Scholastic Inc. End User License Agreement (“License Agreement”)

BY CLICKING ON THE “I ACCEPT” RADIO BUTTON AND THEN THE “NEXT”
BUTTON IN THE INSTALLER, YOU ARE INDICATING YOUR AGREEMENT TO BE
BOUND BY ALL OF THE TERMS AND CONDITIONS OF THIS LICENSE AGREEMENT.
THIS COMPUTER SOFTWARE, INCLUDING ANY THIRD PARTY SOFTWARE AND
CONTENT AS INCORPORATED THEREIN ONLY, AND THE ACCOMPANYING
DOCUMENTATION (THE "PROGRAM") IS SUBJECT TO COPYRIGHT AND OTHER
PROTECTIONS, AND IS OWNED BY SCHOLASTIC INC. OR ITS AFFILIATES
(COLLECTIVELY, “SCHOLASTIC”) OR ITS THIRD PARTY LICENSORS. YOU
UNDERSTAND AND AGREE THAT WHEN YOU OR YOUR AGENT FIRST
DOWNLOADS, INSTALLS OR USES THE PROGRAM ACCOMPANYING THIS LICENSE
AGREEMENT, YOU ARE ACTING ON BEHALF OF THE ENTITY IDENTIFIED ON THE
PURCHASE ORDER OR IN A PRODUCT LICENSE AGREEMENT FOR THE SOFTWARE
SUBMITTED TO, AND ACCEPTED BY SCHOLASTIC (COLLECTIVELY REFERRED TO
HEREIN AS THE “PURCHASE ORDER”) (OR, IF THERE IS NO PURCHASE ORDER, THE
ENTITY PURCHASING THE LICENSES FOR SUCH SOFTWARE), TO ACCEPT THE
TERMS AND CONDITIONS OF THIS LICENSE AGREEMENT. THAT ENTITY SHALL
BE CONSIDERED THE “LICENSEE” AS THAT TERM IS USED IN THIS LICENSE
AGREEMENT. YOU HEREBY REPRESENT AND WARRANT THAT YOU ARE
AUTHORIZED TO BIND THE LICENSEE TO THIS LICENSE AGREEMENT. IF YOU
ARE NOT WILLING OR ABLE TO BIND THE LICENSEE TO THE TERMS OF THIS
LICENSE AGREEMENT, YOU ARE NOT AUTHORIZED TO USE THE PROGRAM AND
SHOULD PROMPTLY EXIT THIS PROGRAM BY CLICKING ON THE “I DO NOT
ACCEPT” RADIO BUTTON IN THE INSTALLER AND CANCELLING INSTALLATION.
TOGETHER WITH THE PURCHASE ORDER AND ANY AGREEMENT EXECUTED BY
AUTHORIZED REPRESENTATIVES OF THE PARTIES, THIS LICENSE AGREEMENT
REPRESENTS THE ENTIRE AGREEMENT CONCERNING THE PROGRAM BETWEEN
THE LICENSEE AND SCHOLASTIC, AND IT SUPERSEDES ANY PRIOR PROPOSAL,
REPRESENTATION, OR UNDERSTANDING BETWEEN THE PARTIES.

1. License Grant. Scholastic hereby grants to Licensee, and Licensee accepts, a limited,
nonexclusive, internal-use only, non-transferable, non-assignable, non-sublicensable license
to use the CD-ROM and DVD-ROM discs, and the computer programs contained therein in
machine-readable, object code form only (collectively referred to as the "Software"), as well
as the accompanying User Documentation and the images, photographs, video, audio, music,
text and animations, which may be owned by Scholastic or its affiliates, or licensed from
third party licensors (the “Content”), solely (i) during the term identified on the Purchase
Order (subject to earlier termination pursuant to this License Agreement, the “Term”), (ii) as
used and installed at the designated schools identified on the Purchase Order, and/or (iii) for
the number of computers specified on the Purchase Order. Scholastic reserves all rights not
expressly granted herein.
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2. Timeliner® XE Terms. The Timeliner® XE Software enables individuals to create and
build timelines. Timeliner® XE Software contains a built-in browser feature and a screen
capture tool, which enable users to access and capture information and materials from the
Internet. While using such features and tools, it is Licensee’s sole responsibility to: (1)
ensure that its (and its students’) access to and use of the information and materials obtained
therethrough are at all times in accordance with any applicable terms of use, policies and
guidelines, as well as any applicable laws, rules and regulations, and (2) obtain (and ensure
that its students obtain) all necessary third-party rights, permissions and licenses to use such
information and content in the manner contemplated. Licensee hereby agrees that Scholastic
nor any of its affiliates or licensors shall be responsible or liable in any way for Licensee’s
use of such features and tools, and hereby waives and releases Scholastic, its affiliates and
licensors from and against any and all claims, actions, causes of action, damages, liabilities
and judgments that may accrue or arise in connection therewith. Licensee shall not tamper or
interfere with the Timeliner® XE Software in any way.

3. Restrictions. Upon loading the Software into Licensee’s computer, Licensee may retain the
CD-ROM or DVD-ROM discs for backup purposes. In addition, Licensee may make one
copy of the Software on a second set of CD-ROM or DVD-ROM discs for the purpose of
backup in the event the CD-ROM or DVD-ROM discs are damaged or destroyed. Licensee
may make only one copy of the User Documentation for backup purposes. Any such
permitted copies of the Software or the User Documentation shall include Scholastic's and
the applicable owner’s or author’s copyright, trademark, watermark and other proprietary
notices. Except as authorized under this paragraph, no copies of the Program or any portions
thereof may be made by Licensee or any person under Licensee’s authority or control.
Licensee agrees that it will only use the Software and the Content in accordance with this
License Agreement, and will not: (i) modify, translate, adapt, create derivative works from,
disassemble or decompile the Software or Content, or any portion thereof, or create or
attempt to create, by reverse engineering or otherwise, the source code from the object code
supplied hereunder, (ii) rent, lease, loan, sell, transfer, publish, display, distribute, disclose or
make the Software available to third parties or use the Software or Content, or any portion
thereof, in a service bureau, time-sharing or outsourcing service or otherwise use the
Software for the benefit of third parties (other than enrolled students), (iii) remove or alter
any proprietary rights notices on the Software or Content, (iv) export, import or re-export the
Software in violation of any applicable law, rule or regulation of any jurisdiction, (v)
disclose, without Scholastic’s prior written approval, the Software or Content, or any code,
information or materials contained or related to the Software or Content, license keys,
analysis or performance information, results of Software performance benchmarks or
documentation to any entity (except to Licensee’s employees having a need to know for
purposes of authorized use hereunder and who are informed in writing of the obligations of
this section ) or use any of the foregoing other than as expressly authorized hereunder, (vi)
display the Content in any digital format or for any digital use at a resolution greater than 72
dpi, (vii) use the Content, or any part of the Content, as part of a trademark, service mark, or
logo, (viii) use the Content in any way that could be considered defamatory, pornographic,
libelous, immoral, obscene or fraudulent, or illegal, either by making physical changes to it,
in the juxtaposition to accompanying text or images, or otherwise; or (ix) use Content that
include people (e.g., in any photographs) as part of any sensitive or objectionable subject
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matters, as determined by Scholastic or its licensors, in their sole discretion, without
obtaining the advance written consent of Scholastic or its licensors and any people depicted
in such Content. Licensee shall notify Scholastic immediately of any actual or imminent
unauthorized access to, or use or disclosure of, any of the foregoing. Licensee recognizes
that the unauthorized use or disclosure of any of the foregoing will give rise to irreparable
injury to Scholastic or its licensors or affiliates for which monetary damages may be an
inadequate remedy; and Licensee agrees that Scholastic or its licensors or affiliates may seek
and obtain injunctive relief against the breach or threatened breach of Licensee’s obligations
hereunder, in addition to any other legal and equitable remedies which may be available.

4. Ownership Rights. Licensee acknowledges and agrees that the Software and Content,
including, but not limited to, any images, photographs, animations, video, audio, music, and
text and User Documentation are proprietary products of Scholastic, its licensors and/or the
author(s) protected under United States copyright laws and international treaty provisions.
Licensee further acknowledges and agrees that all right, title, and interest in and to the
Program, including all rights to patents, copyrights, trademarks, trade secrets and any other
intellectual property and proprietary rights, are and shall remain with Scholastic, its licensors
and/or the author(s). Licensee acknowledges and agrees that this License Agreement does not
convey to Licensee any title or interest in or to the Program, but only a limited right of use
revocable in accordance with the terms of this License Agreement. Licensee further agrees
that it will protect the foregoing to at least the same extent as Licensee protects confidential
information owned by Licensee.

5. Term. Unless otherwise specified on the Purchase Order or other purchase agreement
between the parties, this License Agreement is effective upon Licensee’s use of this Program
and shall continue until terminated. Licensee may terminate this License Agreement at any
time by returning the Program and all copies thereof and extracts therefrom to Scholastic.
Scholastic may terminate this License Agreement upon the breach by Licensee of any term
hereof. Scholastic shall also have the right to terminate this License Agreement in the event
of the termination of a third party license to code that is included in the Software, provided
that, in the event of any such termination of this License Agreement, Scholastic shall refund
the license fees paid by Licensee hereunder on a pro rata basis depending on either the
portion of the Term that has past as of the date of termination of this License Agreement, or,
if the term is perpetual, the portion of a five-year period immediately preceding the date of
termination of this License Agreement. Upon such termination by Scholastic, Licensee
agrees to return to Scholastic the Program and all copies and portions thereof.

6. Limited Warranty. Scholastic warrants, for a period of ninety (90) days from the date of
commencement of this License Agreement (referred to as the "Warranty Period"), that the
CD-ROM and DVD-ROM discs in which the Software is contained are free from defects in
material and workmanship. If during the Warranty Period, a defect in the Software appears,
Licensee may return the Program to Scholastic for either a replacement or, if so elected by
Scholastic, refund of amounts paid by Licensee under this License Agreement. Any
replacement Software will be under warranty for the remainder of the original Warranty
Period or 30 days, whichever is longer. As to any defects discovered after the Warranty
Period, there is no warranty or condition of any kind. In no event shall the warranty herein
apply: (i) to Software that has been modified from its standard form as provided by

3
8747/68084-001 Current/11633712v4



Scholastic or that is not up to date with all updates, enhancements and new releases/new
versions released by Scholastic, or (ii) to difficulties or defects that are not reproducible or
that are due to Licensee’s computer hardware, third party software, environment, operating
system or misuse or other causes external to the Software. Licensee agrees that the foregoing
constitutes the sole and exclusive remedy for breach by Scholastic of any warranties made
under this License Agreement. EXCEPT AS SET FORTH ABOVE, TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, SCHOLASTIC AND ITS AFFILIATES
AND LICENSORS DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTIES FOR INFORMATION,
DATA, DATA PROCESSING SERVICES, DATA OR CONTENT MAINTENANCE OR
STORAGE, UPTIME OR UNINTERRUPTED ACCESS, OR ANY WARRANTY OF
ACCURACY, CORRECTNESS, PRECISION, TIMELINESS, THOROUGHNESS,
COMPLETENESS, USE OR APPLICATION, ADEQUACY AND SUITABILITY, AND
ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT.

7. Indemnity. Licensee will, at its own expense, indemnify, defend and hold harmless
Scholastic, its affiliates and licensors, and their respective directors, officers, trustees,
employees and agents, from and against any action, damages, suits, claims, liabilities, costs
and expenses (including reasonable attorneys fees) based on a claim arising from or relating
to this License Agreement or Licensee’s use of the Software, the Content or any other part,
feature or tool of or made available through the Program. The indemnified party shall have
exclusive right to control such defense. In no event shall Licensee settle any such claim,
lawsuit or proceeding in any manner that materially prejudices the indemnified party’s rights
without the indemnified party’s prior written approval.

8. Limitation of Liability. SCHOLASTIC'S CUMULATIVE LIABILITY TO LICENSEE OR
ANY OTHER PARTY FOR ANY LOSS OR DAMAGES RESULTING FROM ANY
CLAIMS, DEMANDS, OR ACTIONS ARISING OUT OF OR RELATING TO THIS
LICENSE AGREEMENT SHALL NOT EXCEED THE LICENSE FEE PAID TO
SCHOLASTIC FOR THE USE OF THE PROGRAM. IN NO EVENT SHALL
SCHOLASTIC, NOR ANY OF ITS SUBSIDIARIES, DIVISIONS, AFFILIATES,
AGENTS, REPRESENTATIVES OR LICENSORS BE LIABLE FOR ANY INDIRECT,
CONSEQUENTIAL, SPECIAL, OR EXEMPLARY DAMAGES OR LOST PROFITS,
EVEN IF SCHOLASTIC HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. NOTWITHSTANDING THE FOREGOING, IN NO EVENT SHALL THE
PROVIDERS OF ANY THIRD PARTY SOFTWARE OR CONTENT INCLUDED IN THE
PROGRAM BE LIABLE TO LICENSEE OR ANY OTHER PARTY FOR ANY DIRECT,
INDIRECT, CONSEQUENTIAL, SPECIAL, ACTUAL, INCIDENTAL, PUNITIVE OR
ANY OTHER DAMAGES WHATSOEVER. SOME STATES DO NOT ALLOW THE
LIMITATION OR EXCLUSION OF LIABILITY FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES, SO THE ABOVE LIMITATION OR EXCLUSION MAY
NOT APPLY TO LICENSEE.
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9. Trademarks. TOM SNYDER PRODUCTIONS, SCHOLASTIC, TIMELINER XE and all
related logos are trademarks and/or registered trademarks of Scholastic.

Adobe® AIR™, Copyright © 2007 — 2008. Adobe Systems Incorporated. All Rights
Reserved. Adobe and Adobe AIR are either trademarks or registered trademarks in the
United States and/or other countries.

No right, title, license, or interest to such trademarks is granted hereunder, and Licensee
agrees that no such right, title, license, or interest shall be asserted by Licensee with respect
to such trademarks. Licensee agrees that it will not use Scholastic’s or its licensors’ names
or marks or employee names, or adaptations thereof, in any advertising, promotional or sales
literature without Scholastic’s or its licensors’ prior written consent. Licensee shall inform
Scholastic promptly in writing of any actual or alleged infringement of Scholastic’s or its
licensors’ rights and of any evidence thereof.

10. Governing Law. This License Agreement shall be governed by and construed in accordance
with the laws of the State of New York without regard to its conflict of laws provisions. The
exclusive venue for any action relating to this License Agreement shall be the state and
federal courts in New York County, New York, and each party expressly consents to the
jurisdiction of such courts.

11. Severability. Should any term of this License Agreement be declared void or unenforceable
by any court of competent jurisdiction, such declaration shall have no effect on the remaining
terms hereof.

12. No Waiver. The failure of either party to enforce any rights granted hereunder or take action
against the other party in the event of any breach hereunder shall not be deemed a waiver by
that party as to subsequent enforcement of rights or subsequent actions in the event of future
breaches.

13. Export Restrictions. Licensee may not export or re-export the Software, including any third
party software as incorporated therein, except as authorized by United States law and as
consistent with the terms of this license. In particular, the Software, including any third party
software as incorporated therein, may not be exported or re-exported into any country
embargoed by the United States or to anyone on the U.S. Treasury Department's list of
Specially Designated Nationals or the U.S. Department of Commerce's Table of Denial
Orders.
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