WORKS

INTERNATIONAL

SERVICES AGREEMENT

This Agreement is made this 1% day of July, 2011 (“Effective Date”) between WORKS International, Inc.
(“WORKS"™), a Delaware corporation, having its principal place of business at 2010 Madison Road, Cincinnati,
Ohio 45208, and Norton City Schools (“Customer™) having its principal place of business at 4128 Cleveland-
Massillon Road, Norton, Ohio 44203.

1.

Scope Of Services

WORKS will provide the selected services described in Attachment B (“Services™”) to Customer. These
proprietary services are designed to assist Customer in various areas of business operations and to enhance its
capacity to provide its services. Some of the Services may be provided via third parties under contract with
WORKS.

License

WORKS grants to Customer a personal, non-exclusive, and nontransferable license to use the Services for
Customer’s own internal needs and as additionally defined in Attachment A. This license shall terminate
upon the termination of this Agreement.

Term

This Agreement shall commence on the Effective Date and continue for the term specified as the Term of
Service in Attachment B. Thereafter, this Agreement shall automatically renew for successive renewal terms
of 12 months each, unless and until this Agrecment is otherwise terminated in accordance with this
Agreement.

Fees And Payment

Customer shall pay to WORKS the applicable fees defined in Attachment B beginning with the Effective
Date. For successive renewal terms, WORKS will be entitled to change the fees as of the anniversary date of
the Effective Date upon 60 days' prior written notice to Customer. The fees set forth in Attachment B are in
US Dollars. All payments must be made by Customer in US Dollars.

Customer shall pay all amounts due under this Agreement, except those disputed in good faith, upon receipt
of the invoice to the address designated on the invoice or to such account(s) at such bank(s) as WORKS shall
designate from time to time. Customer shall pay a monthly service charge of 1%2% on all such amounts not
paid within 25 days of the invoice date.

Responsibilities of Customer

Customer is responsible for (a) acquiring, installing, and maintaining computer equipment and computer
software programs, including, but not limited to, those listed in Attachment A, at its premises compatible
with and as necessary to use the Services, (b) obtaining access to the Internet, (c) downloading and installing
any necessary plug-ins, (d) determining the accuracy and suitability for Customer of all data, content, or other
information it uploads to and downloads from the Services, and (e} adopting reasonable measures to limit
Customer’s exposure to potential losses and damages from use, nonuse, errors, or omissions of or in the
Services, or the results thereof, including, without limitation, examining and confirming data, content, or
other information prior to use and providing for the identification and correction of errors and omissions.

Proprietary Rights
Customer acknowledges that the software components of the Services, including associated report formats,

screen displays, and menu features, and all derivative works, (collectively, “Software”) constitute
commercially copyrighted works protected by federal and international copyright laws and are owned by or
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licensed to WORKS. Software and all copies, versions, and derivative works of the Software shall remain
the sole property of WORKS and/or its licensors. Customer shall not make and shall not permit anyone else
to make any copies of the Software, except as necessary in connection with its authorized use of the
Software. Customer shall not allow any third party to access or use the Software, except as permitted under
this Agreement.

Written materials and other content are provided as part of the Services (collectively, “Materials™). The
Materials constitute commercially copyrighted works protected by federal and international copyright laws
and are owned by or licensed to WORKS. Customer may copy and adapt the Materials for its own internal
use, provided all such copies and adaptations include WORKS’ proprietary and restrictive notices. Customer
shall not permit any personnel to remove the proprietary or restrictive notices contained or included in the
Materials by WORKS. Customer shall not permit any personnel to copy or modify the Materials except as
specifically authorized by this Agreement.

Customer further acknowledges that the Software and Materials are commercially valuable proprietary
product(s) belonging to WORKS and/or its licensors, the design and development of which have involved the
expenditure of substantial amounts of money over a long period of time, and which afford WORKS a
commercial advantage over its competitors. Customer understands that loss of this competitive advantage
due to any unauthorized copying or downloading or use of the Software or the Materials would cause
substantial damage to WORKS. Customer shall not decompile or otherwise reverse engineer or decode the
Software. Customer shall not undertake, directly or indirectly, any action or omission that may in any way
lead to the unauthorized dissemination, reproduction, or use of the Software or the Materials.

Customer’s obligations under this Section shall survive termination of this Agreement. Customer
acknowledges that a breach of its obligations under this Section will cause irreparable harm to WORKS
and/or its licensors for which monetary damages would be inadequate. WORKS and/or its licensors will be
entitled to injunctive relief for any such breaches, threatened or actual.

7. 'Warranties

WORKS warrants that it has the right to grant the license and other rights granted to Customer under this
Agreement. WORKS warrants that the Services will be of professional quality conforming to generally
accepted industry standards. As WORKS' sole responsibility and Customer's exclusive remedy, in the event
of any material failure to meet such standards, WORKS shall make all reasonable efforts to correct any such
failure.

Due to the unique circumstances of Customer, WORKS does not warrant that the Services or Materials are
accurate with respect to the regulations applicable to Customer or will meet Customer’s particular
requirements. Customer is solely responsible for (a) the proper implementation and use of the Services; (b)
the content and accuracy of all reports and documents prepared in whole or in part by using the Services; and
(c) ensuring that Customer is in compliance with all applicable laws and regulations. Customer
acknowledges that it does not rely on WORKS or the Services for any advice or guidance regarding
compliance with laws and regulations.

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, WORKS MAKES NO WARRANTY,
EXPRESS OR IMPLIED, REGARDING ANY MATTER WHATSOEVER. WORKS SPECIFICALLY
DISCLAIMS ALL IMPLIED WARRANTIES OF TITLE, ACCURACY OF DATA, NONINFRINGEMENT,
MERCHANTABILITY, AND FITNESS FOR A PARTICULAR PURPOSE, AND ANY IMPLIED
WARRANTY ARISING FROM A COURSE OF DEALING OR PERFORMANCE OR FROM USAGE OF
TRADE.
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Indemnities And Liabilities

WORKS will take all commercially reasonable steps to keep the Services operating smoothly and efficiently.
However, since the Services operate using computer equipment, computer software programs,
telecommunications services, and the Internet, WORKS shall not be responsible for delays or Services
interruptions attributable to causes beyond its reasonable control, including, without limitation, limitations on
the availability of telephone transmission lines and facilities, failures of other communications equipment,
Internet access delays or failures, failures on the part of any third party, failures or deficiencies of Customer
equipment, or Customer’s failure to meet its responsibilities under this Agreement. WORKS will maintain
adequate back-up arrangements and equipment in order to maintain Customer data stored on WORKS® Web
site in the event of the failure of any of WORKS’ equipment. Services interruptions for maintenance and
system upgrades will be scheduled, to the extent reasonably practicable, to minimize the interference with
Customer daytime business activities. In the event an unscheduled Services interruption attributable to
causes within WORKS’ reasonable control adversely impacts Customer’s utilization of the Services,
Customer’s exclusive remedy shall be to receive a credit equal to 1/8760™ of the then applicable annual fee
for each full hour that the Services are not available to Customer.

Customer shall indemnify and hold WORKS harmless from any claims resulting from Customer’s use of the
Services, except for claims arising from WORKS” gross negligence or willful misconduct.

The total cumulative liability of WORKS for all claims, whether in contract, tort, or otherwise, arising out of,
connected with, or resulting from the Services shall not exceed the amounts paid by Customer to WORKS
under this Agreement during the 12 months immediately preceding the claim.

WORKS SHALL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR CAUSED, IN WHOLE
OR IN PART, BY ANY ERRORS OR OMISSIONS IN ANY DATA, CONTENT, OR OTHER
INFORMATION PROVIDED THROUGH THE SERVICES OR BY DELAYS IN OR INTERRUPTIONS
OF ACCESS TO WORKS’ WEB SITE.

IN NO EVENT SHALL WORKS, ITS LICENSORS, SUPPLIERS, OR SUBCONTRACTORS BE LIABLE
FOR INCIDENTAL, CONSEQUENTIAL, INDIRECT, SPECIAL, OR PUNITIVE DAMAGES,
INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOST REVENUE, OR LOST SAVINGS, OR
THOSE DAMAGES CAUSED BY THE ACTIONS OF CUSTOMER EMPLOYEES, OR PENALTIES OR
CITATIONS AGAINST CUSTOMER OR ANY AFFILIATE OF CUSTOMER, EVEN IF WORKS HAS
BEEN ADVISED CF THE POSSIBILITY OF SUCH DAMAGES.

Termination

Either party may terminate this Agreement as of the end of any term upon 30 days' prior written notice to the
other. Failure by either party to comply with any material term or condition of this Agreement shall
constitute default. The nondefaulting party shall be entitled to give written notice to the defaulting party
requiring it to cure the default. The notice shall include a detailed description of the act or omission that
constitutes default. If the defaulting party has not cured the default within 30 days after receipt of the notice,
the nondefaulting party may terminate this Agreement by giving written notice to take effect upon receipt.
The right to terminate this Agreement is in addition to any other rights and remedies provided under this
Agreement or otherwise under law.

In addition to the rights set forth in this Agreement, if Customer fails to pay any fees or charges due under
this Agreement or fails to carry out any other obligation under this Agreement, WORKS may, at its option,
suspend Customer’s access to the Services, upon ten days’ prior written notice to Customer, until Customer
cures the default.

No termination of this Agreement shall release Customer from any obligation to pay WORKS any amount
that has accrued or becomes payable at or prior to the date of termination. No suspension of access to the
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Services shall release Customer from any obligation to pay WORKS any fees due under this Agreement.
Customer shall not be entitled to any refund of any fees paid to WORKS as a result of a termination based on
Customer's default.

Upon termination of this Agreement and upon payment of all amounts due from Customer under this
Agreement, including the amount described in the following sentence, WORKS will return to Customer all of
Customer’s data archived on WORKS’ Web site. Customer shall pay WORKS’ then-current standard rates
for WORKS’ work to format, prepare, and deliver Customer’s data to Customer,

Assignment

Customer may not assign or otherwise transfer this Agreement or any rights or obligations under this
Agreement to any third party without the prior written consent of WORKS. Consent shall not be
unreasonably withheld. Subject to the restriction on transfer set forth in this Paragraph, this Agreement shall
be binding upon and shail inure to the benefit of the parties’ successors and assigns.

Excused Performance

Neither party shall be liable for any delay in or failure of performance (excluding failure to make payments
required by this Agreement) resulting from any cause or condition beyond its reasenable control whether
foreseeable or not.

Waiver

The failure of either party to act upon any right, remedy, or breach of this Agreement shall not constitute a
waiver of that or any other right, remedy, or breach. No waiver shall be effective unless made in writing and
signed by an authorized representative of the waiving party.

Notices

Unless provided otherwise in this Agreement, any notice required or permitted under this Agreement shall be
personally delivered, or sent by telefax, express or overnight delivery service, or by certified mail, postage
prepaid, return receipt requested, to the address set forth at the beginning of this Agreement or to such other
address as shall be advised by either party to the other in writing. Notices shall be effective as of the date of
receipt.

Third-Party Beneficiaries
WORKS' licensors and suppliers shall be third-party beneficiaries under this Agreement.
Governing Law

This Agreement and any claim arising out of this Agreement shall be governed by and construed in
accordance with the laws of the State of Ohio, excluding its conflict of laws principles.

Arbitration

Any claim or controversy arising out of or relating to this Agreement, including any anticipatory breach or
disagreement as to interpretation of this Agreement, that is not resolved by the parties themselves, shall be
settled by binding arbitration in Cincinnati, Ohio administered by the American Arbitration Association
under its Commercial Arbitration Rules, including its Optional Rules for Emergency Measures of Protection.
Judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.
The arbitrator(s) shall decide all discovery issues. Neither party nor the arbitrator(s) may disclose the
existence, content, or results of any arbitration hereunder without the prior written consent of both parties.
All fees and expenses of the arbitration shall be borne by the parties equally. However, each party shall bear
the expense of its own counsel, experts, witnesses, and preparation and presentation of proofs, except that the
prevailing party shall be entitled to an award of reasonable attorney’s fees.
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17. Provisions Severable
The provisions of this Agreement are severable. If any provision is held to be invalid, unenforceable, ot
void, the remaining provisions shall not as a result be invalidated.

18. Entire Agreement
This Agreement, together with the attachments, constitutes the entire agreement between the parties, and all
prior discussions, representations, and agreements are superseded by this Agreement. This Agreement may

not be amended except by a writing that specifically references this Agreement and is signed by authorized
representatives of the parties.

Customer: Norton City Schools WORKS International, Inc,

By: By:

Name: Ken Caldwell Name: Tom Strasburger

Title: Business Manager Title: Vice President

Date: Date:
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ATTACHMENT A
ADDITIONAL INFORMATION
Software Needed to Use Services

All of the following software is available free of charge and can be obtained by Customer through links
imbedded in the Software.

1. To access the Software and certain Services:
) Internet Explorer 5.5 or higher
) Netscape Navigator 6.0 or higher
2. To view or print certain files such as forms, written plans, training courses, efc.:

. Adobe Acrobat 5.0 or higher

™ Microsoft Word Viewer
™ Microsoft PowerPoint Viewer
° Macromedia Flash Player

Additional Use of Services

1. Customer may use Compliance Manager, Hazard Reporting, Near-Miss Incident Reporting, EZmaint,
and ITassist, if included in this Agreement, to manage the work of third-party service providers.

2. Online training is available to Customer employees only.

To the extent that the additional uses described above allows use of any components of Services, including
the Software, for or by third parties, Customer shall require all such third parties to abide by the license
restrictions and confidentiality provisions set out in this Agreement. Customer hereby guarantees the
compliance of such third parties with the terms of this Agreement and shall be fully liable for any and all
noncompliance by such third parties.
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ATTACHMENT B
SERVICES AND COSTS

Included
Program / Servi«?é _ Descrlptl}on . . fam
EMFLOVEESAPER AATRD EME  GOMPLIANCE PROGRAMS. .
TG MANAGEMENT Aworld class slaﬁ training comgpliance syslem

i Training Management System

Staffl training management, notification, tracking, documentalion & aulo-reporting system

“astar Course Development Tools

Course development tools for district-specific policies, procedures & Iraining

if Policies Training Manager

Employee training on district-specific board policies & procedures

SatetyCulture Staff Awareness Pragram

Ongoing employee safety educalion (inlegraled with ComplianceManager}

IWE = Traming

24-7-365 phone access to training/sysiem access and technical support

SOTLIME -- Safety & Regutatery

24-7-365 phone access to a knowledgeable safely & compliance specialists

PG CATALOGS & CQURSES

220+ online training courses (English, Spanish & French)

faal Ald Equipment & Supplies Catalog

Courses addressing health and safety tocls

Fead Safety Catalen

Courses covering food receiving, storage, handling & preparalion salely

timan Resources & Employment Law Catalog

Courses applicable {o human sesources & addressing employment Iaw issues

“eearations Safety Catalog

Courses addressing specific operational equipmenl issues

Deersonal Productivity Catatog

Courses addressing various Microsoft applications

: Atk Practices & Job Procedures Catalog

Courses presenling safe work praclices for various job classilications

“uidsnt Behavior, Intervention & Support Gatalog

Courses covering student discipline and behavioral issues

et Health Safety & Behavior Catalog

Courses covering student health and safety issues

WORKS How-To Cataleg

Courses instructing staft on using WORKS programs & how WORKS meets regulalions

forkplace Sately & Regulatory Compliance Catalog

Courses on workplace safety & compliance for employees & contractors

Cita-Spactiic Custom Catalog

Courses addressing specific slate regulatory & staff sign-off requirements

srard Fobicies & Procedurss Catalog

Dislrict-specific, custom courses targeting slaff awareness and sign-off on board poiicies

Cnit Handbooks Gatalog

District-specific, custom courses iraining employees on the requirements of staff hangbocks

CUOIEHET & CLAIMS MANAGEMENT

Integrated tools thal auto-manage employee accidents and worker's compensalion ciaims

“mployee Accident Reporting & Management System

Employee accident and exposure reporting & management system

Workers' Compensation Claims Manager

Auto-completed FROI; tost-time & claims manager; aulo-communication wilh Workers' Comp.

cecident Investigation Management System

Notification, tracking and management of accident investigations and wilness reporis

Fozt-lncident Staff Retraining System

Assigns, notifies and tracks staff retraining following incidents (integrated with Training Mgmt.)

rrzar-Miss Incident Reporting System

Employee near-miss incident reporting & managemeni system

HOTLINE - Accident Reporting Hotline

24-7-365 phone access lo system access and technical support

SEHETTAIMING REGULATORY COMPLIANCE

Systems, tools and contenl needed to complete non-training safety and compliance issues

.enpliancebManager

Automalic notification & tracking of all non-training safely & compliance tasks

Cuoraptiance Task Library

Managed iiprary of prepared, non-training compliance tasks (inlegrateg w/ Compliancetigs )

an Comphance Task Development Tool

Custom development ool for creating. assigning, tracking and documenting recurring tasks

Uisk Completion Hotline

24.7.385 phone access for staff to report completing safety and compliance tasks

Chiia 300 AutoComplete!

Auto-completed OSHA 300 reports {integrated with Accideni Manager}

N o

24-7-365 slaff online & phone access to 3.% million+ MSDSs & chemical safety specialists

R RN R A B B B N L B I o I B IS - B T I B - O O I S B I - B - -

Vs Custom eBinder

Custom web-based binder containing disirict-specific MSDSs

ST IME - MSDS Hotline

24-7-365 phone access to live professionals & 3.5 million+ MSDSs, faxed or emailed t slaff

PO TRIME - Chemical Hotline

24-7-385 phone access to live professionals and informalion from 3.5 million+ MS0DSs

Written information, forms, plans, etc. needed for program implementation and suppart

L REGORDE & IMFORMATION MANAGEMENT

ecords fAanager

Repository for employeg access to district safely plans. forms. elc.

tomCompliance Records

80+ model written plans, checklists, forms, etc. {integrated wilh Compliance Manager)

=Julations Library

Employee ready access to regulations

- KEPQRTING SYSTEMS

Systems enabling staff to report safety and olher concerns

cexuad Harassment Reporting System

24-7-365 staff confidenlial harassment, discrimination and elhics reporting syslem

Safety Hazard Reporting System

24-7-365 staff hazard reporling. tracking and management syslem

walaty Suggeston System

Employee safety suggestion syslem

X x| x| x| =®iPx| x| x|x]|Xx
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Program / Service Description Iml:tI::‘ed
EMFLOVEBSARES SUE
R TR X
firaigelion & data colleclion X
s reviey & task plan finalization X
Sedmimstrator{s) program intreduction X
it SETUP X
Sustorer site setup (see implementation checklist} X
=+t plan selup X
Cesadent reporting systermn setup X
wims, tags & fabels (packags) X
“ritlen safety plans {package) ~ incl. posling to site X
Frevieny, modify and past district written plans
Galaety inspection binders
P AL X
Crincipais /| Adiinistration X
Facuity § Staff X
Maintenance f Cuslodial %
Ciher Training Sessions
ST SERVIGES
weenntory all - exit signs, emerg. lights & fire ext.
whne policy course
Custom courses
Fafety Committee chair and meeting setup/attendance
Cuesiom imeiface (8.9, data transfer)
“lazard assessment (for PRE}
el LOITO program
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Program Description I"Tll::'ad
- STUDENTWATGH:SUI INTEGRATED STUDENT SAFETY PROGRAMS .

ACCIDENT MANAGEMENT Student accident reporting & management system X
Student Accident Reporting & Management System X
Integrated Behavior Referral X
Graphing, Analysis and Reporting Tools X

BEHAVIOR MANAGEMENT Student behavior referral tracking, school discipline compliance, and PBIS system X
Automated Referral System X
Behavior Response, Investigation & Intervention Tools X
Student/Parent Written Notification Generator X
Graphing, Analysis and Reporting Tools X

BULLYING, PERSONAL & SAFETY ISSUES REPORTING 24-7-365 student, parent, staff anonymous tetephone & online reporting system X
Telephone HelpLine Reporting System 1-866-listen2me X
Online HelpLine Reporting System x
Bullying & Harassment Reporting System 24-7-365 student, parent, staff anonymous telephone & online reporting system X
Graphing, Analysis and Reporting Tools X

TRAINING
SchoolSafe™ Student Training CO Courses addressing safety, bullying, social behavior & proper school conduct

MISCELLANEQUS
Student/Parent Lab Safety Contract Student & parent sign-off on lab safety nules & requirements

MEETINGS X
Intreduction & data collection X
Administrators) program introduction X

PROGRAM SETUP X
Customer site setup (see implementation checklist) X
Student Accident Reporting System selup X
Student HelpLine / HelpOnline Reporting System selup X
Student Bullying Reporting System setup X
Student Behavior Management setup x
Policy course setup (bullying, computer/internet access, sexual harassment & others — includes assignment) X
Program Setup
Program Setup
Program Setup
Written plans & procedures (e.g., Student Accident Reporling) — includes posting to site x
Review, modify and post district written plans X

TRAINING X
Principals / Administration X
Faculty / Staff X
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Program Description I"Ttl::_'ed
EZMAINT™™ Work order management and communication system x
Work Request / Work Order System 24-7-365 staff work request / work order reporling, tracking and management syslem x
PM Work Manager Preventive maintenance system (integrated w/ EZmaint) X
P#M Routines Library Library of building maintenance routines (integrated w/ pm work manager) X
FM Records Managar™ Repository for emplayee access lo district facililies management info X
Call Center Services Employee 24/7 telephone help desk to report work completion x
Program Description |"Tt|::19°|
IT SERVICES SUITE '
ITASSIST® IT Help Desk — trouble ticket management and communication system x
Trouble Ticket System 24.7-365 staff trouble licket reporting, tracking and management system b3
IT Services Manager Recurring maintenance syslem (integrated with [Tassist) X
IT Records Managers'“ Repository for employee access lo district it systems & services info X
Call Center Services Employee 2447 tetephone help desk to report work completion X
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TERM OF SERVICE

ANNUAL LICENSES
EmployeeSafe Suite
StudentWatch Suite
Maintenance Management Suite
IT Services Suite

Total Annual Licenses

ONE-TIME FEES

23.90

2.00

WORKS
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COSTS
years
$ per FTE X
$ per Student  x
$ per FTE X
$ per FTE X

Professional Implementation & Support Services (EmployeeSafe)

Professional Implementation & Support Services (StudentWatch)

Total One-Time Fees

FIRST YEAR COST

100

2,600

FTEs

Students

FTEs

FTEs

Waiving 1st year EmployeeSafe & StudentWatch License until February 1, 2012

Cost

$ 7,959

$ 5,200

513,159

$ 4,131

$ 4,800

5 8,931

$22,090

<§13,159>

If opt to revert back to basic training only from the EmployeeSafe Suite, the additional services will be
inactivated and the basic training will be kept on and you will be billed at $1,332 for basic training only.

TOTAL FIRST YEAR COST

Services Agreement (8-17-07)
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