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PROFESSIONAL SERVICES AGREEMENT

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) by and between Gateway School District (“District”) and
FACTS Education Solutions, LLC. (“Company”) (each individually a “Party” and, collectively, the “Parties”) is entered into as of the
last signature date affixed hereto (“Effective Date”) and shall be as follows:

1.

SERVICES AND SCOPE: This Agreement sets forth general provisions under which the Company will provide certain
educational programming and other Services utilizing funds (“Title Funds”) under Titles I, II, III, and IV of the Every Student
Succeeds Act (“ESSA”) to the District and/or the District’s affiliated schools (each a “Participating Entity” and, collectively,
“Participating Entities””) pursuant to the Schedule of Services and all terms and conditions, attachments, exhibits, and addenda (each,
an “Attachment” and, collectively, the “Attachments”) hereto, which are hereby incorporated into this Agreement by this reference
(each a “Service” and, collectively, the “Services”). Any additional services requested by a Participating Entity beyond the Services
contemplated by this Agreement shall be procured by the Participating Entity at its own separate and additional expense, but shall
otherwise, as applicable, be subject to the terms and conditions of this Agreement.

In providing the Services, the Company shall comply with all requirements under Title I of the Elementary and Secondary Education
Act., 20 U.S.C. § 6301 et. seq, as amended, and corresponding regulations, 34 C.F.R. Part 200, applicable to the Services. The
Company shall recruit, retain or employ, compensate, train, evaluate, supervise, and, if necessary, discipline and/or discharge the
personnel performing the Services under this Agreement. Neither the Company nor any personnel of the Company shall be
considered an employee of the District or any Participating Entity for any purpose. All personnel of the Company shall be qualified
and appropriately licensed to perform the Services, and shall perform the Services in accordance with the standards of their
respective professions. The Company shall ensure that all personnel performing Services under this Agreement have been subjected
to satisfactory criminal background checks and child and dependent adult abuse and sexual registry background checks in
accordance with the District’s procedures prior to performing the Services.

The District and the Participating Entity receiving the Services will, as applicable, select children and/or educators or other
professionals to receive the Services consistent with ESSA and other law. The Services provided to Participating Entities shall be
under the control and supervision of the District, and the Company shall deliver the Services in accordance with the direction of the
District. The District may request to observe the Company’s delivery of the Services at the Participating Entities’ premises at any
time they are being provided, and the Company shall make reasonable efforts to accommodate such requests. The Company shall
make reasonable efforts to respond to questions and provide other information regarding the Services as reasonably requested from
time to time by the District.

REQUESTING SERVICES: The Services and fees contracted as of the date of this Agreement are outlined in the applicable
Attachments. At any time, a completed Schedule of Services for a Participating Entity will be sufficient to incorporate the requested
Services into this Agreement.

PARTICIPATION OF SCHOOL DISTRICT’S AFFILIATED SCHOOLS:

Participating Entities may choose to receive Services under this Agreement. Any Participating Entity wishing to receive Services
pursuant to this Agreement must obtain prior written authorization from the Company by completing a Schedule of Services. By
completing a Schedule of Services and obtaining Company’s written authorization to provide the Services to such Participating
Entity, this Agreement may be extended to the Participating Entity, allowing it to procure Services in accordance with the
Agreement's terms. A Participating Entity that elects to procure Services under this Agreement agrees that it shall be bound by the
terms and conditions herein to the same extent as the District.
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District agrees that a Participating Entity may, in its discretion, procure additional Services beyond those provided for by this
Agreement, including any Work Orders or other Attachments hereto, including without limitation by (a) extending Services beyond
the originally agreed period, and/or (b) purchasing additional Services from the Company independent of the District or this
Agreement; provided, however that any such extended or additional Services beyond the scope of this Agreement will be subject to
one or more separate agreements between the Company and the applicable Participating Entity, and that payment for such extended
or additional Services will not be made using Title Funds, and will instead be owed directly by the Participating Entity to the
Company. Such agreements for extended or additional Services beyond the scope of this Agreement shall be exclusively between
the Participating Entity and the Company.

4. CHANGES TO SERVICES: The Company is responsible for promptly informing the District of any factors that may materially
impede the provision of Services or performance under this Agreement. If such circumstances arise, rendering it unfeasible for the
Company to meet its obligations herein, the Company may terminate this Agreement without penalty, provided it issues thirty (30)
days' prior written notice to the District. The Company shall provide written notification to the District ("Change Notice") of any
alterations or reduction of Services which are necessitated by such factors. The District, upon receiving a Change Notice, has ten
(10) calendar days to submit a written objection ("Change Objection Notice") in good faith, outlining the reasons for objection.
Subsequently, the Parties shall engage in good faith discussions during a ten (10) calendar day period, known as the "Change
Negotiation Period," to strive for a reasonable solution acceptable to the Parties. Should no such agreement be reached, the District
reserves the right to terminate this Agreement without penalty, provided written notice is given no later than ten (10) calendar days
following the final day of the Change Negotiation Period. Failure to submit a Change Objection Notice within the specified
timeframe implies acceptance of the changes outlined in the Change Notice, thereby forfeiting the District's right to terminate the
Agreement based on said changes.

In addition, the District must promptly notify the Company of any reductions in current academic year allocation that may impact
the execution of this Agreement. In the event of a change in the availability of Title funds, the District must convene a meeting
within sixty (60) days involving the Company’s designated representative and administration for the Participating Entity to
encourage seamless continuity and effective collaboration.

5. TERM, RENEWAL. AND TERMINATION: This Agreement will be effective as of the Effective Date. Unless terminated sooner
pursuant to the terms of this Agreement, the termination date of this Agreement will be June 30, 2027. The Agreement will renew
for successive one (1) year terms (“Renewal Terms”) thereafter if the District gives at least sixty (60) days’ written notice of its
intent to renew the Agreement prior to the expiration of the Initial Term or the Renewal Term, as applicable. Following the Initial
Term, either Party may terminate the Agreement, in writing, one hundred twenty (120) calendar days in advance of the scheduled
termination or renewal date.

6. PAYMENT TERMS:

a.  Amount: The amount of this contract will be equal to the sum of the purchase orders issued for Services by the District.

b. Funding: The funding for Services provided under this Agreement shall be determined annually based on the amount appropriated
to the District by the U.S. Department of Education and the Department of Education for ESSA Title Funds and/or related funding
sources for the Services. No expenditures or transfers of Title Funds appropriated to the District may be made until the amount of
funding available for the Services is determined. The amount of Title Funds available shall be determined and communicated to the
Company on or about June 30th of each year this Agreement remains in effect. In accordance with law, the District shall reserve
a portion of the Title Funds for administrative costs. The remaining amount of Title Funds shall be allocated to the
Services. In the event that the funds are not appropriated or are otherwise unavailable, the Company reserves the right to
terminate the Agreement upon written notice to the District. Said termination shall not be deemed a breach of the Agreement.
Upon receipt of the written notice, the Company shall cease all work associated with the Agreement. Should such an event
occur, Company is entitled to compensation for all goods and services delivered as of the termination date.
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c. Payment Schedule: Fees owed to the Company shall be paid on a monthly basis as actual Services are rendered by
Company. Company shall submit an invoice to the District for actual Services provided in the prior month, and each
invoice shall be due and payable by the District thirty (30) days after receipt of such invoice from Company.

d. Early Termination Fee: If the District terminates this Agreement during the Initial Term, the Company shall be
entitled to receive an early termination fee equal to all fees for services rendered up to the date of termination and any
costs reasonably incurred by the Company as a result of such termination.

7. DEFAULT:

a. Payment: If the District fails to pay for services within thirty (30) calendar days from the date it received an invoice from the
Company, delinquent amounts will be subject to a late fee equal to the lesser of 1.5% per month or the maximum rate allowed
under law. In the event that payment owed by the District becomes more than thirty (30) calendar days past due, the Company
may, at its sole option and discretion, elect to terminate this Agreement.

b. Material Breach: If either Party refuses or fails to perform any material obligation under this Agreement (a “Breach”), and
fails or refuses to correct the Breach within thirty (30) calendar days after receipt of written notice of the Breach from the
nonbreaching Party, the nonbreaching Party may terminate this Agreement by sending an additional written notice stating the
effective date of termination.

c. Insolvency. Either Party may terminate this Agreement immediately upon written notice to the other Party if the other Party
becomes the subject of a proceeding under state or federal law for relief of debtors or if an assignment is made for the benefit
of creditors, or if the District does not receive the Title Funds needed to pay for the Services.

8. CONFIDENTIAL BUSINESS INFORMATION: During the term of this Agreement and for three (3) years after termination or
expiration of this Agreement, each Party agrees not to disclose Confidential Information obtained from the other Party to any person
or entity. As used herein, “Confidential Information” means information that is identified (orally or in writing) as confidential or is
of such a nature that a reasonable person would understand such information to be confidential. Confidential Information shall not
include information: 1) generally known to the public; 2) already known, through legal means, to the Party receiving the
information; 3) legally obtained from a third-party; or 4) independently developed by a Party without use of the other Party’s
Confidential Information. Notwithstanding anything to the contrary herein, the Parties may disclose Confidential Information which
is required to be disclosed by government order, court order, or subpoena, provided that the Party making the disclosure takes
reasonable means to prevent the extent of disclosure (e.g., by making the disclosure subject to a protective order). In the event that
either Party is required to disclose confidential information about the other Party pursuant to a judicial or government order, such
Party will, to the extent permitted by law or the applicable order, promptly notify the other Party to allow intervention in response
to such order.

9. CONFIDENTIALITY AND COMPLIANCE WITH STUDENT DATA PRIVACY LAWS:

a. The Parties acknowledge and agree that the Company is acting solely as a service provider to the District under this Agreement,
and the District has the sole and exclusive authority to determine the purposes and means of the processing of (i) nonpublic
personal information (“NPI”) as defined in Subtitle A of Title V of the Gramm-Leach Bliley Act, 15 U.S.C. §§ 6801 et seq.,
and all implementing regulations thereof (“GLBA”) and (ii) any personally identifiable information (“PII”’) contained in any
education record as may be protected by the Family Educational Rights and Privacy Act, 20 U.S.C. Section 1232g and the
regulations promulgated thereto (“FERPA”). NPI and PII as defined under the GLBA and FERPA, respectively, are hereafter
referred to collectively as “Personal Data”. Further, the District has the sole and exclusive authority and responsibility to
determine the purposes of, and means of complying with, the Children's Online Privacy Protection Act of 1998,
15 U.S.C. §§ 6501 et seq., and all implementing regulations thereof (“COPPA”).
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b. Insofar as the provision of Services require the Company receive, process, or use students’ Personal Data, the Company’s
processing and/or use of such Personal Data will, as applicable, comply with the GLBA, FERPA, and other federal and state
data protection laws or regulations as may be in effect from time to time.

c. The District agrees that it will comply with any and all privacy, Personal Data protection, and transparency-related obligations
(including, without limitation, displaying any and all relevant and required privacy notices or policies) and shall have any and
all required legal bases in order to collect, process, and transfer to the Company the Personal Data and to authorize the
processing by the Company of the Personal Data which is authorized in this Agreement. In addition, and except as otherwise
expressly agreed upon between the Parties in a writing, the District agrees, represents, and warrants that it shall be responsible
for obtaining all consents required under the GLBA and FERPA and shall immediately communicate any revocation of such
consents to the Company in writing.

d. Inaddition, it is understood that the District will interact with the Company’s systems and access information through password-
protected websites. The District agrees to protect and safeguard, and not to disclose, the user IDs, passwords or Personal Data
to any third-parties or unauthorized personnel and will notify the Company immediately in writing if an unauthorized person
obtains access to them. The District will also notify the Company if a user ID and password is no longer needed by a
representative of the District, or if any representative of the District has left its employee, so that the Company
can deactivate and disable such person’s access credentials.

e. FERPA permits the District to disclose PII relating to students to other school officials. For the purposes of this Agreement,
the District has determined that the Company, its officers, directors, employees, agents, and subcontractors providing Services
under this Agreement are “other school officials” and as such, the District may disclose PII to the Company as it determines is
necessary for the delivery of the Services under this Agreement. Specifically, the District has determined that the Company, its
directors, officers, employees, agents, and subcontractors providing Servicers under this Agreement are each a “contractor” as
defined by 34 CFR § 99.31(a)(1)(1)(B). All PII and Personal Data provided by the District to the Company or received or
created by the Company relating to any student who participates in any activity conducted by the Company pursuant to this
Agreement will belong to the District and the District will at all times have access to such information. The Company shall
utilize PII and Personal Data provided by the District for the Services, as described herein, and for no other reason. Neither
Party shall release any student’s Personal Data or PII to any other third party without the express consent of the District. The
Company agrees that all PII and Personal Data relating to any participating student or parent received from the District under
this Agreement shall remain confidential and not be disclosed to any third party without the prior written consent of such
student’s parent(s) or legal guardian(s), as applicable.

The Company acknowledges and agrees that the District shall make the final determination whether PII is necessary to deliver
the Services under the Agreement, or whether aggregate data is sufficient. The Company is and will remain under the direct
control of the District with respect to use and maintenance of education records. The Company will comply fully with the
requirements of 34 CFR § 99.33(a) governing use and redisclosure of PII from educational records. All disclosures of PII from
an education record that is made by the District to the Company will be subject to the requirements of 34 CFR § 99.34. The
Company shall not copy or otherwise remove any student Personal Data from any electronic device owned or controlled by the
District or any Participating Entities without the District’s prior written authorization. The Company shall, within thirty (30)
days after the earlier of the expiration or termination date of this Agreement, return to the District all original Personal Data
and hard copies thereof in its possession and shall also purge and delete all electronic copies thereof from its files and systems
which it received from the District pursuant to this Agreement; provided, however, that the Company may retain any documents
and materials which contain PII, NPI, and Personal Data beyond the expiration of this Agreement to the extent the Company
determines, in its sole and reasonable discretion, that such retention is necessary to satisfy the Company’s legal requirements,
including without limitation the Company’s obligation to retain documents for purposes of regulatory examinations and audits.
To the extent the Company retains such materials beyond the expiration of this Agreement, it shall maintain the confidentiality
and privacy of such materials, as well as the NPI, PII, and Personal Data they contain, if any, to the same degree as if the
Agreement were still in effect.
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10. INDEMNIFICATION; CONTROL OF DEFENSE: Except as provided for herein, each Party (the “Indemnifying Party”) shall
indemnify, defend, and hold the other Party, its designees, and its respective officers, directors, employees and agents (collectively,
“Indemnified Parties”) harmless from and against any and all claims, demands, losses, costs, expenses, obligations, liabilities,
damages, recoveries and deficiencies, including reasonable attorneys’ fees and costs, incurred or suffered by any of the Indemnified
Parties arising out of, in connection with or resulting from any third-party claim or allegation arising from negligence of the
Indemnifying Party or intentional misconduct by the Indemnifying Party in the performance of this Agreement, or from a breach of
the Indemnifying Party’s representations and warranties under this Agreement. The Indemnifying Party shall defend the
Indemnified Parties in any proceeding alleging the third-party claims or allegations listed above, at the Indemnifying Party’s sole
cost and expense. The Indemnifying Party will have the option to select and provide legal counsel for that defense. If the
Indemnified Parties want additional counsel of its choosing, the costs and expenses of the additional counsel will be Indemnified
Parties’ responsibility, and the Indemnifying Party will have no obligation to pay additional counsel. The Indemnifying Party’s
counsel will lead, direct and manage the litigation, and will ensure the Indemnified Parties’ additional counsel receives adequate
information to monitor the litigation.

11. LIMITATION OF LIABILITY: LIMITATION ON ACTIONS: TO THE FULLEST EXTENT PERMITTED BY LAW, BUT
IN NO WAY LIMITING THE COMPANY’S OBLIGATION TO REMIT ALL FUNDS COLLECTED AND DUE TO THE
DISTRICT OR THE DISTRICT’S OBLIGATION TO PAY FEES TO THE COMPANY, THE AGGREGATE LIABILITY OF A
PARTY WILL BE LIMITED TO DIRECT DAMAGES NOT TO EXCEED THE COMPANY’S NET REVENUE UNDER THIS
AGREEMENT FOR THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THE CLAIM AROSE.
IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR LOSS OF DATA, LOST PROFITS, BUSINESS
INTERRUPTION, OR OTHER SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, INDIRECT, OR SPECULATIVE
DAMAGES ARISING FROM ANY CLAIM OR ACTION HEREUNDER WHETHER BASED IN CONTRACT, TORT, OR
OTHER LEGAL THEORY, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. No action against a Party will
be commenced more than one (1) year after the accrual of the cause of action or a Party’s knowledge that such cause of action
exists, whichever occurs later.

12. WARRANTY: EXCEPT AS OTHERWISE PROVIDED HEREIN, AND SUBJECT TO APPLICABLE LAW, THE COMPANY
DOES NOT MAKE ANY EXPRESS OR IMPLIED WARRANTIES, REPRESENTATIONS, OR ENDORSEMENTS
WHATSOEVER WITH RESPECT TO THE SERVICES. THE COMPANY HEREBY DISCLAIMS ALL WARRANTIES OF
ANY KIND, EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING BUT NOT LIMITED TO THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-
INFRINGEMENT, WITH REGARD TO THE SERVICES DESCRIBED OR PROVIDED HEREIN. THE COMPANY DOES
NOT WARRANT THAT ANY WEBSITE, SOFTWARE, OR COMMUNICATIONS NETWORKS USED TO DELIVER THE
SERVICES WILL BE UNINTERRUPTED, TIMELY, FREE OF VIRUSES, SECURE, OR ERROR-FREE, OR THAT DEFECTS
WILL BE CORRECTED. THE DISTRICT AND ANY PARTICIPATING ENTITIES ASSUME THE NETIRE COST OF
NECESSARY SERVICING, REPAIR, OR CORRECTION OF ANY PROBLEMS CAUSED BY VIRSUES OR OTHER
HARMFUL COMPONENTS. THE SERVICES RENDERED BY THE COMPANY UNDER THIS AGREEMENT ARE
PROVIDED ON AN “AS IS” AND “AS AVAILABLE” BASIS. THE COMPANY SPECIFICALLY DISCLAIMS ANY
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT.

13. OWNERSHIP: All rights, title, and interest in and to the educational material, tests, assessments, and instructional content
developed in whole or in part by the Company (collectively referred to as "Content"), including any related tools, Integration
Connectors, modifications, and other technology or portions thereof, as well as the associated copyright, patent, trademark, trade
secret, and all other proprietary rights therein, and any derivative works created from them (collectively, “IP Rights”), shall
exclusively belong to the Company, its licensors, and contractors (as designated by the Company) from the moment of conception,
creation, or fixation of any of the foregoing in a tangible medium of expression. The District explicitly acknowledges that it shall
not acquire any rights or interest therein, and waives any future claim to such Content or IP Rights. All rights not expressly granted
under this Agreement are reserved by the Company.

14. CONTENT WARRANTY: The District will be solely responsible for providing all District Content. The District will be solely
responsible for ensuring the appropriateness of any data provided by the Company at the request of the District (for example, on a
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form created by the District, if applicable). The District grants to the Company all necessary proprietary rights and licenses in and
to the District Content solely as necessary for the Company to provide the Services for the District. The District hereby represents
and warrants that it will not provide District Content that: (a) infringes or violates any third-party’s intellectual property rights,
publicity/privacy rights, law or regulation; (b) contains any viruses or programming routines intended to damage, surreptitiously
intercept or expropriate any system, data or personal information; or (c) is materially false, misleading or inaccurate. The District
further represents and warrants that it will not request data from End Users: (a) the storage of which would violate applicable laws
and regulations; or (b) that the District would not ordinarily store unencrypted on its own servers. The Company may take remedial
action if District Content violates this Section 14; provided, however, that the Company is under no obligation to review District
Content or data for accuracy, potential liability, or compliance with this Section. The District will defend, indemnify and hold
harmless the Company, its officers, directors, employees, agents, and contractors from and against any and all losses, costs,
damages, liabilities or expenses (including without limitation reasonable attorneys’ fees) incurred or arising from any claim by a
third party arising out of the District Content.

15. FORCE MAJEURE: The Company shall not be liable or responsible to the District nor be deemed to have defaulted under or
breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement, when and to the extent
such failure or delay is caused by or results from acts beyond the Company’s reasonable control, including, without limitation: (i)
acts of God; (ii) flood, fire, earthquake or explosion; (iii) war, invasion, hostilities (whether war is declared or not), terrorist threats
or acts, riot, or other civil unrest; (iv) changes in applicable law; (v) actions, embargoes or blockades in effect on or after the date
of this Agreement; (vi) action by any governmental authority; (vii) national or regional emergency; (viii) strikes, labor stoppages,
or slowdowns or other industrial disturbances; (ix) shortage of adequate power or transportation facilities; or (x) pandemics.

16. COMPLIANCE WITH LAW; INDEMNIFICATION: Each Party will comply with applicable federal, state and local laws,
rules, and regulations (“Laws”) in the performance of each Party’s respective obligations under this Agreement, including but not
limited to laws governing consumer protection. By way of example, but in no way limiting the preceding, some states prohibit
surcharges on credit and debit card transactions. To the extent that the District chooses to accept cards and elects to impose a
convenience fee, the District assumes all liability for that choice. Absent legal advice provided to the District that such Laws do not
apply to the District, the Company’s general recommendation is that institutions in these states should not impose a convenience
fee or surcharge (i.e., such institutions should choose the discount fee option or not offer cards as a payment type). The District will
indemnify and hold the Company harmless from and against any and all claims, liabilities, losses, damages, costs, and expenses,
including reasonable attorney’s fees, asserted against or incurred by the Company under federal, state or local laws as a result of
the Company complying with any instruction or directive by the District.

17. BRANDING AND INTELLECTUAL PROPERTY: Each Party will retain its ownership and intellectual property rights with
regard to its copyrights, trademarks, service marks, registered marks, patents, pending patents, trade secrets, and any other forms of
intellectual property. Neither Party will have any ownership interest in the intellectual property of the other Party. In no way limiting
the foregoing, the Company grants the District permission to display its logo during the term of this Agreement provided that the
District agrees to use the most current logo supplied by the Company and to display such logo on its website in a position where
users will reasonably be able to find it and use it to link to the Company’s website.

18. RELATIONSHIP: Nothing contained herein is intended to create the relationship of a partnership, joint venture, or employer-
employee. In performing this Agreement, the Company, as well as its officers, directors, employees, agents, representatives, and
subcontractors, will act as independent contractors and not as employees or representatives of the District. The Company will be
solely responsible for and will promptly pay all federal, state, and municipal taxes, chargeable or assessed with respect to its
employees and subcontractors, including but not limited to social security, unemployment, federal and state income tax withholding
and other taxes, and will hold the District harmless on account thereof.

19. SEVERABILITY: If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction,
the remaining provisions will nevertheless remain in full force and effect. The Parties agree to negotiate in good faith a valid and
enforceable substitute provision.
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20.

21.

22.

23.

24

SURVIVAL: The terms of Sections 8, 9, 10, 11, 12, 13, and 14, as well as the Parties’ respective representations and warranties,

shall survive the termination or expiration of this Agreement for a period of four (4) years.
HEADINGS: The Section headings of this Agreement are for reference only and are not to be construed as terms.
WAIVER: Neither Party’s failure to exercise its rights hereunder will constitute or be deemed a waiver or forfeiture of such rights.

ENTIRE AGREEMENT: This Agreement, together with all attachments, including but not limited to Terms and Conditions,
addenda, and Schedule of Services, represents the entire agreement between the Parties as to the matters set forth and supersedes
all prior discussions or understandings between them. This Agreement may only be modified or amended in writing signed by
authorized representatives of each Party. In the event there is any conflict between the terms of this Agreement and the terms of
any Attachment, the order of precedence is as follows: this Agreement, addenda, Schedule of Services, and/or additional
attachments.

. ASSIGNMENT: This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and

permitted assigns. No Party shall have the right to assign this Agreement or any of its rights or obligations hereunder, in whole or
in part, without the prior written consent of the other Party, provided that such consent shall not be unreasonably withheld,
conditioned or delayed. Notwithstanding the foregoing, either Party may, without the prior consent of the other Party, assign its
rights and obligations hereunder (a) to any Affiliate of the assigning Party or (b) in connection with the sale or transfer of all or
substantially all of the assigning Party’s assets, the acquisition in one or a series of transactions by a person or group of fifty percent
(50%) or more of the beneficial ownership of the assigning Party, or a consolidation, business combination, merger, or similar
transaction. As it pertains to the Company, “Affiliate” shall mean any entity, individual, firm, or corporation, directly or indirectly,
through one or more intermediaries, controlling, controlled by, or under common control with Nelnet, Inc.

25. NOTICES: Any noticer required to be given under this Agreement shall be in writing and shall be duly served when it has been

hand delivered to the addressees set out below, or shall have been deposited, duly registered or certified, return receipt requested,
in a United States Post Office addressed, or via overnight delivery, to the Party at the following addresses:
If to Company: Elizabeth Shelton
121 S 13 Street
Lincoln, NE 68508

If to District: Dr. Rhonda Threet
9000 Gateway Campus Boulevard
Monroeville, PA 15146

26._NO THIRD-PARTY BENEFICIARIES: Nothing in this agreement shall be deemed or construed to create any third-party beneficiaries or

otherwise give any third-party any claim or right of action against a Party.

27. GOVERNING LAW: This Agreement shall be deemed to have been made in the State of Nebraska and shall be construed, interpreted, and

governed by the laws of the State of Nebraska.

28. AUTHORITY: Each Party, and each person executing this Agreement on behalf of a Party, represent and warrant that it, he, or she has full legal

power to enter into (in the case of a Party) and execute (in the case of a person executing) this Agreement, and to bind and obligate such Party
with respect to all provisions hereof.
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AUTHORIZED SIGNATURES

Gateway School District FACTS Education Solutions, LL.C
47-1150867
Print Name Print Name Elizabeth Shelton

Director: Accounts & Contracts

Title Title

Signature Date Signature Date

DISTRICT INFORMATION Corporate Headquarters:

9000 Gateway Campus Boulevard FACTS Education Solutions, LLC
Monroeville, PA 15146 121 South 13 Street

Lincoln, NE 68508
866.315.1263
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ATTACHMENT A
TERMS AND CONDITIONS
1. DEFINITIONS:

a. “Agreement” means the Professional Services Agreement executed between the District and the Company (collectively, “the
Parties”) which incorporates all applicable attachments, including Schedule of Services and Terms and Conditions.

b. “Confidential Information” has the same meaning as set forth in the Agreement as well as all trade secrets, business and
financial information, computer software, machine and operator instructions, business methods, procedures, know-how, and
other information that relates to the business or technology of either Party and is marked or identified as confidential, or
disclosed in circumstances that would lead a reasonable person to believe such information is confidential. The Company’s
hosted system, applications, and all Documentation will be considered the Company’s Confidential Information,
notwithstanding any failure to mark or identify it as such.

c. “Documentation” means documentation made available to the District by the Company with respect to the system but excludes
any marketing or promotional materials.

d. “Intellectual Property Rights” means any and all existing or future worldwide copyrights, trademarks, service marks, trade
secrets, patents, patent applications, know-how, moral rights, contract rights, and other proprietary rights, and all registrations,
applications, renewals, extensions, and combinations of the foregoing.

e. District Content” means any data or content that is submitted by the District and collected and stored on the Company’s
system including forms, procedure documents, templates and student lists

f.  “Schedule of Services” means that list of Services and pricing (each as defined in the applicable Schedule of Services),
completed and executed by the Parties, which accompanies these Terms and Conditions and is incorporated into the Agreement
between the Parties.

g.  “Qualifying Students” means students determined by the district to qualify for Title I or Title IVA services

h. “Services” mean certain educational programming and other professional services provided by the Company and paid for
by Title Funds under the ESSA to the District and/or any Participating Entities pursuant to the Agreement, along with any
Schedule of Services, these Terms and Conditions, and any additional Attachments. To the extent any capitalized terms in
this definition are not defined elsewhere in these Terms and Conditions, they shall have the meaning given to them in the
Agreement.

i.  “Student Records'' shall constitute, if applicable, all Company tests, attendance records, and student diagnostic summaries.
Any records that are directly related to a student and are maintained by an educational institution or a party acting on behalf of the
institution. Student records can include: grades, transcripts, class lists, course schedules, health records, discipline files, attendance
records, awards, and degrees earned.

j-  Title Student program means a customized ESSA Title I supplemental instruction program designed specifically for Title I
students, in alignment with consultations held with the applicable Local Education Agency (LEA) and officials of the District
and/or Participating Entity/ies.

k. “Teachers” means educators employed by the District or Participating School.

1. “Title I Teachers” means educators employed by Company to provide Title I services to students

2. SCOPE OF SERVICES:

a. Title Student program

Instructional Services

Company offers a customized ESSA Title I supplemental instruction program designed specifically for Title I eligible students, in
alignment with consultations held with officials of the District and/or Participating Entity/ies. Our services are coordinated to
supplement classroom instruction, with a focus on improving student academic performance in reading, language arts, math, or
other subjects approved by the District. ESSA Title IV services are designed to support the three priority content areas: well-rounded
educational opportunities, safe and healthy students, and effective use of technology.

i. Company Responsibilities:
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The company agrees to undertake the following in connection with the Services:

1. Company will provide a menu of programmatic options to determine the best instructional model and effective instructional
strategies based upon student needs for improved academic performance.

2. Company will provide supplemental instructional services that best meet the instructional needs of the Title I eligible
students which may include summer school.

3. Company will schedule supplemental instructional services outside of core academic instruction time. Supplemental
instructional models are inclusive of, yet not restricted to

a) One-on-one and/or Small group intervention

b) Extended day (before/after school) and/or weekend
c) Tutoring

d) Virtual instruction

e) Blended learning

f) Direct instruction

g) Summer school

h) Enrichment programs

i) Combination of models

ii. Company will provide supplemental curricula aligned to state standards and supported by evidence-based studies in
accordance with ESSA guidelines and will be secular, neutral, and non-ideological.
iii.  District Responsibilities

The District agrees to:
1. Provide the Company with a list of Title I eligible students for participation including complete names and grade levels.
2. Provide the Company with a schedule of required meetings to discuss Services.

3. Pay compensation to the Company using Title Funds for the provision of Services as required herein, as well as required by
the Agreement, Schedule of Services(s), and any other Attachments.

iv. Title I Teachers:

1. Company agrees to take full responsibility for the hiring, training, supervising, and providing ongoing professional
development, as well as terminating, Title I Teachers providing Services, ensuring the effective implementation of the
program.

2. Company will use reasonable efforts to recruit Title I teachers with a minimum of three years teaching experience and/or
educational background aligned with the expectation of the District in Title I content areas.

3. The Company will endeavor to collaborate with the principal or a delegate of the applicable Participating Entity in order
to generate a list of potential Title I teacher candidates, with final hiring decisions resting with Company.

4. The Company shall ensure that all personnel performing Services under this Agreement have been cleared criminal
background checks and child and dependent adult abuse and sexual registry background checks in accordance with the
District’s procedures prior to performing the Services.

5. Company ensures that Title I teachers receive appropriate training in the utilization of its Title I program services, web-
based instructional program, assessments, technology tools, management system, reporting system, and evidence-based
instructional strategies and methodologies.

6. Company ensures Title I teachers develop schedules, take attendance, conduct pre and post assessments of each student,
develop individualized student learning plans, create and deliver lesson plans, communicate with general education
classroom teachers, parents and school administrators.

Professional Development Services

The Company will deliver tailored professional development sessions either onsite or virtually for Teachers administrators, and
instructional support staff. The focus is on developing and implementing instructional strategies and systemic improvements
aimed at increasing student academic achievement. The professional learning sessions will concentrate on specific topic area(s)
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in consultation with the District and participating entities. Evaluations from professional development events will be distributed
via email upon the completion of each session to assess its effectiveness.

V. Company Responsibilities:

7. Company is responsible for providing professional development services focused on developing strong teachers,
instructional support staff and leaders, including induction and mentoring, transformative school leadership support, and
meaningful evaluation and support for educators to enhance their skills and performance.

8. Professional development opportunities are customized to address the specific needs of school educators, Professional
development is grounded in research and led by industry professionals, content specialists and coaches to facilitate
continuous growth among educators.

9. Professional development provided by Company are secular, neutral, and non-ideological.

10. Professional development includes an evaluation of the services delivered and summary shared with the District.

vi. District Responsibilities:

1. Provide an approval process for professional development services, including a timeline for approval and any applicable forms,
to secure funding for the requested event(s).

2. Provide contact information for accounts payable department, including a secondary contact.

3. Pay compensation to the Company using Title Funds for the provision of Services as required herein, as well as required by
the Agreement, Schedule of Services(s), and any other Attachments.

b. Procurement of Goods as a Service:

In addition to the Services outlined above, the Company may also provide procurement of goods as a service upon request by the
District and/or Participating Entity. Such additional services shall be subject to negotiation and agreement between the Company
and the District and/or Participating Entity, and any associated costs shall be borne by the District and/or Participating Entity.
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\// . Professional Development Partnership Representative

kconway@factsmgt.com
Phone: (631) 804-8960

FACTS Education Solutions, LLC, (FACTS) is pleased to submit this proposal for professional
learning and development to Greater Works Christian School.

FACTS is the leading provider of financial services for private schools in America, currently
serving more than 11,500 private and faith-based schools. With a commitment to make a
positive impact in the classrooms of the schools we serve, FACTS has steadily grown to be the
premier provider of educational services in nonpublic school, nationwide, as well. We have
implemented our services in both large and small school districts, including Detroit, Miami,
Phoenix, Philadelphia, Des Moines, as well as the Hawaii Department of Education. We are
driven to enhance the quality of teaching and leadership practices, ultimately supporting
teachers and administrators in their quest to elevate the learning experience for children.

FACTS offers supplemental instruction, academic intervention, and professional development
for teachers, students, and their families. Our nationally respected educational specialists
deliver research-based training through a variety of formats, including workshops, institutes,
webinars, and job-embedded coaching. These offerings support the development of
professional learning communities and foster long-term instructional growth. With a focus on
evidence-based strategies, FACTS provides personalized coaching for teachers and school
leaders, helping them implement practices that improve classroom instruction and student
outcomes. By equipping educators with the right tools and ongoing support, we enhance both
instructional quality and overall school effectiveness.

We look forward to this opportunity to partner with Greater Works Christian School.
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PROGRAM DESCRIPTION

FACTS will provide the following professional learning and development for Greater Works
Christian School.

e Date of service: 10/12/2026
e Time/Hours per day(s) of service: 3-hour session
o Onsite Delivery Model

o Estimated 15 attendees

SESSION DESCRIPTIONS

Session Title:
Nurturing Hearts and Minds: Practical Social Emotional Learning Strategies for PreK—8

Session Description:

This interactive professional learning session equips PreK—8 educators with practical, research-
based strategies to strengthen students' social and emotional development alongside their
academic growth. Educators will explore how social emotional learning supports self-
awareness, self-regulation, healthy relationships, and responsible decision making, while
examining how these skills directly influence classroom climate, behavior, and academic
engagement. Through guided discussion and hands-on practice, educators will learn how to
embed SEL competencies into daily instruction and routines without sacrificing instructional
time. Session content will address developmentally appropriate approaches across the PreK—8
span, helping educators recognize how emotional needs and social skills evolve from early
childhood through adolescence. Educators will also explore trauma informed practices,
restorative approaches to conflict, and strategies for creating consistent, predictable
environments where students feel safe, supported, and ready to learn. Educators will leave
with concrete tools and easy to implement routines they can use immediately, along with a
deeper understanding of how intentional relationship building and emotional support create
the foundation for lasting academic success.
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SUPPORT

Registration

A registration site for the event(s) will be developed by FACTS on an as-needed basis.

Materials

All materials required for the professional learning sessions will be provided by FACTS.

TECHNOLOGY

School will provide all necessary technology (projector, screen, internet service,
speakers/sound, laptop connection, etc.) for the facilitator’s use.

INVOICING

FACTS will invoice Gateway School District within 30 days from the conclusion of services.
Payment is due 30 days from the receipt of the invoice.

DOCUMENTATION

FACTS will provide the following compliance documents:

e Participation reports
e Agendas
e Session evaluation summary report

*When applicable, webinar participants will receive certificates of completion.
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CONTACT

FACTS Representative

FACTS Education Solutions, LLC (FACTS)

Kat Conway, Professional Development Partnership Representative
kconway@factsmgt.com

(631) 804-8960

LEA Contact Information

Gateway School District

Dr. Rhonda Threet Rthreet@qgatewayk12.org

Janet Estok jestok@gatewaykl12.org

9000 Gateway Campus Blvd Monroeville, PA 15146
412-372-5300

Partner/School Contact

Greater Works Christian School

Rachel Satira, Principal

rsatira@mygwcs.com

301 College Park Drive Monroeville, PA 15146
724-327-6500 ext. 145

COST OF PROFESSIONAL LEARNING & DEVELOPMENT SERVICES

Total Cost of Title Il Services: $2,900

Pricing summary: Onsite professional development for an estimated 15 attendees as described
in this proposal.
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