IT Services. Progress
payments may be authorized by the ordering activity on individual orders if appropriate. Progress
payments shall be based upon completion of defined milestones or interim products. Invoices shall be
submitted monthly for recurring services performed during the preceding month.

PAYMENTS

For firm-fixed price orders the ordering activity shall pay the Contractor, upon submission of proper
invoices or vouchers, the prices stipulated in this contract for service rendered and accepted. Progress
payments shall be made only when authorized by the order. For time-and-materials orders, the Payments
under Time-and-Materials and Labor-Hour Contracts at FAR 52.232-7 (DEC 2002), Alternate I (APR
1984) applies to time-and-materials orders placed under this contract. For labor-hour orders, the Payment
under Time-and-Materials and Labor-Hour Contracts at FAR 52.232-7 (DEC 2002), Alternate II (DEC
2002) applies to labor-hour orders placed under this contract.

RESUMES
Resumes shall be provided to the GSA Contracting Officer or the user ordering activity upon request.

INCIDENTAL SUPPORT COSTS
Incidental support costs are available outside the scope of this contract. The costs will be negotiated
separately with the ordering activity in accordance with the guidelines set forth in the FAR.

APPROVAL OF SUBCONTRACTS

The ordering activity may require that the Contractor receive, from the ordering activity's Contracting
Officer, written consent before placing any subcontract for furnishing any of the work called for in a task
order.

DESCRIPTION OF IT SERVICES AND PRICING
Please refer to the labor category descriptions and pricing incorporated into this GSA Pricelist.
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USA COMMITMENT TO PROMOTE
SMALL BUSINESS PARTICIPATION
PROCUREMENT PROGRAMS

PREAMBLE

(Name of Company) provides commercial products and services to ordering activities. We are committed to
promoting participation of small, small disadvantaged and women-owned small businesses in our contracts. We
pledge to provide opportunities to the small business community through reselling opportunities, mentor-protégé
programs, joint ventures, teaming arrangements, and subcontracting.

COMMITMENT

To actively seek and partner with small businesses.

To identify, qualify, mentor and develop small, small disadvantaged and women-owned small businesses by
purchasing from these businesses whenever practical.

To develop and promote company policy initiatives that demonstrate our support for awarding contracts and
subcontracts to small business concerns.

To undertake significant efforts to determine the potential of small, small disadvantaged and women-owned small
business to supply products and services to our company.

To insure procurement opportunities are designed to permit the maximum possible participation of small, small
disadvantaged, and women-owned small businesses.

To attend business opportunity workshops, minority business enterprise seminars, trade fairs, procurement
conferences, etc., to identify and increase small businesses with whom to partner.

To publicize in our marketing publications our interest in meeting small businesses that may be interested in
subcontracting opportunities.

We signify our commitment to work in partnership with small, small disadvantaged and women-owned small
businesses to promote and increase their participation in ordering activity contracts. To accelerate potential
opportunities please contact

James Watt

Manager, Government Solutions
Phone — 800.424.9299

Fax —202.463.4863

Email — jwatt@Blackboard.com
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THE FOLLOWING IS A SUGGESTED
BLANKET PURCHASE AGREEMENT (BPA) FORMAT

BEST VALUE
BLANKET PURCHASE AGREEMENT
FEDERAL SUPPLY SCHEDULE

(Insert Customer Name)

In the spirit of the Federal Acquisition Streamlining Act (Ordering Activity) and (Contractor) enter into a
cooperative agreement to further reduce the administrative costs of acquiring commercial items from the General
Services Administration (GSA) Federal Supply Schedule Contract(s)

Federal Supply Schedule contract BPAs eliminate contracting and open market costs such as: search for sources; the
development of technical documents, solicitations and the evaluation of offers. Teaming Arrangements are
permitted with Federal Supply Schedule Contractors in accordance with Federal Acquisition Regulation (FAR) 9.6.

This BPA will further decrease costs, reduce paperwork, and save time by eliminating the need for repetitive,
individual purchases from the schedule contract. The end result is to create a purchasing mechanism for the
ordering activity that works better and costs less.

Signatures
Ordering Activity Date Contractor Date
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BPA NUMBER

(CUSTOMER NAME)
BLANKET PURCHASE AGREEMENT

Pursuant to GSA Federal Supply Schedule Contract Number(s) , Blanket Purchase Agreements, the
Contractor agrees to the following terms of a Blanket Purchase Agreement (BPA) EXCLUSIVELY WITH
(Ordering Activity):

(1) The following contract items can be ordered under this BPA. All orders placed against this BPA are subject
to the terms and conditions of the contract, except as noted below:

MODEL NUMBER/PART NUMBER *SPECIAL BPA DISCOUNT/PRICE

2) Delivery:
DESTINATION DELIVERY SCHEDULES / DATES

3) The ordering activity estimates, but does not guarantee, that the volume of purchases through this
agreement will be

@) This BPA does not obligate any funds.

(5) This BPA expires on or at the end of the contract period, whichever is earlier.

(6) The following office(s) is hereby authorized to place orders under this BPA:
OFFICE POINT OF CONTACT

@) Orders will be placed against this BPA via Electronic Data Interchange (EDI), FAX, or paper.

®) Unless otherwise agreed to, all deliveries under this BPA must be accompanied by delivery tickets or sales
slips that must contain the following information as a minimum:

(a) Name of Contractor;

(b) Contract Number;

(©) BPA Number;

(d) Model Number or National Stock Number (NSN);
(e) Purchase Order Number;

) Date of Purchase;
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(2) Quantity, Unit Price, and Extension of Each Item (unit prices and extensions need not be shown
when incompatible with the use of automated systems; provided, that the invoice is itemized to
show the information); and

(h) Date of Shipment.

9) The requirements of a proper invoice are specified in the Federal Supply Schedule contract. Invoices will
be submitted to the address specified within the purchase order transmission issued against this BPA.

(10) The terms and conditions included in this BPA apply to all purchases made pursuant to it. In the event of
an inconsistency between the provisions of this BPA and the Contractor’s invoice, the provisions of this
BPA will take precedence.
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BASIC GUIDELINES FOR USING
“CONTRACTOR TEAM ARRANGEMENTS”

Federal Supply Schedule Contractors may use “Contractor Team Arrangements” (see FAR 9.6) to provide solutions
when responding to a ordering activity requirements.

These Team Arrangements can be included under a Blanket Purchase Agreement (BPA). BPAs are permitted under
all Federal Supply Schedule contracts.

Orders under a Team Arrangement are subject to terms and conditions or the Federal Supply Schedule Contract.
Participation in a Team Arrangement is limited to Federal Supply Schedule Contractors.
Customers should refer to FAR 9.6 for specific details on Team Arrangements.

Here is a general outline on how it works:

. The customer identifies their requirements.
. Federal Supply Schedule Contractors may individually meet the customers needs, or -
. Federal Supply Schedule Contractors may individually submit a Schedules “Team Solution” to

meet the customer’s requirement.

. Customers make a best value selection.
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Blackboard Commerce Suite™

LABOR DESCRIPTIONS

JoB TITLE: CONSULTANT - PRINCIPAL

Minimum/General Experience:

Five (5) years of management and /or client relations experience in a systems integration or related
technology field. Requires high-level understanding of the Blackboard Commerce platform, including
hardware, software, platform configurations and advanced understanding of computer languages.

Functional Responsibility:

Oversees work performed by project managers, technical consultants and developers. Guides clients through
complex business and technical decisions to facilitate the Blackboard implementation and integration process
as laid out in the Proposal for Professional Services. Advises on best practices and coordinates project
requirements, budget and schedules.

Minimum Education:

Bachelor Degree in technology, engineering or business related field, or the educational equivalent of 4 years
relevant experience.

JoB TITLE: SENIOR CONSULTANT — PROJECT MANAGER

Minimum/General Experience:

Three (3) years of project management, preferably in a technology field. Requires high-level understanding
of the Blackboard Commerce platform, including hardware, software and platform configurations and basic
understanding of computer languages. Strong project planning and communication skills required.

Functional Responsibility:

Guides clients through business and technical decisions to facilitate the Blackboard implementation process
as laid out in the Proposal for Professional Services. Develops complex project plans and communicates
progress to clients and internal management. Advises on best practices and coordinates project
requirements, and schedules. Excellent client facing skills and communication skills required.

Minimum Education:
Bachelor Degree, or the educational equivalent of 4 years relevant experience.

JoB TITLE: CONSULTANT — PROJECT MANAGER

Minimum/General Experience:
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One (1) years of management and /or client relations experience, preferably in a technology field. Requires
high-level understanding of the Blackboard Commerce platform, including hardware, software and platform
configurations and basic understanding of computer languages. Solid project planning and communication
skills required.

Functional Responsibility:

Guides clients through business and technical decisions to facilitate the Blackboard integration process as
laid out in the Proposal for Professional Services. Advises on best practices and coordinates project
requirements, and schedules. Strong client facing and communication skills required.

Minimum Education:

Bachelor Degree, or the educational equivalent of 4 years relevant experience.

JoB TITLE: CONSULTANT — TRAINING

Minimum/General Experience:

Experience in training program development and delivery, preferably in a technology field or higher
education. Requires exposure to the Blackboard Commerce platform, including hardware, software and
platform configurations. Excellent presentation and communication skills required, along with strong
organizational skills.

Functional Responsibility:

Works to develop training curriculum and documentation. Delivers training in a professional manner to
clients at their location or in regional training centers.

Minimum Education:

Bachelor Degree in education, technology or business related field. or the educational equivalent of 4 years
relevant experience.

JoB TITLE: CONSULTANT — TECHNICAL

Minimum/General Experience:

Two (2) years of experience in installation/configuration of hardware and electronic communications
applications (Networking, IP, Dial-up). Additional experience in electrical wiring and electronics required as
it relates to the Blackboard Commerce product offering.

Functional Responsibility:

Supports technical implementation of hardware solutions related to Blackboard Commerce products.
Manages installation and coordinates activities with clients including training. Works with the Project
Manager and other consultants as necessary.

Minimum Education:

Associate Degree in technical field, or the educational equivalent of 2 years relevant experience.
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JoB TITLE: CONSULTANT — DEVELOPER

Minimum/General Experience:

Two (2) years of experience in programming languages, software development, database management,
and/or client relations. Requires detailed understanding of the Blackboard platform and Commerce
extensions, proficiency in Java and a functional understanding of Perl scripting.

Functional Responsibility:

Works with clients to integrate existing database systems and security authentication schemas with the
Blackboard product. Customizes the functionality of Blackboard and associated applications. Modifies the
user interface to meet business requirements. Works with the Project Manager and other consultants as
necessary.

Minimum Education:

Bachelor Degree in technology or related field, or the educational equivalent of 4 years relevant experience.

JoB TITLE: ASSOCIATE CONSULTANT — DEVELOPER

Minimum/General Experience:

Experience in programming languages, software development, software support, database management,
and/or client relations. Requires familiarity with the Blackboard platform and Commerce extensions, a
functional understanding of Java and/or Perl scripting.

Functional Responsibility:

Supports integration of database systems and security authentication schemas with the Blackboard product.
Configures the functionality of Blackboard and associated applications. Works with the Project Manager
and other consultants as necessary.

Minimum Education:

Bachelor of Science or the educational equivalent of 4 years relevant experience.
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BLACKBOARD ACADEMIC SUITE™
LABOR DESCRIPTIONS

BUSINESS INTEGRATION

For the Business Integration classification, general experience and functional responsibility represent the
minimum qualifications for each category. In regards to Business Integration general experience, an
Advanced Degree equals up to two years of experience.

L SENIOR DIRECTOR

General Experience. Business Integration Senior Director has at least 12 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Senior Directors apply their broad management skills and specialized functional and
technical expertise to lead complex, large projects in delivering client solutions or to manage the operations of multiple projects. Business
Integration Senior Directors provide subject matter expertise in industry, process or technology areas. They substantially contribute to
Blackboard’s intellectual capital and act as a thought leader in their area of subject matter expertise. The Business Integration Senior
Directors have significant impact on the department and the overall business and may have budget responsibility. A Business Integration
Senior Director (1) is qualified to perform such tasks as:

e  Plan and manage the work of information systems project teams including define and allocate resources, manage complex issues,
resolve problems and provide high level direction to ensure quality delivery to clients

Design and implement new organization structures

Conceptual design and development of training curricula

Work with client executives to facilitate organizational change programs and realize business goals

Lead clients through streamlining, reengineering and transforming business processes

Ensure consistency of quality across multiple projects

Develop and implement project success targets, quality standards, metrics, processes and procedures to ensure success

Manage client contracts

Mentor and develop more junior staff

Minimum Education: Bachelor’s Degree or 3 years related experience.

1L DIRECTOR

General Experience. Business Integration Director has at least 10 years of experience in information systems implementation, change
management efforts or business process redesign.

Functional Responsibility. Business Integration Directors apply their broad management skills and specialized functional and technical
expertise to lead complex, large projects in delivering client solutions or to manage the operations of multiple projects . Business
Integration Directors provide subject matter expertise in industry, process or technology areas. They substantially contribute to
Blackboard’s intellectual capital and act as a key resource in their area of subject matter expertise. The Business Integration Directors
have significant impact on the department and the overall business. A Business Integration Director (1) is qualified to perform such tasks
as:

Plan and manage the work of information systems project teams

Design and implement new organization structures

Conceptual design and development of training curricula

Work with client executives to facilitate organizational change programs and realize business goals

Lead clients through streamlining, reengineering and transforming business processes

Ensure consistency of quality across multiple projects

Develop and implement project success targets, quality standards, metrics, processes and procedures to ensure success
Manage client contracts
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Minimum Education: Bachelor’s Degree or 3 years related experience.

M1 SENIOR MANAGER 2

General Experience. Business Integration Senior Manager (2)s have at least 9 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Senior Manager (2)s apply their broad management skills and specialized functional and
technical expertise to lead complex, large projects in delivering client solutions or to manage the operations of multiple projects. Business
Integration Senior Managers provide subject matter expertise in industry, process or technology areas. A Business Integration Senior
Manager (2) is qualified to perform such tasks as:

Plan and manage the work of information systems project teams

Design and implement new organization structures

Conceptual design and development of training curricula

Work with client executives to facilitate organizational change programs and realize business goals
Lead clients through streamlining, reengineering and transforming business processes

Ensure consistency of quality across multiple projects

Manage client contracts

Minimum Education: Bachelor’s Degree or 3 years related experience.

Iv. SENIOR MANAGER 1

General Experience. Business Integration Senior Manager (1)s have at least 8 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Senior Manager (1)s apply their broad management skills and specialized functional and
technical expertise to lead complex, large projects in delivering client solutions or to manage the operations of multiple projects. Business
Integration Senior Managers provide subject matter expertise in industry, process or technology areas. A Business Integration Senior
Manager (1) is qualified to perform such tasks as:

Plan and manage the work of information systems project teams

Design and implement new organization structures

Conceptual design and development of training curricula

Work with client executives to facilitate organizational change programs and realize business goals
Lead clients through streamlining, reengineering and transforming business processes

Ensure consistency of quality across multiple projects

Manage client contracts

Minimum Education: Bachelor’s Degree or 3 years related experience.

V. MANAGER 4

General Experience. Business Integration Manager (4)s possess at least 8 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Manager (4)s apply their broad management skills and specialized functional and
technical expertise to guide project teams in delivering client solutions or to manage the day-to-day operations of projects. Business
Integration Managers provide subject matter expertise in industry, process or technology areas. A Business Integration Manager (4) is
qualified to perform such tasks as:

Plan and manage the work of information systems project teams

Design and implement new organization structures

Conceptual design and development of training curricula

Assist an organization translate its vision and strategy into core human resource and business processes
Lead clients through streamlining, reengineering and transforming business processes

Develop and execute project budgets
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Minimum Education: Bachelor’s Degree or 3 years related experience.

VL MANAGER 3

General Experience. Business Integration Manager (3)s possess at least 7 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Manager (3)s apply their broad management skills and specialized functional and
technical expertise to guide project teams in delivering client solutions or to manage the day-to-day operations of projects. Business
Integration Managers provide subject matter expertise in industry, process or technology areas. A Business Integration Manager (3) is
qualified to perform such tasks as:

Plan and manage the work of information systems project teams

Design and implement new organization structures

Conceptual design and development of training curricula

Assist an organization translate its vision and strategy into core human resource and business processes
Lead clients through streamlining, reengineering and transforming business processes

Develop and execute project budgets

Minimum Education: Bachelor’s Degree or 3 years related experience.

VIL MANAGER 2

General Experience. Business Integration Manager (2)s possess at least 6 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Manager (2)s apply their broad management skills and specialized functional and
technical expertise to guide project teams in delivering client solutions or to manage the day-to-day operations of projects. Business
Integration Managers provide subject matter expertise in industry, process or technology areas. A Business Integration Manager (2) is
qualified to perform such tasks as:

Plan and manage the work of information systems project teams

Design and implement new organization structures

Conceptual design and development of training curricula

Assist an organization translate its vision and strategy into core human resource and business processes
Lead clients through streamlining, reengineering and transforming business processes

Develop and execute project budgets

Minimum Education: Bachelor’s Degree or 3 years related experience.

VIIL MANAGER 1

General Experience. Business Integration Manager (1)s possess at least 5 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Manager (1)s apply their broad management skills and specialized functional and
technical expertise to guide project teams in delivering client solutions or to manage the day-to-day operations of projects. Business
Integration Managers provide subject matter expertise in industry, process or technology areas. A Business Integration Manager (1) is
qualified to perform such tasks as:

Plan and manage the work of information systems project teams

Design and implement new organization structures

Conceptual design and development of training curricula

Assist an organization translate its vision and strategy into core human resource and business processes
Lead clients through streamlining, reengineering and transforming business processes

Develop and execute project budgets
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Minimum Education: Bachelor’s Degree or 3 years related experience.

IX. SR. CONSULTANT 2

General Experience. Business Integration Consultant (4)s possess at least 5 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Consultant (4)s apply their advanced skills and experience in systems development,
detailed knowledge of business processes, technical background and supervisory skills to implement business solutions. On projects,
Business Integration Consultants provide direction to project teams and interact with clients at the supervisory level. A Business
Integration Consultant (4) is qualified to perform tasks such as:

e  Develop functional and technical information system designs

Supervise business integration analysts in the development of software designs, computer programming, system testing or training
curricula

Lead business process redesign teams in the development of new business process architectures
Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Develop team workplans

Perform workflow analysis

Design and manage databases

Define information systems requirements

Assist in project budget preparation

Minimum Education: Bachelor’s Degree or 3 years related experience.

X. SR. CONSULTANT 1

General Experience. Business Integration Consultant (3)s possess at least 4 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Consultant (3)s apply their advanced skills and experience in systems development,
detailed knowledge of business processes, technical background and supervisory skills to implement business solutions. On projects,
Business Integration Consultants provide direction to project teams and interact with clients at the supervisory level. A Business
Integration Consultant (3) is qualified to perform tasks such as:

. Develop functional and technical information system designs
Supervise business integration analysts in the development of software designs, computer programming, system testing or training
curricula

Lead business process redesign teams in the development of new business process architectures
Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Develop team workplans

Perform workflow analysis

Design and manage databases

Define information systems requirements

Assist in project budget preparation

Minimum Education: Bachelor’s Degree or 3 years related experience.

XL CONSULTANT 2

General Experience. Business Integration Consultant (2)s possess at least 3 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Consultant (2)s apply their advanced skills and experience in systems development,
detailed knowledge of business processes, technical background and supervisory skills to implement business solutions. On projects,
Business Integration Consultants provide direction to project teams and interact with clients at the supervisory level. A Business
Integration Consultant (2) is qualified to perform tasks such as:

0 Develop functional and technical information system designs
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. Supervise business integration analysts in the development of software designs, computer programming, system testing or training
curricula

Lead business process redesign teams in the development of new business process architectures

Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Develop team workplans

Perform workflow analysis

Design and manage databases

Define information systems requirements

Assist in project budget preparation

Minimum Education: Bachelor’s Degree or 3 years related experience.

XII. CONSULTANT 1

General Experience. Business Integration Consultant (1)s possess at least 2 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Consultant (1)s apply their advanced skills and experience in systems development,
detailed knowledge of business processes, technical background and supervisory skills to implement business solutions. On projects,
Business Integration Consultants provide direction to project teams and interact with clients at the supervisory level. A Business
Integration Consultant (1) is qualified to perform tasks such as:

. Develop functional and technical information system designs

Supervise business integration analysts in the development of software designs, computer programming, system testing or training
curricula

Lead business process redesign teams in the development of new business process architectures
Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Develop team workplans

Perform workflow analysis

Design and manage databases

Define information systems requirements

Assist in project budget preparation

Minimum Education: Bachelor’s Degree or 3 years related experience.

XIII. SR. ANALYST 2

General Experience. Business Integration Analysts (4)s possess at least 2 years of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Analyst (4)s apply their strong analytical and technical skills to assist in implementing
business solutions. Business Integration Analysts are directed to exercise core skills on projects, or they may direct small teams. A
Business Integration Analyst (4) is qualified to perform tasks such as:

Document an organization’s current business process flows

Design, code and test functional components of information systems according to project specifications
Identify and document functional requirements for information systems

Develop project documentation and user training materials according to program specifications
Conduct user training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Perform program management support tasks, such as status reporting and workplan maintenance
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Minimum Education: Bachelor’s Degree or 3 years related experience.

XIV. SR. ANALYST 1

General Experience. Business Integration Analysts (3)s possess 1 to 2 years of experience in information systems implementation, change
management efforts or business process redesign.

Functional Responsibility. Business Integration Analyst (3)s apply their strong analytical and technical skills to assist in implementing
business solutions. Business Integration Analysts are directed to exercise core skills on projects, or they may direct small teams. A
Business Integration Analyst (3) is qualified to perform tasks such as:

Document an organization’s current business process flows

Design, code and test functional components of information systems according to project specifications
Identify and document functional requirements for information systems

Develop project documentation and user training materials according to program specifications
Conduct user training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Perform program management support tasks, such as status reporting and workplan maintenance

Minimum Education: Bachelor’s Degree or 3 years related experience.

XV. ANALYST 2

General Experience. Business Integration Analysts (2)s possess at least 1 year of experience in information systems implementation,
change management efforts or business process redesign.

Functional Responsibility. Business Integration Analyst (2)s apply their strong analytical and technical skills to assist in implementing
business solutions. Business Integration Analysts are directed to exercise core skills on projects, or they may direct small teams. A
Business Integration Analyst (2) is qualified to perform tasks such as:

Document an organization’s current business process flows

Design, code and test functional components of information systems according to project specifications
Identify and document functional requirements for information systems

Develop project documentation and user training materials according to program specifications
Conduct user training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Perform program management support tasks, such as status reporting and workplan maintenance

Minimum Education: Bachelor’s Degree or 3 years related experience.

XVL ANALYST 1

General Experience. Business Integration Analysts (1)s have been trained in systems development and/or training methodologies.

Functional Responsibility. Business Integration Analyst (1)s apply their strong analytical and technical skills to assist in implementing
business solutions. Business Integration Analysts are directed to exercise core skills on projects, or they may direct small teams. A
Business Integration Analyst (1) is qualified to perform tasks such as:

Document an organization’s current business process flows

Design, code and test functional components of information systems according to project specifications
Identify and document functional requirements for information systems

Develop project documentation and user training materials according to program specifications
Conduct user training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Perform program management support tasks, such as status reporting and workplan maintenance
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Minimum Education: Bachelor’s Degree or 3 years related experience.

Premium Technology

For the Business Premium Technology classification, general experience and functional responsibility represent the minimum
qualifications for each category. In regards to Premium Technology general experience, an Advanced Degree equals up to two years of
experience.

L SENIOR DIRECTOR

General Experience. A Senior Director has at least 12 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Senior Directors possess special skills in Blackboard technologies, such as the Blackboard Academic Suite,
Java architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Senior
Directors apply their broad management skills and specialized functional and technical expertise to lead complex, large projects in
delivering client solutions and to manage the work of multiple Blackboard technical consulting projects. Premium Technology Senior
Directors provide subject matter expertise in industry, process or technology areas. They substantially contribute to Blackboard’s
intellectual capital and act as a thought leader in their area of subject matter expertise. The Senior Director (1)s have significant impact
on the department and the overall business and may have budget responsibility. A Senior Director (1) is qualified to perform such tasks
as:

. Plan , manage and guide the work of technical information systems project teams through defining and allocating resources, managing
complex issues, resolving problems and providing high level direction to ensure quality delivery to clients

. Conceptual design and development of technical training curricula

. Lead clients through streamlining, reengineering and transforming technical processes

Ensure consistency of quality across multiple projects through the development of project success targets, quality standards, and

processes and procedures to ensure success

Ensure adherence to all documented delivery processes

Provide appropriately skilled staff members to fulfill client engagements

Provide expert and targeted technical advice throughout the lifecycle of the project.

Manage the technical components of client contracts

Apply organizational best practices, operational efficiencies, and industry advances to improve the overall effectiveness of the

organization.

e Analyze and continuously improve programs to ensure that the strategic needs of Blackboard are met and programs are perceived as
valuable by the market.

. Develop new service offerings to anticipate services trends and meet the changing needs of the clients

e  Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective
management of employees, contractors and partners.

. Mentor and develop more junior staff

Minimum Education: Bachelor’s Degree or 3 years related experience.

1L DIRECTOR 1

General Experience. A Director has at least 10 years of experience in information systems implementation, change management efforts or
business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Directors possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Directors apply
their broad management skills and specialized functional and technical expertise to lead complex, large projects in delivering client
solutions and to manage the work of multiple Blackboard technical consulting projects. Premium Technology Directors provide subject
matter expertise in industry, process or technology areas. They substantially contribute to Blackboard’s intellectual capital and act as a
key resource in their area of subject matter expertise. The Director (1)s have significant impact on the department and the overall
business. A Director (1) is qualified to perform such tasks as:

Plan , manage and guide the work of technical information systems project teams

Conceptual design and development of technical training curricula

Lead clients through streamlining, reengineering and transforming technical processes

Ensure consistency of quality across multiple projects through the development of project success targets, quality standards, and
processes and procedures to ensure success

. Ensure adherence to all documented delivery processes

e Provide appropriately skilled staff members to fulfill client engagements
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e  Provide expert and targeted technical advice throughout the lifecycle of the project.

. Manage the technical components of client contracts

e  Apply organizational best practices, operational efficiencies, and industry advances to improve the overall effectiveness of the
organization.

e Analyze and continuously improve programs to ensure that the strategic needs of Blackboard are met and programs are perceived as
valuable by the market.

. Develop new service offerings to anticipate services trends and meet the changing needs of the clients

e  Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective
management of employees, contractors and partners.

Minimum Education: Bachelor’s Degree or 3 years related experience.

111 SENIOR MANAGER 2

General Experience. A Senior Manager (2) has at least 9 years of experience in information systems implementation, change
management efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Senior Manager (2)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite,
Java architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Senior
Managers apply their broad management skills and specialized functional and technical expertise to lead complex, large projects in
delivering client solutions and to manage the work of multiple Blackboard technical consulting projects. Senior Managers provide
subject matter expertise in industry, process or technology areas. A Senior Manager (2) is qualified to perform such tasks as:

Plan , manage and guide the work of technical information systems project teams

Conceptual design and development of technical training curricula

Lead clients through streamlining, reengineering and transforming technical processes

Ensure consistency of quality across multiple projects

Ensure adherence to all documented delivery processes

Provide appropriately skilled staff members to fulfill client engagements

Provide expert and targeted technical advice throughout the lifecycle of the project

Manage the technical components of client contracts

Apply organizational best practices, operational efficiencies, and industry advances to improve the overall effectiveness of the

organization.

e Analyze and continuously improve programs to ensure that the strategic needs of Blackboard are met and programs are perceived as
valuable by the market.

. Develop new service offerings to anticipate services trends and meet the changing needs of the clients

e  Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective

management of employees, contractors and partners.

Minimum Education: Bachelor’s Degree or 3 years related experience.

Iv. SENIOR MANAGER 1

General Experience. A Senior Manager (1) has at least 8 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Senior Manager (1)s possess special skills in Blackboard technologies, such as the Blackboard Academic
Suite, Java architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies.
Senior Managers apply their broad management skills and specialized functional and technical expertise to lead complex, large
projects in delivering client solutions and to manage the work of multiple Blackboard technical consulting projects. Senior Managers
provide subject matter expertise in industry, process or technology areas. A Senior Manager (1) is qualified to perform such tasks as:

Plan, manage and guide the work of technical information systems project teams

Conceptual design and development of technical training curricula

Lead clients through streamlining, reengineering and transforming technical processes

Ensure consistency of quality across multiple projects

Ensure adherence to all documented delivery processes

Provide appropriately skilled staff members to fulfill client engagements

Provide expert and targeted technical advice throughout the lifecycle of the project

Manage the technical components of client contracts

Apply organizational best practices, operational efficiencies, and industry advances to improve the overall effectiveness of the
organization.
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e Analyze and continuously improve programs to ensure that the strategic needs of Blackboard are met and programs are perceived as
valuable by the market.

. Develop new service offerings to anticipate services trends and meet the changing needs of the clients

. Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective
management of employees, contractors and partners.

Minimum Education: Bachelor’s Degree or 3 years related experience.

V. MANAGER 4

General Experience. Manager (4)s possess at least 8 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Manager (4)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Managers apply
their broad management skills and specialized functional and technical expertise to guide project teams in delivering client solutions or to
manage the day-to-day operations of Blackboard technical consulting projects. Managers provide subject matter expertise in industry,
process or technology areas. A Manager (4) is qualified to perform such tasks as:

Plan and manage the work of technical information systems project team

Conceptual design and development of technical training curricula

Lead clients through streamlining, reengineering and transforming technical processes
Develop highly complex BuildingBlocks and other advanced custom Blackboard solutions
Systems architecture for the full client solution

Plan and perform advanced system load testing

Provide expert technical advice throughout the lifecycle of the project

Develop and execute project technical budgets

Minimum Education: Bachelor’s Degree or 3 years related experience.

VL MANAGER 3

General Experience. Manager (3)s possess at least 7 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Manager (3)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Managers apply
their broad management skills and specialized functional and technical expertise to guide project teams in delivering client solutions or to
manage the day-to-day operations of Blackboard technical consulting projects. Managers provide subject matter expertise in industry,
process or technology areas. A Manager (3) is qualified to perform such tasks as:

Plan and manage the work of technical information systems project teams

Conceptual design and development of technical training curricula

Lead clients through streamlining, reengineering and transforming technical processes
Develop highly complex Building Blocks and other advanced custom Blackboard solutions
Systems architecture for the full client solution

Plan and perform advanced system load testing

Provide expert technical advice throughout the lifecycle of the project

Develop and execute project technical budgets
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Minimum Education: Bachelor’s Degree or 3 years related experience.

VIL MANAGER 2

General Experience. Manager (2)s possess at least 6 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Manager (2)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Managers apply
their broad management skills and specialized functional and technical expertise to guide project teams in delivering client solutions or to
manage the day-to-day operations of Blackboard technical consulting projects. Managers provide subject matter expertise in industry,
process or technology areas. A Manager (2) is qualified to perform such tasks as:

Plan and manage the work of technical information systems project teams

Conceptual design and development of technical training curricula

Lead clients through streamlining, reengineering and transforming technical processes
Develop highly complex Building Blocks and other advanced custom Blackboard solutions
Systems architecture for the full client solution

Plan and perform advanced system load testing

Provide expert technical advice throughout the lifecycle of the project

Develop and execute technical team workplans

Perform workflow analysis

Minimum Education: Bachelor’s Degree or 3 years related experience.

VIIL MANAGER 1

General Experience. Manager (1)s possess at least 5 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Manager (1)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Managers apply
their broad management skills and specialized functional and technical expertise to guide project teams in delivering client solutions or to
manage the day-to-day operations of Blackboard technical consulting projects. Managers provide subject matter expertise in industry,
process or technology areas. A Manager (1) is qualified to perform such tasks as:

Plan and manage the work of technical information systems project teams

Conceptual design and development of technical training curricula

Lead clients through streamlining, reengineering and transforming technical processes
Develop highly complex Building Blocks and other advanced custom Blackboard solutions
Systems architecture for the full client solution

Plan and perform advanced system load testing

Provide expert technical advice throughout the lifecycle of the project

Develop and execute technical team workplans

Perform workflow analysis

Minimum Education: Bachelor’s Degree or 3 years related experience.

IX. SR. CONSULTANT 2

General Experience. Consultant (4)s possess at least 5 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Consultant (4)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. On Blackboard
Consulting projects, Consultants provide expert technical solutions and interact with clients’ technical and system administrative staff. A
Consultant (4) is qualified to perform tasks such as:

. Document an organization’s current business process flows
e  Develop functional and technical information system designs
. Develop software designs, computer programming, system testing or technical training curricula
e Identify and document functional requirements for information systems
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Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop BuildingBlocks, custom authentication and other custom Blackboard solutions
Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team

Assist in project technical budget preparation

Minimum Education: Bachelor’s Degree or 3 years related experience.

X. SR. CONSULTANT 1

General Experience. Consultant (3)s possess at least 4 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Consultant (3)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. On Blackboard
consulting projects, Consultants provide expert technical solutions and interact with clients’ technical and system administrative staff. A
Consultant (3) is qualified to perform tasks such as:

Document an organization’s current business process flows

Develop functional and technical information system designs

Develop software designs, computer programming, system testing or technical training curricula
Identify and document functional requirements for information systems

Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop Building Blocks, custom authentication and other custom Blackboard solutions
Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team

Assist in project technical budget preparation

Minimum Education: Bachelor’s Degree or 3 years related experience.

XL CONSULTANT 2

General Experience. Consultant (2)s possess at least 3 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Consultant (2)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. On Blackboard
consulting projects, Consultants provide expert technical solutions and interact with clients’ technical and system administrative staff. A
Consultant (2) is qualified to perform tasks such as:

Document an organization’s current business process flows

Develop functional and technical information system designs

Develop software designs, computer programming, system testing or technical training curricula
Identify and document functional requirements for information systems

Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop Building Blocks, custom authentication and other custom Blackboard solutions
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Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team
Assist in project technical budget preparation

Minimum Education: Bachelor’s Degree or 3 years related experience.

XII. CONSULTANT 1

General Experience. Consultant (1)s possess at least 2 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Consultant (1)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. On Blackboard
consulting projects, Consultants provide expert technical solutions and interact with clients’ technical and system administrative staff. A
Consultant (1) is qualified to perform tasks such as:

Document an organization’s current business process flows

Develop functional and technical information system designs

Develop software designs, computer programming, system testing or technical training curricula
Identify and document functional requirements for information systems

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop Building Blocks, custom authentication and other custom Blackboard solutions
Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team

Assist in project technical budget preparation

Minimum Education: Bachelor’s Degree or 3 years related experience.

XIII. SR. ANALYST 2

General Experience. Analysts (4)s possess at least 2 years of experience in information systems implementation, change management
efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Analyst (4)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Analysts are
directed to exercise core skills on projects. An Analyst (4) is qualified to perform tasks such as:

Design, code and test functional components of information systems according to project specifications
Develop project documentation and technical user training materials according to program specifications
Conduct user technical training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Provide technical mentoring to clients

Design, implement and test system integration solutions

Install and configure software within the project scope

Set up and configure authentication solutions

Perform program management support tasks, such as status reporting and workplan maintenance
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Minimum Education: Bachelor’s Degree or 3 years related experience.

XIV. SR. ANALYST 1

General Experience. Analysts (3)s possess 1 to 2 years of experience in information systems implementation, change management efforts
or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. Analyst (3)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Analysts are
directed to exercise core skills on projects. An Analyst (3) is qualified to perform tasks such as:

Design, code and test functional components of information systems according to project specifications
Develop project documentation and technical user training materials according to program specifications
Conduct user technical training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Provide technical mentoring to clients

Design, implement and test system integration solutions

Install and configure software within the project scope

Set up and configure authentication solutions

Perform program management support tasks, such as status reporting and workplan maintenance

Minimum Education: Bachelor’s Degree or 3 years related experience.

XV. ANALYST 2

General Experience. Analysts (2)s possess at least 1 year of experience in information systems implementation, change management
efforts or business process redesign.

Functional Responsibility. Analyst (2)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Analysts are
directed to exercise core skills on projects. An Analyst (2) is qualified to perform tasks such as:

Design, code and test functional components of information systems according to project specifications
Develop project documentation and technical user training materials according to program specifications
Conduct user technical training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Provide technical mentoring to clients

Design, implement and test system integration solutions

Install and configure software within the project scope

Set up and configure authentication solutions

Perform program management support tasks, such as status reporting and workplan maintenance

Minimum Education: Bachelor’s Degree or 3 years related experience.
XVL ANALYST 1

General Experience. Analysts (1)s have been trained in systems development and/or training methodologies.

Functional Responsibility. Analyst (1)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Analysts are
directed to exercise core skills on projects. An Analyst (1) is qualified to perform tasks such as:

Design, code and test functional components of information systems according to project specifications
Develop project documentation and technical user training materials according to program specifications
Conduct user technical training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams
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Provide technical mentoring to clients

Design, implement and test system integration solutions

Install and configure software within the project scope

Set up and configure authentication solutions

Perform program management support tasks, such as status reporting and workplan maintenance

Minimum Education: Bachelor’s Degree or 3 years related experience.

ICM Program

For the Integration, Customization and Maintenance (ICM) Program classification, general experience and functional responsibility
represent the minimum qualifications for each category. In regards to ICM Program general experience, an Advanced Degree equals up
to two years of experience.

XVIL DIRECTOR 1

General Experience. An ICM Director has at least 10 years of experience in client support or equivalent consulting experience,
department P/L. management, and new product development, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. ICM Directors must be leaders who possess a proven track record of managing within a professional services
department and/or organization, as well as having strong and proven business acumen for bringing new services to market. The ICM
Director is responsible for the success of the team across all markets. It is their responsibility to ensure that the strategy put forth by the
Vice President of Strategic Planning and Global Operations is executed. ICM Directors also provide subject matter expertise in industry,
process or technology areas. They substantially contribute to Blackboard’s intellectual capital and act as a key resource in their area of
subject matter expertise. The ICM Director (1)s have significant impact on the department and the overall business. An ICM Director
(1) is qualified to perform such tasks as:

Program P/L statements including credits and invoices

Implement strategies to increase program profitability and revenue

Build ICM team to handle sustainable growth year after year

Develop and implement strategies to benefit department and company

Create measurable goals for program

Create internal and external communication channels to update clients and company of program development

Approval of cost/revenue forecast, P/L statements, credits and invoices

Apply organizational best practices, operational efficiencies, and industry advances to improve the overall effectiveness of the

organization.

e  Analyze and continuously improve programs to ensure that the strategic needs of Blackboard are met and programs are perceived as
valuable by the market.

. Develop new service offerings to anticipate services trends and meet the changing needs of the clients

. Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective

management of employees, contractors and partners.

Minimum Education: Bachelor’s Degree or 3 years related experience.

XVIIL SENIOR MANAGER 2

General Experience. A Senior Manager (2) has at least 9 years of experience in client support or equivalent consulting experience,
department P/L. management, and new product development, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. ICM Senior Manager (2)s must be leaders who possess a proven track record of managing within a
professional services department and/or organization, as well as having strong and proven business acumen for bringing new services to
market. The ICM Senior Manager (2) is responsible for the success of the team across all markets. It is their responsibility to ensure that
the strategy put forth by the Vice President of Strategic Planning and Global Operations is executed. ICM Senior Manager (2)s also
provide subject matter expertise in industry, process or technology areas. They substantially contribute to Blackboard’s intellectual
capital and act as a key resource in their area of subject matter expertise. The ICM Senior Manager (2)s have significant impact on the
department and the overall business. A Senior Manager (2) is qualified to perform such tasks as:

Escalation point for all ICM client and business issues

Works with other departments to remove obstacles and ensure that tickets are appropriately addressed from receipt to full closure
Work with Finance to create cost/revenue forecast, P/L statements, credits and invoices

Implement strategies to increase program profitability and revenue

Program P/L statements including credits and invoices

Implement strategies to increase program profitability and revenue
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Build ICM team to handle sustainable growth year after year

Develop and implement strategies to benefit department and company

Create measurable goals for program

Create internal and external communication channels to update clients and company of program development

Approval of cost/revenue forecast, P/L statements, credits and invoices

Apply organizational best practices, operational efficiencies, and industry advances to improve the overall effectiveness of the

organization.

. Analyze and continuously improve programs to ensure that the strategic needs of Blackboard are met and programs are perceived as
valuable by the market.

e  Develop new service offerings to anticipate services trends and meet the changing needs of the clients

. Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective

management of employees, contractors and partners.

Minimum Education: Bachelor’s Degree or 3 years related experience.

XIX. SENIOR MANAGER 1

General Experience. A Senior Manager (1) has at least 8 years of experience in client support or equivalent consulting experience,
department P/L. management, and new product development, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. 1CM Senior Manager (1)s must be leaders who possess a proven track record of managing within a
professional services department and/or organization, as well as having strong and proven business acumen for bringing new services
to market. The ICM Senior Manager (1) is responsible for the success of the team across all markets. It is their responsibility to
ensure that the strategy put forth by the Vice President of Strategic Planning and Global Operations is executed. ICM Senior
Manager (1)s also provide subject matter expertise in industry, process or technology areas. They substantially contribute to
Blackboard’s intellectual capital and act as a key resource in their area of subject matter expertise. The ICM Senior Manager (1)s
have significant impact on the department and the overall business. A Senior Manager (1) is qualified to perform such tasks as:

Escalation point for all ICM client and business issues

Works with other departments to remove obstacles and ensure that tickets are appropriately addressed from receipt to full closure

Work with Finance to create cost/revenue forecast, P/L statements, credits and invoices

Implement strategies to increase program profitability and revenue

Program P/L statements including credits and invoices

Implement strategies to increase program profitability and revenue

Build ICM team to handle sustainable growth year after year

Develop and implement strategies to benefit department and company

Create measurable goals for program

Create internal and external communication channels to update clients and company of program development

Approval of cost/revenue forecast, P/L statements, credits and invoices

Apply organizational best practices, operational efficiencies, and industry advances to improve the overall effectiveness of the

organization.

. Analyze and continuously improve programs to ensure that the strategic needs of Blackboard are met and programs are perceived as
valuable by the market.

e  Develop new service offerings to anticipate services trends and meet the changing needs of the clients

. Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective

management of employees, contractors and partners.

Minimum Education: Bachelor’s Degree or 3 years related experience.

XX. MANAGER 2

General Experience. Manager (2)s possess at least 6 years of experience in client support or equivalent consulting experience, department
P/L management, and new product development, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. ICM Manager (2)s must be leaders who possess a proven track record of managing within a professional
services department and/or organization, as well as having strong and proven business acumen for bringing new services to market. The
ICM Manager (2) is responsible for the success of the team across all markets. It is their responsibility to ensure that the strategy put
forth by the Vice President of Strategic Planning and Global Operations is executed. ICM Manager (2)s also provide subject matter
expertise in industry, process or technology areas. They substantially contribute to Blackboard’s intellectual capital and act as a key
resource in their area of subject matter expertise. The ICM Manager (2)s have significant impact on the department and the overall
business. An ICM Manager (2) is qualified to perform such tasks as:

e  First level of escalation point for all ICM client issues

Blackboard, Inc. GS-35F-0554M Page 84
800.429.9299



Responsible for issues from start to finish and for ensuring that all tickets are resolved in a timely manner

Leading/Mentoring ICM Technical Consultants

Develop and conduct client training sessions

Implement strategies to increase program revenue

Create measurable goals for program

Create internal and external communication channels to update clients and company of program development

Develop and execute technical team workplans

Assist in development of cost/revenue forecast, P/L statements, credits and invoices

Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective
management of employees, contractors and partners.

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXI. MANAGER 1

General Experience. ICM Manager (1)s possess at least 5 years of experience in client support or equivalent consulting experience,
department P/L. management, and new product development, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. . 1ICM Manager (1)s must be leaders who possess a proven track record of managing within a professional
services department and/or organization, as well as having strong and proven business acumen for bringing new services to market. The
ICM Manager (1) is responsible for the success of the team across all markets. ICM Manager (1)s also provide subject matter expertise
in industry, process or technology areas. They substantially contribute to Blackboard’s intellectual capital and act as a key resource in
their area of subject matter expertise. An ICM Manager (1) is qualified to perform such tasks as:

First level of escalation point for all ICM client issues

Responsible for issues from start to finish and for ensuring that all tickets are resolved in a timely manner
Leading/Mentoring ICM Technical Consultants

Develop and conduct client training sessions

Implement strategies to increase program revenue

Create measurable goals for program

Create internal and external communication channels to update clients and company of program development
Develop and execute technical team workplans

Assist in development of cost/revenue forecast, P/L statements, credits and invoices

Develop and maintain a high-quality team of professionals to grow and deliver revenue-generating services including effective
management of employees, contractors and partners.

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXII. SR. CONSULTANT 2

General Experience. Senior Consultant (2)s possess at least 5 years of experience in information systems implementation, change
management efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. ICM Senior Consultant (2)s possess special skills in Blackboard technologies, such as the Blackboard
Academic Suite, Java architecture, SQL and shell programming, system administration in both Windows and Linux, Oracle, and other
market-driven technologies. On ICM projects, ICM Senior Consultants provide expert technical solutions and interact with clients’
technical and system administrative staff. A ICM Senior Consultant (2) is qualified to perform tasks such as:

Document an organization’s current business process flows

Develop functional and technical information system designs

Develop software designs, computer programming, system testing or technical training curricula
Identify and document functional requirements for information systems

Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop Building Blocks, custom authentication and other custom Blackboard solutions
Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team

Assist in project technical budget preparation
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e Manage complex ICM tickets such as large scale upgrades

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXIIIL SR. CONSULTANT 1

General Experience. ICM Senior Consultant (1)s possess at least 4 years of experience in information systems implementation, change
management efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. 1CM Senior Consultant (1)s possess special skills in Blackboard technologies, such as the Blackboard
Academic Suite, Java architecture, SQL and shell programming, system administration in both Windows and Linux, Oracle, and other
market-driven technologies. On ICM projects, Consultants provide expert technical solutions and interact with clients’ technical and
system administrative staff. An ICM Senior Consultant (1) is qualified to perform tasks such as:

Document an organization’s current business process flows

Develop functional and technical information system designs

Develop software designs, computer programming, system testing or technical training curricula
Identify and document functional requirements for information systems

Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop Building Blocks, custom authentication and other custom Blackboard solutions
Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team

Assist in project technical budget preparation

Manage complex ICM tickets such as large scale upgrades

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXIV. CONSULTANT 2

General Experience. ICM Consultant (2)s possess at least 3 years of experience in information systems implementation, change
management efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. ICM Consultant (2)s possess special skills in in Blackboard technologies, such as the Blackboard Academic
Suite, Java architecture, SQL and shell programming, system administration in both Windows and Linux, Oracle, and other
market-driven technologies. On ICM projects, Consultants provide expert technical solutions and interact with clients’ technical and
system administrative staff. An ICM Consultant (2) is qualified to perform tasks such as:

Document an organization’s current business process flows

Develop functional and technical information system designs

Develop software designs, computer programming, system testing or technical training curricula
Identify and document functional requirements for information systems

Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop BuildingBlocks, custom authentication and other custom Blackboard solutions
Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team

Assist in project technical budget preparation

Manage complex ICM tickets such as large scale upgrades
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Minimum Education: Bachelor’s Degree or 3 years related experience.

XXV. CONSULTANT 1

General Experience. ICM Consultant (1)s possess at least 2 years of experience in information systems implementation, change
management efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. ICM Consultant (1)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite,
Java architecture, SQL and shell programming, system administration in both Windows and Linux, Oracle, and other market-driven
technologies. On ICM projects, ICM Consultants (1) provide expert technical solutions and interact with clients’ technical and system
administrative staff. An ICM Consultant (1) is qualified to perform tasks such as:

Document an organization’s current business process flows

Develop functional and technical information system designs

Develop software designs, computer programming, system testing or technical training curricula
Identify and document functional requirements for information systems

Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop Building Blocks, custom authentication and other custom Blackboard solutions
Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team

Assist in project technical budget preparation

Manage complex ICM tickets such as large scale upgrades

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXVL SR. ANALYST 2

General Experience. 1CM Senior Analysts (2)s possess at least 2 years of experience in information systems implementation, change
management efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. ICM Senior Analyst (2)s possess special skills in Blackboard technologies, such as the Blackboard Academic
Suite, Java architecture, SQL and shell programming, system administration in both Windows and Linux, Oracle, and other
market-driven technologies. ICM Senior Analysts (2) are directed to exercise core skills on projects. An ICM Senior Analyst (s) is
qualified to perform tasks such as:

Document an organization’s current business process flows

Develop functional and technical information system designs

Develop software designs, computer programming, system testing or technical training curricula
Identify and document functional requirements for information systems

Design training programs for information systems users

Participate in quality reviews to ensure work complies with specified standards

Design and manage databases

Define information systems requirements

Provide technical implementation planning for overall client environment

Evaluate the overall health of the customer environment and provide recommendations for practice improvements
Develop BuildingBlocks, custom authentication and other custom Blackboard solutions
Systems architecture for the specific client solution

Perform system load testing

Provide targeted technical knowledge transfer to the client technical team
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Minimum Education: Bachelor’s Degree or 3 years related experience.

XXVII.  ICM SR. ANALYST 1

General Experience. 1CM Senior Analyst (1)s possess 1 to 2 years of experience in information systems implementation, change
management efforts or business process redesign, including at least 6 months experience in Blackboard technologies.

Functional Responsibility. ICM Senior Analyst (1)s possess special skills in Blackboard technologies, such as the Blackboard Academic
Suite, Java architecture, SQL and shell programming, system administration in both Windows and Linux, Oracle, and other
market-driven technologies. Analysts are directed to exercise core skills on projects. An ICM Senior Analyst (1) is qualified to perform
tasks such as:

Design, code and test functional components of information systems according to project specifications
Develop project documentation and technical user training materials according to program specifications
Conduct user technical training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Provide technical mentoring to clients

Design, implement and test system integration solutions

Install and configure software within the project scope

Set up and configure authentication solutions

Perform program management support tasks, such as status reporting and workplan maintenance

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXVIII. ANALYST 2

General Experience. ICM Analyst (2)s possess at least 1 year of experience in information systems implementation, change management
efforts or business process redesign.

Functional Responsibility. 1ICM Analyst (2)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite,
Java architecture, SQL and shell programming, system administration in both Windows and Linux, Oracle, and other market-driven
technologies. ICM Analyst are directed to exercise core skills on projects. An ICM Analyst (2) is qualified to perform tasks such as:

Design, code and test functional components of information systems according to project specifications
Develop project documentation and technical user training materials according to program specifications
Conduct user technical training sessions

Prepare communications plans

Produce database extracts

Provide technical support to software development teams

Provide technical mentoring to clients

Design, implement and test system integration solutions

Install and configure software within the project scope

Set up and configure authentication solutions

Perform program management support tasks, such as status reporting and workplan maintenance

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXIX. ANALYST 1

General Experience. Analysts (1)s have been trained in systems development and/or training methodologies.

Functional Responsibility. Analyst (1)s possess special skills in Blackboard technologies, such as the Blackboard Academic Suite, Java
architecture, performance engineering, high availability environments, Oracle, and other market-driven technologies. Analysts are
directed to exercise core skills on projects. An Analyst (1) is qualified to perform tasks such as:

Design, code and test functional components of information systems according to project specifications
Develop project documentation and technical user training materials according to program specifications
Conduct user technical training sessions

Prepare communications plans

Produce database extracts
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Provide technical support to software development teams

Provide technical mentoring to clients

Design, implement and test system integration solutions

Install and configure software within the project scope

Set up and configure authentication solutions

Perform program management support tasks, such as status reporting and workplan maintenance

Minimum Education: Bachelor’s Degree or 3 years related experience.

TRAINING SERVICES

The general experience and functional responsibility represent the minimum qualifications for each category.
In regards to Training Services general experience, an Advanced Degree equals up to two years of
experience.

L DIRECTOR

General Experience. Training Services Directors must be leaders who possess a proven track record
of managing within a professional services department and/or organization, as well as having strong
and proven business acumen for bringing new services to market. The Training Director is
responsible for the success of the team across markets/territories. It is their responsibility to ensure
that the strategy put forth by the Vice President of Strategic Capabilities is executed in the field.
The general experience and functional responsibility represent the minimum qualifications. The
Training Director has at least 10 years of experience in teaching, or designing and implementing
training programes, including at least 6 months experience in Blackboard technologies.

The functional responsibilities of the Training Director are:

o Execute on Major Market consulting strategies consistent with organizational goals and

objectives.

Regional Profit and Loss (P&L) responsibility.

Create meaningful year-after-year profitable growth.

Work with regional sales leadership to expand the sales channel.

Develop and lead a team of high-performing senior managers and consulting staff.

Contribute to and deploy the company’s standard implementation methodology to ensure

consistent delivery, repeatability and more efficient implementation and integration.

. Support engagement delivery and quality through on-site client interaction, review of
deliverables and participation in critical meetings.

. Help identify new services and software opportunities during engagement delivery.

. Uphold and execute against the Global Services vision, mission and core values.

. Demonstrate strong communication skills, including interaction and involvement across
multiple departments.

. Communicate with customers to assess customer satisfaction level with services and products.

. Present on behalf of Blackboard at regional conferences.

SPECIFIC QUALIFICATIONS

Key qualifications are:

. Bachelor’s degree in Education, Technology, or Business related area required. Advanced
degree preferred.

. 10+ years of professional experience, with 3+ years as a leader in a professional services
organization.

. Minimum of 2 years of people management experience at the corporate or regional level.

. Proven ability to establish strategic initiatives for large high value client relationships.
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. Ability to prioritize and delegate in a resource constrained environment and re-prioritize
resources rapidly.

. Excellent communications, presentation and interpersonal skills.

. Must thrive in a fast-paced, results-oriented, collaborative environment.

. Proven experience as a valued contributor to the leadership team in strategically supporting a
business through rapid growth and/or change.

. A strong network of relationships through the services and enterprise software community and
/ or the ability to quickly establish credibility and rapport with a large and diverse client and
partner base

. Extremely high energy and stamina to perform consistently and at a high level in a very
demanding environment.

1L SENIOR MANAGER 2

General Experience. Training Services Senior Manager (2)s possess at least 9 years of experience in

teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies. In addition, the Training Services Senior Manager
has at least 2 years of management experience.

Functional Responsibility. Training Services Senior Manager (2)s apply their broad management skills and specialized
functional and technical expertise to lead teams of consultants in delivering client solutions or to manage the operations of
multiple projects. Training Services Senior Managers provide subject matter expertise in industry, process or technology
areas. A Training Services Senior Manager (2) is qualified to perform such tasks as:

Implement the strategic directives articulated by the Director of Training in accordance with core business initiatives.
Monitor the delivery of services.
Plan and manage the work of training consultant teams.
Monitor employee resources to maintain and/or exceed target chargeability, profitability, and other established corporate goals.
Conceptual design and development of training curricula.
Work with client executives to facilitate training programs and realize business goals.
Ensure consistency of quality across multiple projects or training services.
Manage client contracts.
Mentor and develop more junior staff.

Minimum Education: Bachelor’s Degree or 3 years related experience.

111 SENIOR MANAGER 1

General Experience. Training Services Senior Manager (1)s possess at least 8 years of experience in

teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies. In addition, the Training Services Senior Manager
has at least 2 years of management experience.

Functional Responsibility. Training Services Senior Manager (1)s apply their broad management skills and specialized
functional and technical expertise to lead teams of consultants in delivering client solutions or to manage the operations of
multiple projects. Training Services Senior Managers provide subject matter expertise in industry, process or technology
areas. A Training Services Senior Manager (1) is qualified to perform such tasks as:

Implement the strategic directives articulated by the Director of Training in accordance with core business initiatives.

Monitor the delivery of services.

Plan and manage the work of training consultant teams.

Monitor employee resources to maintain and/or exceed target chargeability, profitability, and other established corporate goals.
Conceptual design and development of training curricula.

Work with client executives to facilitate training programs and realize business goals.

Blackboard, Inc. GS-35F-0554M Page 90
800.429.9299



Ensure consistency of quality across multiple projects or training services.
Manage client contracts.
Mentor and develop more junior staff.

Minimum Education: Bachelor’s Degree or 3 years related experience.

Iv. MANAGER 4

General Experience. Training Services Manager (4)s possess at least 8 years of experience in
teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies.

Functional Responsibility. Training Services Manager (4)s apply their broad management skills and specialized functional and
technical expertise to guide teams of consultants in delivering client solutions or to manage the day-to-day operations of
multiple training services projects. Training Services Managers (4)s provide subject matter expertise in industry, process or
technology areas. A Training Services Manager (4) is qualified to perform such tasks as:

Plan and manage the work of training consultant teams.
Deliver all standard and strategic training services.
Conceptual design and development of training curricula.
Assist an organization in translating its vision and strategy into core human resource and training processes.
Lead clients through streamlining, reengineering and transforming business processes as they relate to training and adoption.

Minimum Education: Bachelor’s Degree or 3 years related experience.

V. MANAGER 3

General Experience. Training Services Manager (3)s possess at least 7 years of experience in
teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies.

Functional Responsibility. Training Services Manager (3)s apply their broad management skills and specialized functional and
technical expertise to guide teams of consultants in delivering client solutions or to manage the day-to-day operations of
multiple training services projects. Training Services Managers (3)s provide subject matter expertise in industry, process or
technology areas. A Training Services Manager (3) is qualified to perform such tasks as:

Plan and manage the work of training consultant teams.
Deliver all standard and strategic training services.
Conceptual design and development of training curricula.
Assist an organization in translating its vision and strategy into core human resource and training processes.
Lead clients through streamlining, reengineering and transforming business processes as they relate to training and adoption.

Minimum Education: Bachelor’s Degree or 3 years related experience.

VL MANAGER 2

General Experience. Training Services Manager (2)s possess at least 6 years of experience in
teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies.

Functional Responsibility. Training Services Manager (2)s apply their broad management skills and specialized functional and
technical expertise to guide teams of consultants in delivering client solutions or to manage the day-to-day operations of
multiple training services projects. Training Services Managers (2)s provide subject matter expertise in industry, process or
technology areas. A Training Services Manager (2) is qualified to perform such tasks as:

Plan and manage the work of training consultant teams.
Deliver all standard and strategic training services.
Conceptual design and development of training curricula.
Assist an organization in translating its vision and strategy into core human resource and training processes.
Lead clients through streamlining, reengineering and transforming business processes as they relate to training and adoption.
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Minimum Education: Bachelor’s Degree or 3 years related experience.

VIL MANAGER 1

General Experience. Training Services Manager (1)s possess at least 5 years of experience in
teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies.

Functional Responsibility. Training Services Manager (1)s apply their broad management skills and specialized functional and
technical expertise to guide teams of consultants in delivering client solutions or to manage the day-to-day operations of
multiple training services projects. Training Services Managers (1)s provide subject matter expertise in industry, process or
technology areas. A Training Services Manager (1) is qualified to perform such tasks as:

Plan and manage the work of training consultant teams.

Deliver all standard and strategic training services.

Conceptual design and development of training curricula.

Assist an organization in translating its vision and strategy into core human resource and training processes.

Lead clients through streamlining, reengineering and transforming business processes as they relate to training and adoption.

Minimum Education: Bachelor’s Degree or 3 years related experience.

VIIL SR. CONSULTANT 2

General Experience. Training Services Sr. Consultant (2)s possess at least S years of experience in
teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies.

Functional Responsibility. Training Services Sr. Consultant (2)s apply their advanced skills and experience in training, and
detailed knowledge of software implementations to implement training solutions. A Training Services Sr. Consultant (2) is
qualified to perform tasks such as:

Deliver all standard training services and select strategic training services.

Design training programs for application users.

Participate in quality reviews to ensure work complies with specified standards.

Communicate with account representatives about the progress of client implementations and identify potential issues which would place
the implementation at risk.

Perform administrative tasks related to expenses.

Minimum Education: Bachelor’s Degree or 3 years related experience.

IX. SR. CONSULTANT 1

General Experience. Training Services Sr. Consultant (1)s possess at least 4 years of experience in
teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies.

Functional Responsibility. Training Services Sr. Consultant (1)s apply their advanced skills and experience in training, and
detailed knowledge of software implementations to implement training solutions. A Training Services Sr. Consultant (1) is
qualified to perform tasks such as:

. Deliver all standard training services and select strategic training services.
e Design training programs for application users.
. Participate in quality reviews to ensure work complies with specified standards.
. Communicate with account representatives about the progress of client implementations and identify potential issues which would place
the implementation at risk.
. Perform administrative tasks related to expenses.
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Minimum Education: Bachelor’s Degree or 3 years related experience.

X. CONSULTANT 2

General Experience. Training Services Consultant (2)s possess at least 3 years of experience in
teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies.

Functional Responsibility. Training Services Sr. Consultant (2)s apply their advanced skills and experience in training, and
detailed knowledge of software implementations to implement training solutions. A Training Services Sr. Consultant (2) is
qualified to perform tasks such as:

Deliver all standard training services and select strategic training services.

Design training programs for application users.

Participate in quality reviews to ensure work complies with specified standards.

Communicate with account representatives about the progress of client implementations and identify potential issues which would place
the implementation at risk.

. Perform administrative tasks related to expenses.

Minimum Education: Bachelor’s Degree or 3 years related experience.

XL CONSULTANT 1

General Experience. Training Services Consultant (1)s possess at least 2 years of experience in
teaching, supporting and implementing software training programs, or consulting, including at least
6 months experience in Blackboard technologies.

Functional Responsibility. Training Services Sr. Consultant (1)s apply their advanced skills and experience in training, and
detailed knowledge of software implementations to implement training solutions. A Training Services Sr. Consultant (1) is
qualified to perform tasks such as:

Deliver all standard training services and select strategic training services.

Design training programs for application users.

Participate in quality reviews to ensure work complies with specified standards.

Communicate with account representatives about the progress of client implementations and identify potential issues which would place
the implementation at risk.

. Perform administrative tasks related to expenses.

Minimum Education: Bachelor’s Degree or 3 years related experience.

OPERATIONS

For the Operations classification, general experience and functional responsibility represent the minimum
qualifications for each category.

XVIIL DIRECTOR

General Experience. Operations Director has at least 10 years of experience in managing professional services organizations or complex
federal organizations in delivery excellence.

Functional Responsibility. Operations Directors apply broad management skills and business acumen related to the development and
integration of organizational capabilities in support of client services. Operations Directors provide subject matter expertise in industry,
process or technology areas. They substantially contribute to Blackboard’s intellectual capital and act as a key resource in their area of
subject matter expertise. The Operations Directors have significant impact on the department and the overall business. An Operations
Director is qualified to perform such tasks as:

. Provide reporting necessary for day-to-day operations of the consulting team including backlog reports, pipeline reports, invoicing
reports, resource management reports and business cases based on ROI for new services

. Set and maintain policy for management of information including timesheet submissions, opportunity entry, hiring process and project
setup

Blackboard, Inc. GS-35F-0554M Page 93
800.429.9299



e  Managing the scheduling resource manager(s) along with ensuring that all resumes and skill set entry is up to date at all times so that
the appropriate resource is staffed at all times Work with client executives to facilitate organizational change programs and realize
business goals

e  Point of contact for all internal processes including annual evaluations, bonus submissions, rules of engagement documents, expense
policy and other company-wide initiatives

. Lead internal projects aimed at streamlining, reengineering and transforming business processes

. Work cross departmentally throughout Blackboard to ensure proper alignment of department goals, pricing, strategy, systems usage,
programs, etc.

e  Involvement in the setting of annual goals

. Involvement in developing and implementing a new hire training program with Global Services

Minimum Education: Bachelor’s Degree or 3 years related experience.

XVIIL SENIOR MANAGER 2

General Experience. Operations Senior Manager (2)s have at least 9 years of experience in managing professional services organizations
or complex federal organizations in delivery excellence.

Functional Responsibility. Operations Senior Manager (2) apply broad management skills and business acumen related to the
development and integration of organizational capabilities in support of client services. Operations Senior Managers provide subject
matter expertise in industry, process or technology areas. An Operations Senior Manager (2) is qualified to perform such tasks as:

. Provide reporting necessary for day-to-day operations of the consulting team including backlog reports, pipeline reports, invoicing
reports, resource management reports and business cases based on ROI for new services

. Set and maintain policy for management of information including timesheet submissions, opportunity entry, hiring process and project
setup

. Managing the scheduling resource manager(s) along with ensuring that all resumes and skill set entry is up to date at all times so that
the appropriate resource is staffed at all times Work with client executives to facilitate organizational change programs and realize
business goals

. Point of contact for all internal processes including annual evaluations, bonus submissions, rules of engagement documents, expense
policy and other company-wide initiatives

e  Lead internal projects aimed at streamlining, reengineering and transforming business processes

. Work cross departmentally throughout Blackboard to ensure proper alignment of department goals, pricing, strategy, systems usage,
programs, etc.

. Involvement in the setting of annual goals

e  Involvement in developing and implementing a new hire training program with Global Services

Minimum Education: Bachelor’s Degree or 3 years related experience.

XIX. SENIOR MANAGER 1

General Experience. Operations Senior Manager (1)s have at least 8 years of experience in managing professional services organizations
or complex federal organizations in delivery excellence.

Functional Responsibility. Operations Senior Manager (1) apply broad management skills and business acumen related to the
development and integration of organizational capabilities in support of client services. Operations Senior Managers provide subject
matter expertise in industry, process or technology areas. An Operations Senior Manager (1) is qualified to perform such tasks as:

e  Provide reporting necessary for day-to-day operations of the consulting team including backlog reports, pipeline reports, invoicing
reports, resource management reports and business cases based on ROI for new services

. Set and maintain policy for management of information including timesheet submissions, opportunity entry, hiring process and project
setup

. Managing the scheduling resource manager(s) along with ensuring that all resumes and skill set entry is up to date at all times so that
the appropriate resource is staffed at all times Work with client executives to facilitate organizational change programs and realize
business goals

. Point of contact for all internal processes including annual evaluations, bonus submissions, rules of engagement documents, expense
policy and other company-wide initiatives

. Lead internal projects aimed at streamlining, reengineering and transforming business processes

. Work cross departmentally throughout Blackboard to ensure proper alignment of department goals, pricing, strategy, systems usage,
programs, etc.

. Involvement in the setting of annual goals

e  Involvement in developing and implementing a new hire training program with Global Services
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Minimum Education: Bachelor’s Degree or 3 years related experience.

XX. MANAGER 2

General Experience. Operations Manager (2)s possess at least 8 years of experience in managing professional services organizations or
complex federal organizations in delivery excellence.

Functional Responsibility. Operations Manager (2)s apply broad management skills and business acumen related to the development and
integration of organizational capabilities in support of client services. Operations Managers provide subject matter expertise in industry,
process or technology areas. An Operations Manager (2) is qualified to perform such tasks as:

. Support reporting necessary for day-to-day operations of the consulting team including backlog reports, pipeline reports, invoicing
reports, resource management reports and business cases based on ROI for new services

. Set and maintain policy for management of information including timesheet submissions, opportunity entry, hiring process and project
setup

. Managing the scheduling resource manager(s) along with ensuring that all resumes and skill set entry is up to date at all times so that
the appropriate resource is staffed at all times Work with client executives to facilitate organizational change programs and realize
business goals

. Develop internal processes including annual evaluations, bonus submissions, rules of engagement documents, expense policy and
other company-wide initiatives

e  Lead internal projects aimed at streamlining, reengineering and transforming business processes

. Work cross departmentally throughout Blackboard to ensure proper alignment of department goals, pricing, strategy, systems usage,
programs, etc.

. Involvement in the setting of annual goals

e  Involvement in developing and implementing a new hire training program with Global Services

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXI. MANAGER 1

General Experience. Operations Manager (1)s possess at least 7 years of experience in managing professional services organizations or
complex federal organizations in delivery excellence.

Functional Responsibility. Operations Manager (1)s apply broad management skills and business acumen related to the development and
integration of organizational capabilities in support of client services. Operations Managers provide subject matter expertise in industry,
process or technology areas. An Operations Manager (1) is qualified to perform such tasks as:

. Support reporting necessary for day-to-day operations of the consulting team including backlog reports, pipeline reports, invoicing
reports, resource management reports and business cases based on ROI for new services

. Set and maintain policy for management of information including timesheet submissions, opportunity entry, hiring process and project
setup

. Managing the scheduling resource manager(s) along with ensuring that all resumes and skill set entry is up to date at all times so that
the appropriate resource is staffed at all times Work with client executives to facilitate organizational change programs and realize
business goals

. Develop internal processes including annual evaluations, bonus submissions, rules of engagement documents, expense policy and
other company-wide initiatives

. Lead internal projects aimed at streamlining, reengineering and transforming business processes

. Work cross departmentally throughout Blackboard to ensure proper alignment of department goals, pricing, strategy, systems usage,
programs, etc.

. Involvement in the setting of annual goals

e  Involvement in developing and implementing a new hire training program with Global Services

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXII. SR. CONSULTANT 2

General Experience. Operations Senior Consultant (2)s possess at least 7 years of experience working in a professional services
organizations or complex federal organizations in delivery excellence.

Functional Responsibility. Operations Senior Consultant (2)s apply their skills and experience related to the development and integration
of organizational capabilities in support of client services. Operations Senior Consultants (2)s provide support to project teams and
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interact with Services market and project leads and project leads. An Operations Senior Consultant (2) is qualified to perform tasks such
as:

Maintain and audit policies and procedures including timesheet submission, opportunity entry, project setup and hiring process
Develop various market verticals reports to manage business effectively

Lead efforts to redesign processes to ensure effective and efficient day-to-day operations

Participate in quality reviews to ensure work complies with specified standards

Develop special project workplans

Perform workflow analysis

Design and manage databases

Resolve issues related to scheduling conflicts

Resolve issues related to invoicing

Work with project managers to communicate schedule to clients

Minimum Education: Bachelor’s Degree or 3 years related experience.

XXIIIL SR. CONSULTANT 1

General Experience. Operations Senior Consultant (1)s possess at least 5 years of experience a professional services organizations or
complex federal organizations in delivery excellence.

Functional Responsibility. Operations Senior Consultant (1)s apply their skills and experience related to the development and integration
of organizational capabilities in support of client services. Operations Senior Consultants (1)s provide support to project teams and
interact with Services market and project leads and project leads. An Operations Senior Consultant (1) is qualified to perform tasks such
as:

Maintain and audit policies and procedures including timesheet submission, opportunity entry, project setup and hiring process
Develop various market verticals reports to manage business effectively

Lead efforts to redesign processes to ensure effective and efficient day-to-day operations

Participate in quality reviews to ensure work complies with specified standards

Develop special project workplans

Perform workflow analysis

Design and manage databases

Resolve issues related to scheduling conflicts

Resolve issues related to invoicing

Work with project managers to communicate schedule to clients

Minimum Education: Bachelor’s Degree and 2 years related experience.

XXIV. CONSULTANT 2

General Experience. Operations Consultant (2)s possess at least 4 years of experience in a professional services organizations or complex
federal organizations in delivery excellence.

Functional Responsibility. Operations Consultant (2)s apply their skills and experience related to the development and integration of
organizational capabilities in support of client services. Operations Senior Consultants (1)s provide support to project teams and interact
with Services market and project leads and project leads. An Operations Consultant (2) is qualified to perform tasks such as:

Maintain and audit policies and procedures including timesheet submission, opportunity entry, project setup and hiring process
Develop various market verticals reports to manage business effectively

Lead efforts to redesign processes to ensure effective and efficient day-to-day operations

Participate in quality reviews to ensure work complies with specified standards

Develop special project workplans

Perform workflow analysis

Design and manage databases

Resolve issues related to scheduling conflicts

Resolve issues related to invoicing

Work with project managers to communicate schedule to clients
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Minimum Education: Bachelor’s Degree and 2 years related experience.

XXV. CONSULTANT 1

General Experience. Operations Consultant (1)s possess at least 3 years of experience in a professional services organizations or complex
federal organizations in delivery excellence.

Functional Responsibility. Operations Consultant (1)s apply their skills and experience related to the development and integration of
organizational capabilities in support of client services. Operations Senior Consultants (1)s provide support to project teams and interact
with Services market and project leads and project leads. An Operations Consultant (1) is qualified to perform tasks such as:

Maintain and audit policies and procedures including timesheet submission, opportunity entry, project setup and hiring process
Develop various market verticals reports to manage business effectively

Lead efforts to redesign processes to ensure effective and efficient day-to-day operations

Participate in quality reviews to ensure work complies with specified standards

Develop special project workplans

Perform workflow analysis

Design and manage databases

Resolve issues related to scheduling conflicts

Resolve issues related to invoicing

Work with project managers to communicate schedule to clients

Minimum Education: Bachelor’s Degree and 2 years related experience.

XXVL SR. ANALYST 1

General Experience. Operations Analysts (1)s possess 1 to 2 years of experience related to the development and integration of
organizational capabilities in support of client services.

Functional Responsibility. Operations Analyst (1)s apply their strong analytical and technical skills to assist in implementing business
processes. Operations Senior Analysts are directed to exercise core skills in operational processes. An Operations Senior Analyst (1) is
qualified to perform tasks such as:

Document an organization’s current business process flows

Design and review functional components for operational projects

Identify and document business processes for operations

Develop project documentation and user training materials according to program specifications

Conduct user training sessions

Prepare communications plans

Produce database extracts

Provide technical support to delivery teams

Perform operations support tasks, invoicing and troubleshooting, entering schedule data and producing reports

Minimum Education: Bachelor’s Degree and 1 year related experience.
XXVII.  ANALYST 1

General Experience. Operations Analysts (1)s possess at least 1 year of experience related to the development and integration of
organizational capabilities in support of client services.

Functional Responsibility. Business Integration Analyst (2)s apply their strong analytical and technical skills to assist in implementing
business processes. Operations Analysts (1) are directed to exercise core skills in operational processes. An Operations Analyst (1) is
qualified to perform tasks such as:

Document an organization’s current business process flows

Design and review functional components for operational projects

Identify and document business processes for operations

Develop project documentation and user training materials according to program specifications
Conduct user training sessions

Prepare communications plans

Produce database extracts

Provide technical support to delivery teams
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e Perform operations support tasks, invoicing and troubleshooting, entering schedule data and producing reports

Minimum Education: Bachelor’s Degree and 6 months related experience.
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For Pricing and Ordering Assistance, Ordering activities are invited to contact Blackboard
at:
james.price@blackboard.com, (202) 463-4860 x 2337
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