
ED TECH JPA PURCHASE AGREEMENT:  
23/24-02 Assessment and Analytics Platforms  

This Purchase Agreement (“PA”), is made as of    (“Effective Date”), by 
and between the         
 ("Participant") and Renaissance Learning, Inc. (“Vendor”). 
  
BACKGROUND 
A. Education Technology Joint Powers Authority ("Ed Tech JPA") is a Joint Powers Authority 
formed by local public agencies, pursuant to California Government Code Sections 6500-6536. 
Ed Tech JPA aggregates purchasing power and expertise for its Members across California and 
public agencies outside of California who have verified that they are eligible to participate. 
  
B. Ed Tech JPA establishes its contracts for products and services through the following process: 
  

1.On September 14, 2023, Ed Tech JPA issued a Request for Proposal for assessment 
and analytics platforms (the “RFP”) on behalf of Ed Tech JPA members. Ed Tech JPA invited 
qualified vendors to submit pricing products and services in response to the RFP. 

2. Ed Tech JPA published the RFP on its Website and in a local periodical. 
3. Ed Tech JPA received one or more responses to the RFP. Ed Tech JPA evaluated all 

responses which complied with the terms of the RFP, using the following criteria: Functionality 
and Usability, Vendor Support and Ability to Perform, Price, and Technology Requirements. 

4. Ed Tech JPA selected Vendor for an award under the RFP for assessment and analytics 
platforms and related services the “Product”) and thereafter entered into a Master Agreement 
(MA) to establish the terms by which Members of the Ed Tech JPA may purchase products from 
Vendor.  
  
C.              Participant has completed its own due diligence regarding the suitability of Vendor and 
Products for Participant’s needs. 
  
D.            The parties are entering this PA to establish the terms and conditions of the purchase 
by Participant pursuant to that MA. 
  
AGREEMENT 
Now, therefore, for good and valuable consideration, the parties agree as follows. 
  
1. PARTICIPATION IN MASTER AGREEMENT 
This PA is subject to the terms of the RFP and the corresponding MA between Ed Tech JPA and 
Vendor, which are incorporated herein by this reference. Vendor and Participant agree (a) to the 
terms and conditions of the RFP and the MA covering the Product, (b) any additions or deletions 
to Product listed on this PA shall be promptly executed through an amendment to this PA, signed 
by Vendor and Participant. 
  
Vendor acknowledges that Participant is responsible for (a) completing its own due diligence 
regarding the suitability of Vendor and Product, (b) prior to executing a PA, Participant worked 
with a Vendor representative to establish an Implementation Plan with the Participant, as further 
described in the RFP, (c) Participant is not bound to a purchase until it has obtained any required 
approvals from its Board and executed this PA, and (d) by entering into one or more PAs with 
Participant, Vendor agrees to the delivery terms for Products as established in the Implementation 



Plan and Vendor will faithfully carry out timely implementation of the Products with Participant. 
Order details, including any additional services, and the parties' implementation plan 
(“Implementation Plan”) are attached hereto as Exhibit A. 
  
Participant acknowledges and agrees that (a) it has performed its own due diligence in selecting 
the Vendor's Product and its suitability to Participant's needs, including using price as a significant 
factor, (b) Vendor has provided a suitable Implementation Plan to Participant outlining all 
necessary dates and Participant needs, and (c) it will pay the costs as quoted by Vendor in  the 
RFP, MA, and Exhibit A of this PA. 
  
2. COMPLIANCE WITH APPLICABLE LAW 
A. Vendor agrees to comply with all federal, state, and local laws, rules, regulations, and 
ordinances that are now or may in the future become applicable to Vendor, Vendor’s business, 
the Product, equipment and personnel engaged in Products covered by this PA or accruing out 
of the performance of such Products. If Vendor performs any work knowing it to be contrary to 
such laws, ordinances, rules and regulations, Vendor shall bear all costs. Vendor has executed 
the Standard Student Data Privacy Agreement CA-NDPA (NDPA). The parties acknowledge that 
for the purposes of the CCPA, Vendor will not (a) retain, use or disclose Participant data for any 
purpose other than for the specific purpose of providing the Products specified in the PA, or (b) 
sell, rent, release, disclose, disseminate, make available, transfer, or otherwise communicate 
orally, in writing, or by electronic or other means, Participant data to another business or third 
party for monetary or other valuable consideration. Without in any way limiting the foregoing, the 
parties agree that Vendor is a “Service Provider” under the California Consumer Privacy Act, Cal. 
Civ. Code § 1798.100, et seq. & § 1798.140(v) and that nothing about the PA or the Products 
involves a “selling” or a “sale” of Participant data under Cal. Civ. Code §1798.140(t)(1). 
 
B. In accordance with the Americans with Disabilities Act of 1990 and section 504 of the 
Rehabilitation Act, all Products provided under this Agreement shall comply to those applicable 
rules of the Web Content Accessibility Guidelines ("WCAG2") and such iterations of WCAG2 as 
may become applicable during the term of this Agreement. Vendor agrees to consult with 
Participant in good faith in implementing relevant commercially reasonable efforts to provide its 
services and Products in compliance with the portions of the American with Disabilities Act of 
1990 and Section 504 of the Rehabilitation Act of 1973 that are applicable to Vendor, along with 
the implementing regulations, to ensure that individuals with disabilities have an equal opportunity 
to participate in Participants’ programs and activities.  Vendor agrees to promptly respond and 
solve any complaints regarding the accessibility of its services and/or Products. Vendor further 
agrees to defend, hold harmless and indemnify the Participant, including reasonable attorneys’ 
fees, for any claims or actions arising out of the Vendor’s failure to comply with this requirement. 
   
3. PERMITS/LICENSES  
Vendor and all Vendor’s employees or agents shall secure and maintain in force such permits 
and licenses as are required by law in connection with the furnishing of Products pursuant to this 
PA. 
  
4. INSURANCE 



Vendor shall insure Vendor’s activities in connection with the Products under this PA and agrees 
to carry insurance as specified in the RFP to ensure Vendor’s ability to adhere to the 
indemnification requirements under this PA. 
 
Any general liability policy provided by Vendor hereunder shall contain an endorsement which 
applies its coverage to Participant, members of Participants' board of trustees, and the officers, 
agents, employees, and volunteers of Participant, individually and collectively, as additional 
insureds.   Such insurance as is afforded by this policy shall be primary, and any insurance carried 
by Participant shall be excess and noncontributory. 
 
  
5. PRODUCT ADDITIONS/DELETIONS 
Vendor may add or delete Products introduced or removed from the market under the following 
conditions: 
 
A. Deleted Products have been discontinued and are no longer available; 
B. Added Products are either a direct replacement or is substantially equivalent to original 
Products listed in the RFP, Vendor’s Proposal in response to the RFP (“Vendor’s Proposal”), the 
MA and/or any PAs, or added Products are enriched capabilities, new modules, technology 
advancements, and/or service categories within the Product that Vendor did not have at the time 
Vendor’s Proposal was submitted; 
C. Vendor executes an Amendment to the MA with Ed Tech JPA;  
D. Vendor receives an executed Amendment to the PA. 
 
6. INVOICING FOR SERVICES 
The RFP number and name shall appear on each purchase order and invoices for all purchases 
placed under this PA. Unless otherwise agreed upon by both parties in writing, signing a delivery 
and acceptance certificate constitutes acceptance of the Product and allows Vendor to invoice for 
the Product. Ed Tech JPA does not guarantee timely payment. The Purchase Agreement is 
between Vendor and Participant. 
 
The parties acknowledge that (a) all annual recurring fees are due and payable annually for each 
year of the Term, and (b) all one-time fees are due in full within thirty (30) days of execution of 
this PA. Consistent with the above, upon execution of this PA and each subsequent year of the 
Term, Vendor will submit invoices to Participant. Participant shall have thirty (30) days to process 
purchase orders and, upon receipt of invoice, Participant shall agree to pay all undisputed 
invoices in full within thirty (30) days of the date of invoice.  
 
7. LICENSING 
Subject to this PA, Vendor hereby grants Participant (including Participant’s students, 
employees, volunteers, parents and authorized guardians of Participant’s students, all as 
applicable and described in the relevant description of services (“Users”)), a limited, 
nonexclusive, nontransferable, non-sublicensable license to access and use the Product during 
the Term in accordance with applicable laws and regulations.   
 



Except as expressly permitted in this PA, Participant will not itself, and will not authorize or allow 
any third party to: (a) provide access to the Product to any person who is not a User; (b) reverse 
engineer, decompile, disassemble or otherwise attempt to discover the source code, object 
code or underlying structure, ideas or algorithms of the Product; (c) modify, translate or create 
derivative works based on the Product; (d) copy, rent, lease, distribute, pledge, assign or 
otherwise transfer or allow any lien, security interest or other encumbrance on the Product; (e) 
use the Product for timesharing or service bureau purposes or otherwise for the benefit of a 
third party; (f) hack, manipulate, interfere with or disrupt the integrity or performance of or 
otherwise attempt to gain unauthorized access to the Product or its related systems, hardware 
or networks or any content or technology incorporated in any of the foregoing; or (g) remove or 
obscure any proprietary notices or labels of Vendor or its suppliers on the Product or on any 
printed or digital materials provided by Vendor. 
 
Participant will itself and will instruct its Users to: (i) attempt to prevent unauthorized access to or 
use of the Product; and (iii) notify Vendor promptly of any known or suspected unauthorized 
access or use. Participant will reasonably assist Vendor in all efforts to investigate and mitigate 
the effects of any such incident. Upon expiration or any termination for any reason of the 
Agreement, (i) all rights granted to Participant will immediately terminate and Participant will 
promptly cease use of the Product, (ii) Vendor will grant Participant a one (1) month period to 
export Participant data from the Product, (iii) Vendor has no obligation to maintain or provide any 
Participant data after the termination or expiration of this PA.  
 
8. LIMITATIONS OF LIABILITY 
Disclaimer of Consequential Damages. THE PARTIES HERETO AGREE THAT, 
NOTWITHSTANDING ANY OTHER PROVISION IN THIS PA OR ANY ASSOCIATED 
AGREEMENT, EXCEPT FOR LIABILITY ARISING OUT OF THE PARTIES’ 
INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS PA, AS APPLICABLE, IN NO 
EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY SPECIAL, INDIRECT, 
RELIANCE, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND, LOST PROFITS 
OR LOST REVENUE, WHETHER ARISING IN CONTRACT, TORT (INCLUDING 
NEGLIGENCE), OR OTHERWISE, EVEN IF A PARTY HAS BEEN NOTIFIED OF THE 
POSSIBILITY THEREOF. 
 
General Cap on Liability. NOTWITHSTANDING ANY OTHER PROVISION OF THIS 
AGREEMENT OR ANY ASSOCIATED AGREEMENT, EXCEPT FOR LIABILITY ARISING OUT 
OF (A) PARTICIPANT’S USE OF THE PLATFORM OTHER THAN EXPRESSLY PERMITTED 
BY THIS PA AND FAILURE TO CURE THEREIN AS SPECIFIED AND (B) THE PARTIES’ 
INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS PA, AS APPLICABLE, UNDER NO 
CIRCUMSTANCES WILL EITHER PARTY’S LIABILITY FOR ALL CLAIMS OF PARTICIPANT 
ARISING UNDER OR RELATING TO THIS AGREEMENT (INCLUDING BUT NOT LIMITED TO 
WARRANTY CLAIMS), REGARDLESS OF THE FORUM AND REGARDLESS OF WHETHER 
ANY ACTION OR CLAIM IS BASED ON CONTRACT, TORT  OR OTHERWISE, EXCEED THE 
AGGREGATE FEES PAID BY PARTICIPANT TO VENDOR UNDER THIS AGREEMENT. 
NOTWITHSTANDING ANYTHING CONTAINED IN THIS AGREEMENT OR ANY 
ASSOCIATED AGREEMENT, VENDOR’S LIABILITY FOR ALL CLAIMS RELATING TO DATA 



SECURITY OR PRIVACY, REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS BASED 
ON CONTRACT, TORT OR OTHERWISE, SHALL NOT EXCEED TWO TIMES THE 
AGGREGATE FEES PAID BY PARTICIPANT TO VENDOR UNDER THIS AGREEMENT 
DURING THE TWELVE (12) MONTH PERIOD PRECEDING THE EVENT OR 
CIRCUMSTANCES GIVING RISE TO SUCH LIABILITY.  THIS LIMITATION OF LIABILITY IS 
CUMULATIVE AND NOT PER INCIDENT.  
 
9. INDEMNIFICATION 
A. Vendor will defend, indemnify and hold harmless Participant and Ed Tech JPA and their 
directors, officers, employees, and agents from and against all damages, costs (including 
reasonable attorneys’ fees), judgments and other expenses arising out of or on account of any 
third party claim: (i) alleging that the product infringes or misappropriates the proprietary or 
intellectual property rights of such third party, except to the extent that such infringement results 
from (A) Participant’s misuse of the product, (B) Participant modifications to the product, or (C) 
Participant continuing the allegedly infringing activity after Vendor has provided Participant with 
modifications that would have avoided the alleged infringement; (ii) that results from the 
negligence or intentional misconduct of Vendor or its employees or agents;  (iii) that results from 
any breach of any of the representations, warranties or covenants contained herein by Vendor; 
or (iv) related to a data breach and/or personal injury due to Vendor’s recklessness, gross 
negligence, or intentional conduct.  If the Product becomes or, in Vendor’s opinion, is reasonably 
likely to become the subject of any injunction preventing use as contemplated herein for the 
reasons stated in this Section, Vendor, or its designee, will either, (i) procure for Participant the 
right to continue using the Product, (ii) replace or modify the Product so that it becomes non-
infringing without substantially compromising its functionality, or, if (i) and (ii) are not reasonably 
available to Vendor, then (iii) terminate this PA as to the infringing Product, require the return of 
the allegedly infringing Product and refund to Participant a portion of the fees paid by Participant 
in respect of the Product depreciated on a straight-line basis over one (1) year from the Effective 
Date.  Vendor agrees to notify Ed Tech JPA and Participant in the event of any claim against 
Vendor alleging intellectual property infringement regarding Products and services listed in the 
RFP. Vendor agrees to notify Ed Tech JPA of any claims against Vendor by any Participant.  
  
B. To the extent permitted under applicable law, Participant agrees to defend, indemnify and hold 
harmless Vendor and Ed Tech JPA and their directors, officers, employees, and agents from and 
against all damages, costs (including reasonable attorneys’ fees), judgments and other expenses 
arising out of or on account of any third party claim that results from (i) the negligence or 
intentional misconduct of Participant or its employees or agents or (ii) any breach of any of the 
representations, warranties or covenants contained herein by Participant. 
  
C. Ed Tech JPA does not provide assurance or warranty to Vendor or Participant with respect to 
issues arising under this PA, including Participant’s payments to Vendor. Ed Tech JPA will not 
represent Vendor or Participant in the resolution of disputes arising under this PA.  
  
10. ATTORNEYS’ FEES 
If any action at law or in equity is brought to enforce or interpret the provisions of this PA, each 
party shall pay their own attorneys’ fees. 
  
11. SEVERABILITY 



In the event that any provision of this PA is held invalid or unenforceable by a court of competent 
jurisdiction, no other provision of this PA will be affected by such holding, and all of the remaining 
provisions of this PA will continue in full force and effect. 
  
 
12. TERM & TERMINATION 
The term of this PA (the "Term") shall commence on the Effective Date and shall expire after a 
period of        years. The parties understand that this PA 
and subsequent extensions may extend for multiple years after the Term of the Master 
Agreement, upon mutual written consent of both parties, for a term not to exceed five years. The 
expiration or termination of the MA shall not affect Vendor's obligation to deliver Products as 
ordered by Participant pursuant to this PA. 
  
Either Party may terminate this PA upon giving of written notice of intention to terminate for cause. 
Cause shall include: (a) material violation of this PA or the NDPA by the other party; or (b) any 
act by Vendor exposing the Participant to liability to others for personal injury or property damage;  
(c) either party is adjudged a bankrupt, makes a general assignment for the benefit of creditors 
or a receiver is appointed on account of the party’s insolvency or (d) student data breach. Written 
notice by the terminating party shall contain the reasons for such intention to terminate and unless 
within thirty (30) days after service of such notice the condition or violation shall cease, or 
satisfactory arrangements for the correction thereof be made (“Cure Period”), this PA shall, upon 
the expiration of the Cure Period, cease and terminate. In the event of such termination initiated 
by Participant due to Vendor’s action Vendor shall refund any pre-paid fees to Participant on a 
prorated basis. The foregoing provisions are in addition to and not a limitation of any other rights 
or remedies available to Participant. Such termination shall be without any obligation or liability to 
Vendor other than payment of charges for the value of work performed, and for necessary 
expenditures which can be established by Vendor as having been reasonably incurred prior to 
the time that notice of termination is given. In no event shall the termination charges exceed the 
purchase price of the equipment/services. In the event of any termination, Participant shall be 
entitled to all materials, work in progress, and completed work included as value of work 
performed and necessary expenditures in determining the charges referred to above and paid by 
Participant.  
 
Vendor agrees to allow termination of this PA in whole or in part, in the event that Participant does 
not allocate funding for the continuation of this contract or any portion thereof. Participant must 
notify Vendor of non-allocation of funds thirty (30) days prior to funding period.  In the event of 
termination due to non-allocation of funds, both parties shall be held without fault and there shall 
be no financial consequences assessed as a penalty on either party. 
 
13. GOVERNING LAW AND VENUE 
THIS PA WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS 
OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES. 
EACH PARTY CONSENTS AND SUBMITS TO THE SOLE AND EXCLUSIVE JURISDICTION 
TO THE STATE AND FEDERAL COURTS IN THE COUNTY WHERE PARTICIPANT IS 
LOCATED FOR ANY DISPUTE ARISING OUT OF OR RELATING TO THIS PA OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 
  



PROVISIONS REQUIRED BY LAW: Vendor acknowledges that it has conducted and performed 
the required research to become aware and knowledgeable of all federal, state, and local 
laws/statutes that are referenced herein, may pertain to and/or govern the procurement activities 
and transactions covered by this PA. These provisions of law and any clause required by law that 
is associated with this transaction will be read and enforced as though it were included herein. 
 
14. NOTICES 
All notices under this PA must be in writing and will be effective (a) immediately upon delivery in 
person or by messenger, (b) the next business day after prepaid deposit with a commercial courier 
or delivery service for next day delivery, (c) when emailed to the receiving party at the receiving 
party’s assigned email address with delivery receipt requested, upon electronic confirmation the 
transmission has been delivered, or (e) five (5) business days after deposit with the US Postal 
Service, certified mail, return receipt requested, postage prepaid. All notices must be properly 
addressed to the addresses set forth on the signature page to this PA, or at such other addresses 
as either party may subsequently designate by notice. 

A. The primary Vendor contract manager for this PA shall be as follows: 
Name: Renaissance Learning, Inc. 

Attn: Legal Department 

Address: 2911 Peach St., Wisconsin Rapids, WI 54494 

Email: contracts@renaissance.com 

Phone: (800) 338-4204 

B. The primary Participant contract manager for this PA shall be as follows: 
Name: 

Attn: 

Address: 

Email:  

Phone: 

      C. The primary Ed Tech JPA contract manager for this PA shall be as follows: 
Education Technology JPA 
Attn: Michelle Bennett 
5050 Barranca Parkway 
Irvine, CA 92604 
edtechjpa@iusd.org 
949-936-5022 

       D. Should the contract administrator information change, the changing party will provide 
written notice to the affected parties with the updated information no later than ten (10) business 
days after the change.  
 
15. ASSIGNMENT 
Neither party may assign its rights and obligations hereunder, either in whole or in part, whether 
by operation of law or otherwise, without the prior written consent of the other party, which shall 
not be unreasonably withheld. Notwithstanding the foregoing, either party may assign this 

mailto:MichelleBennett@iusd.org


Agreement in its entirety (including all Implementation Plans), without consent of the other party, 
to its Affiliate or in connection with a merger, acquisition, corporate reorganization, or sale of all 
or substantially all of its assets not involving a direct competitor of the other party.  Subject to 
the foregoing, this PA shall bind and inure to the benefit of the parties, their respective 
successors and permitted assigns. An “Affiliate” for purposes of this Section shall mean any 
entity which directly controls, is under common control with, or is directly or indirectly controlled 
by the party seeking to assign its rights and obligations hereunder. 
 
16. COUNTERPARTS 
This PA may be signed and delivered in two (2) counterparts, each of which, when so signed and 
delivered, shall be an original, but such counterparts together shall constitute the one instrument 
that is the PA, and the PA shall not be binding on any party until all Parties have signed it.  
  
17. AUTHORIZED SIGNATURE 
The individual signing this PA warrants that he/she is authorized to do so. The Parties understand 
and agree that a breach of this warranty shall constitute a breach of the PA and shall entitle the 
non-breaching party to all appropriate legal and equitable remedies against the breaching party. 
 
18. WARRANTY 
Vendor represents to Participant that the Product will substantially perform in all material respects 
the functions described in Vendor’s Proposal when used and/or accessed in accordance with the 
terms and conditions of this PA. 
 
Participant’s sole and exclusive remedy for a breach of this warranty shall be: (1) Vendor shall 
be required to use commercially reasonable efforts to provide modifications or fixes with respect 
to the applicable nonconformity in the operation of the Product; or (2) in the event Vendor is 
unable to correct such deficiencies after good-faith efforts, Vendor shall refund any pre-paid 
fees to Participant on a prorated basis from the date Vendor received such notice.  To receive 
warranty remedies, Participant must promptly report deficiencies in writing to Vendor within 
thirty (30) days after the deficiency is identified by Participant. The foregoing warranties shall not 
apply in the event : (i) Participant or its Users use and/or access the Product in a manner which 
is not in conformance with the terms and conditions of this PA; (ii) Participant or its Users use 
the Product with third party data, software or hardware which is incompatible with the Product; 
(iii) errors in the Product are a result of Participant’s or its Users’ configuration or manipulation 
of the Product, in each case specifically not recommended in writing by Vendor; or (iv) reduced 
performance or non-availability of the Product result from failure of network connections, or 
other factors, beyond the reasonable control of Vendor.  
 
Vendor will use commercially reasonable efforts to make the Product available with an annual 
uptime percentage of at least 99% ("Service Commitment") after the Product has been fully 
implemented. In the event Vendor does not meet the Service Commitment, Participant will be 
eligible to receive a service credit as described herein. The maximum amount of the credit is 
one twelfth (1/12) of the annual subscription fee for a twelve (12) month period. The service 
credit is calculated by taking the number of hours the Product was unavailable below the 
Service Commitment, and multiplying it by three percent (3%) of one twelfth (1/12) the annual 
subscription fee. If the Participant has been using the Product for less than one year, the 



preceding one year will be used with any days prior to Participant's use of the Product deemed 
to have had 100% availability. Any unavailability occurring prior to a credit cannot be used for 
any future claims. The Service Commitment does not apply to any scheduled outages, standard 
maintenance windows, force majeure, and outages that result from any technology issue not 
originating from Vendor. Any service credit shall be calculated using solely the fees paid for the 
Product. Participant's sole and exclusive remedy for breach of the Service Commitment in this 
Section will be for Vendor to provide a credit as provided in this Section; provided that 
Participant notifies Vendor in writing of such claim within thirty (30) days of becoming eligible for 
such claim.  
 
19. SURVIVAL 
The parties' respective obligations under the following sections of this PA shall survive any 
termination of this PA: Sections 9 through 14, covering Indemnification, Attorneys' Fees, 
Severability, Term & Termination, Governing Law, and Notices. 
  
20. EXHIBITS 
This PA includes all documents referenced herein, whether attached hereto or otherwise 
incorporated by reference. 
 
21. ENTIRE AGREEMENT AND ORDER OF PRECEDENCE.  
The RFP, Vendor’s Proposal in response to the RFP, the MA, the NDPA and this PA are the 
entire agreement between the parties and supersede all prior and contemporaneous agreements, 
proposals, or representations, written or oral, concerning its subject matter. No modification, 
amendment, or waiver of any provision of this PA will be effective unless in writing and signed by 
both parties.  Notwithstanding any language to the contrary therein, no Vendor terms or conditions 
stated in Vendor's Proposal, an invoice, or in any other documentation, will be incorporated into 
or form any part of this PA, and all such terms or conditions will be void. In the event of any conflict 
or inconsistency among the following documents, the order of precedence shall be: (1) the MA; 
(2) any exhibit, schedule, or addendum to the MA; (3) the NDPA; (4) the body of this PA; (5) any 
exhibit, schedule, or addendum to this PA; (6) Vendor’s Proposal; and (7) the RFP. 
 
22. INDEPENDENT CONTRACTOR   
Vendor, in the performance of this PA, shall be and function as an independent contractor.  
Vendor understands and agrees that it and all of its employees shall not be considered officers, 
employees, or agents of the Participant, and are not entitled to benefits of any kind or nature 
normally provided employees of the Participant and/or to which Participant’s employees are 
normally entitled, including, but not limited to, State Unemployment Compensation or Workers’ 
Compensation.  Vendor assumes the full responsibility for the acts and/or omissions of its 
employees or agents as they relate to the Products to be provided under this PA. Vendor shall 
assume full responsibility for payment of all federal, state, and local taxes or contributions, 
including unemployment insurance, social security, and income taxes with respect to Vendor’s 
employees. 
 
23. FORCE MAJEURE   



Neither party shall be deemed to be in violation of this PA if either is prevented from performing 
any of its obligations hereunder for any reason beyond its reasonable control, including but not 
limited to acts of God, natural disasters, earthquake, fire, flood, strikes, civil commotion, labor 
disputes, war, terrorism, infectious disease, and pandemics. If such an event continues for sixty 
(60) or more days, either party may terminate this PA by providing a written notification and shall 
not be liable to the other for failure to perform its obligation and any deposits or Vendor shall 
refund any pre-paid fees to Participant on a prorated basis. 
 
24. COUNTERPARTS  
This PA may be signed and delivered in two (2) counterparts, each of which, when so signed 
and delivered, shall be an original, but such counterparts together shall constitute the one 
instrument that is the PA, and the PA shall not be binding on any party until all parties have 
signed it.  

25. AUTHORIZED SIGNATURES 
The individual signing this PA warrants that he/she is authorized to do so. The parties 
understand and agree that a breach of this warranty shall constitute a breach of the PA and 
shall entitle the non-breaching party to all appropriate legal and equitable remedies against the 
breaching party. 

 
IN WITNESS WHEREOF, the parties have executed this Purchase Agreement as of the 
Effective Date. 
  

                         Renaissance Learning, Inc. 
 
 
 
  
________________________________                 _______________________________ 
By:                                                                            By: 
 
Its:                                                                      Its: 
________________                                                 ________________ 
 Date                                                                         Date 
  

 

 

 
  



Exhibit A 
 

Order Information and Implementation Plan 
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