ClaSSW rk : Customized Educational Solutions

by CurricuumAdvantage’

Denton Independent School District, Texas
May 6, 2009

Dear Dr. Ray Braswell,

Classworks offers award-winning computer-based instruction aligned to the Texas Essential Knowledge & Skills
(TEKS). With more than 17,000 K-HS Math, Reading, Language Arts & Elementary Science activities and a full
literacy program, students are engaged in differentiated instruction as they master content. Classworks takes existing
assessment results and automatically turns them into actionable resources through individualized instruction for every
student.

Acceptance of this proposal allows us to work with you to achieve your goals of:

« Aligning curriculum to the Texas Essential Knowledge & Skills (TEKS) and TAKS
* Importing assessment data for individualized prescriptions

* Increasing student achievement

* Improving test scores

« Targeting state assessment results

Implementation will include support in tracking student progress to demonstrate success. | look forward to being your
partner.

Sincerely,
Sean Glass

Educational Software Package
This offer expires 5/30/09

Your proposed solution includes:

Classworks Manager - Web Edition
Includes installation

Classworks Curriculum (Part I)
Elementary Math & Reading/Language Arts Solution (PreK-6) - aligned to the TX Essential Knowledge and Skills
Middle School Math & Reading/Language Arts Solution (4-8) - aligned to the TX Essential Knowledge and Skills
Comprehensive Math & Reading/Language Arts Solution (PreK-8) - aligned to the TX Essential Knowledge and Skills

Elementary Science

Language Learner Series

Algebra | - aligned to the TX Essential Knowledge and Skills

Geometry - aligned to the TX Essential Knowledge and Skills

English | - aligned to the TX Essential Knowledge and Skills
Professional development & Services (Part Il)

Classworks Training (4 years)

Customized Implementation Plan(s)

Hosting (six year subscription) & Platinum Classworks Managed Services (six year subscription)
Unlimited Site License

Your Classworks Representative is Sean Glass, (512) 739-7919

Curriculum Advantage, Inc.
3885 Crestwood Parkway, Ste 200
Duluth, Georgia 30096
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5/6/2009

Classworks Solution - Part | Quantity Price
Classworks Manager - Web Edition (includes installation) 27 $540,000
Elementary Math & Reading/Language Arts Solution (PreK-6) - aligned to the TEKS 20 $492,800
Middle School Math & Reading/Language Arts Solution (4-8) - aligned to the TEKS 6 $135,300
Comprehensive Math & Reading/Language Arts Solution (PreK-8) - aligned to the TEKS 1 $42,202
Elementary Science 27 $185,625
Language Learner Series 27 $135,000
Algebra | - aligned to the TEKS 7 $17,500
Geometry - aligned to the TEKS 1 $2,500
English | - aligned to the TEKS 1 $2,500
Classworks at Home - 40 user packs (per site) 27 $21,573

| Part | total $1,575,000

Classworks Solution - Part Il Quantity Price

Professional Development - 378 credits/189 days (4 years) through July 31, 2013
; f 189 $593,750
Includes customized IP plans for each school site.
Platinum Classworks Managed Services (6 years) through July 31, 2015* 27 $320,000
Includes 14 content appliances (one time purchase) ’
| Part Il total $913,750

*Platinum Classworks Managed Services includes the following: web hosting, remote technical support, Texas state edition alignment, high-
stakes test import, state standards based import, Classworks GAINs assessment, implementation plan review and executive summary, align and
install scope and sequence.

Training days will not expire before July 31, 2013.

Purchaser agrees to be a Classworks reference site for schools in and around their School District. As a reference site, it is expected that the
purchaser will allow Curriculum Advantage to bring prospects to their site to see Classworks in action, to answer questions people have about the
program as they are reviewing software programs, to integrate Classworks into the school day, to keep all of the latest patches and updates on all
systems, to track the program successes for marketing purposes, and to elevate any concerns about the program to corporate in advance of any
discussions with other schools.

In the event that Classworks Web Manager load times are unacceptably slow as a result of the location of the Classworks' Service Provider
(Datapipe), Curriculum Advantage will install a Classworks Web Hosting device behind Denton ISD's firewall at no additional charge.

This offer expires May 30, 2009

Payment Terms:

Payment for Part I: $1,575,000 due June 15, 2009

Payment for Part II: $593,750 due September 15, 2009

Remaining balance of Part Il ($320,000 - including a one-time purchase of 14 content appliances) due as follows:
$64,000 due July 31, 2010

$64,000 due July 31, 2011

$64,000 due July 31, 2012

$64,000 due July 31, 2013

$64,000 due July 31, 2014

Signature: Date:

Print Name and Title:

Shipping Address:

City/State/Zip:

Please complete and fax to Sean Glass at (678) 672-1974

Payment is due within 30 days, unless otherwise provided in this Purchase Contract.

The one year subscription for Classworks Managed Services, including hosting, begins as of the date of installation and ends one year thereafter.

Prices and terms of Classworks Managed Services are subject to change without notice.

Purchaser acknowledges receipt of Standard Terms And Conditions for Classworks Products And Services. By signing this purchase contract, Purchaser

signifies agreement to said Terms And Conditions which are incorporated herein as if fully re-stated. Curriculum Advantage, Inc

o 3885 Crestwood Parkway, Ste 200
Your Classworks Representative is Sean Glass, (512) 739-7919 Duluth, Georgia 30096
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School Name

Classworks Solution
(includes installation and Platinum Classworks Managed Services)

Harpool MS (6-8)

Navo MS (6-8)

Calhoun MS (6-8)

Strickland MS (6-8)

McMath MS (6-8)

Ronnie Crownover MS (6-8)

Classworks Manager - Web Edition
Middle School Math & Reading/Language Arts Solution (4-8)
Algebra |
Elementary Science
Language Learner Series
Professional Development

Stephens ES (K-5)

Savannah ES (K-5)

Paloma Creek ES (K-5)

Blanton ES (K-5)

Wayne Stuart Ryan ES (K-5)

L A Nelson ES (K-5)

Ginnings ES (K-5)

Tomas Rivera ES (PK-5)

Lee ES (K-5)

McNair ES (K-5)

Newton Rayzor ES (PK-5)

Borman ES (PK-5)

Hodge ES (PK-5)

Evers Park ES (K-5)

Providence ES (K-5)

Woodrow Wilson ES (K-5)

Sam Houston ES (K-5)

Pecan Creek ES (K-5)

Eugenia P Rayzor ES (K-5)

Mildred M Hawk ES (K-5)

Classworks Manager - Web Edition
Elementary Math & Reading/Language Arts Solution (K-6)
Elementary Science
Language Learner Series
Professional Development

Lester Davis School
(Alternative K-12)

Classworks Manager - Web Edition
Comprehensive Math & Reading/Language Arts Solution (K-8)
Elementary Science
Language Learner Series
Algebra |
Geometry
English |
Professional Development

Your Classworks Representative is Sean Glass, (512) 739-7919

This offer expires May 30, 2009

Curriculum Advantage, Inc.
3885 Crestwood Parkway, Ste 200
Duluth, Georgia 30096
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Customer Billing & Shipping
Process

School:

School District:

Denton Independent School District, Texas

Billing Address
School/Office:

A/P Contact Name:

Street Address 1:

Street Address 2:

City/State/Zip:

Phone Number:

Billing Instructions

Shipping Address
School/Office:

Contact Name:

Street Address 1:

Street Address 2:

City/State/Zip:

Phone Number:

Shipping Instructions

Your Classworks Representative is Sean Glass, (512) 739-7919

Curriculum Advantage, Inc.

3885 Crestwood Parkway, Ste 200

Duluth, Georgia 30096
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