OnToCollege

Online Services License Agreement For Schools

PLEASE READ THIS AGREEMENT CAREFULLY. By running or otherwise using or accessing the software
and test preparation content on the OnToCollege OTC website (the software and test preparation,
college counseling, and other OnToCollege OTC-provided content hereafter collectively referred to as
the “Website Content”), you agree to be bound by the terms and conditions of this Online Services
License Agreement (“License”).

This License is a legally enforceable agreement between you and, Baylor Enterprises, Inc., doing business
as OnToCollege (“OTC”), concerning your use of the Website Content. YOU HEREBY AGREE AS AN
AUTHORIZED REPRESENTATIVE ON BEHALF OF YOUR SCHOOL THAT YOU AND YOUR SCHOOL (“YOU” OR
“LICENSEE”) WILL USE THE WEBSITE CONTENT STRICTLY IN ACCORDANCE WITH AND SUBJECT TO THIS
LICENSE.

1. Scope of License. Your subscription will provide you with access to the Website Content for the Term
(as defined below). In consideration of the subscription fees paid, OTC hereby grants to you on behalf
of your school a limited, non-exclusive, non-transferable license for the use the Website Content by
Authorized Users on your school property during the Term. “Authorized User(s)” are students and
faculty of your school who are using the Website Content solely for the purpose of ACT/SAT Preparation
or college counseling. Under no circumstances may the Website Content be accessed, nor may you or
your school suffer or permit the Website Content to be accessed, by anyone for any purpose off of the
premises of your school or by any person other than an Authorized User.

2. License Restrictions and Further Obligations of Licensee.

(a) You agree to and shall: (1) provide Authorized Users individualized user names and passwords for
access to Website Content with instructions that this information is for their use only as permitted for
Authorized Users; (2) be solely responsible for safeguarding the proper use of user names and
passwords of Authorized Users; (3) be solely responsible for obtaining, paying for, and otherwise
supporting connection to the Internet at your school; (4) immediately notify OTC of any suspected
violation of the terms and conditions of this License including the identity of any suspected violator; and
(5) cooperate fully with OTC in contacting any suspected License violator and in ending any such
violation or potential violation of the License.
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(b) You and your Authorized Users may not: (1) make derivative works including but not limited to

translations, adaptations, arrangements or any other alteration (each of which would become the
property of OTC or its third party licensors, as applicable) of the Website Content; (2) sell, rent, lease,
lend or otherwise license access to the Website Content; (3) allow another person who is not your
Authorized User or allow any other entity to use your user name and password; or (4) place any Website
Content on the Internet or any similar external network or network service or enter into any reseller,
distribution or third party arrangements for distribution of or linkage to Website Content including, but
not limited to, electronic, online, subscription, "fee for service" or general, uncontrolled availability to
the public.

(c) During the term of this License and for five (5) years following termination of this License, OTC shall
have a right to audit your facilities, records and those of your Authorized Users from time to time in
order to verify compliance with the terms and conditions of this License. Any such audit shall only take
place during your normal business hours and upon no less than five (5) days prior written notice from
OTC. OTC will give you written notice of any non-compliance and the remedial actions necessary.

3. Privacy. OTC will capture student information for the purpose of registration, reporting, and
tracking within OnToCollege.com to include: name, email, password, graduation date, and assessment
results. Student personally identifiable information will not be sold or released to a third party without
the express written consent from student’s school or school district.

4. Title and Ownership. The Website Content is owned by OTC, is confidential and proprietary, and is
protected by United States copyright, trademark and service mark laws. Except as explicitly set forth in
this License, no right, title or interest in the Website Content is conveyed to you or to Authorized Users.

5. Term and Termination. The term of the license granted herein shall be for one year from first use by
an Authorized User. Upon expiration of the Term, the License shall automatically terminate. You may
terminate or cancel the License at any time. Upon termination or expiration of the License you must
discontinue all use of the Website Content. If you fail to comply with any provision of the License at
any time, you will be in default and termination of the License will be automatic, without notice and
without refund from OTC. OTC may also seek any other legal and equitable remedies it deems
necessary. OTC reserves the right to discontinue the Website Content at any time in which event it will
repay to you a prorated portion of your License fee for the period of the Term remaining.

6. Disclaimer of Warranty. THE WEBSITE CONTENT IS PROVIDED “AS IS.” OTC MAKES NO
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE WEBSITE CONTENT,
INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF TITLE, MERCHANTABILITY AND FITNESS

OnToCollege/Legal/Site License with Privacy/11-3-2020 r1723



FOR A PARTICULAR PURPOSE. OTC MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, WITH RESPECT TO THE ACCURACY, RELIABILITY OR COMPLETENESS OF THE WEBSITE CONTENT.
OTC EXPRESSLY DISCLAIMS ANY WARRANTY THAT THE WEBSITE CONTENT WILL BE AVAILABLE AT ANY
PARTICULAR TIME, UNINTERRUPTED, OR ERROR-FREE, NOR DOES OTC MAKE ANY WARRANTY ASTO
THE RESULTS THAT MAY BE OBTAINED FROM THE USE OF THE WEBSITE CONTENT. OTC is not
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responsible for unauthorized entry by third parties to its website servers or for the misappropriation and

dissemination of client information resident on OTC'’s system by such third-party “hackers.”

7. Limitation of Liability. IN NO EVENT SHALL OTC BE LIABLE TO YOU OR ANY OTHER PERSON,
REGARDLESS OF THE CAUSE, FOR THE EFFECTIVENESS OR ACCURACY OF THE WEBSITE CONTENT OR FOR
ANY SPECIAL, DIRECT, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING FROM OR
OCCASIONED BY YOUR USE OF OR YOUR INABILITY TO USE THE SERVICE EVEN IF OTC IS ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. OTC’S ENTIRE LIABILITY AND YOUR EXCLUSIVE REMEDY FOR DEFECTIVE
PERFORMANCE OR NONPERFORMANCE, REGARDLESS OF THE FORM OF ACTION, WHETHER IN
CONTRACT, TORT (EXCLUDING CLAIMS BASED UPON OTC’s GROSS NEGLIGENCE OR WILLFUL AND
WANTON MISCONDUCT) OR STRICT LIABILITY, IS THE CANCELLATION OF YOUR SUBSCRIPTION. IN THE
EVENT THE FOREGOING IS FOUND BY A COURT OF COMPETENT JURISDICTION TO BE INEFFECTIVE, YOU
HEREBY AGREE THAT OTC’S MAXIMUM LIABILITY FOR ANY CLAIM SHALL NOT EXCEED THE
SUBSCRIPTION FEES PAID BY YOU DURING THE CURRENT TERM FOR ACCESS TO THE WEBSITE CONTENT.

8. Miscellaneous Provisions. This License shall be governed by the laws of the State of Nebraska
without reference to conflict of law principles of any State. Any dispute arising under this License shall
be arbitrated in Lincoln, Nebraska, before a single arbitrator. Such arbitration shall be conducted under
the rules and auspices of the National Arbitration Forum. If any provision of this License is found
unenforceable or void, the validity of the remaining terms shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the License did not contain the particular
term held to be invalid. The failure of OTC to enforce any provision of this License shall not constitute a
waiver by OTC of that or any other provision. This License is the final expression of the parties and may
not be modified except by written agreement signed by both parties. All rights not specifically granted
to you by this License are reserved to OTC.
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