PEARL

MASTER SERVICE AGREEMENT

This MSA version is immutable once published. Any modification requires publication of a new
MSA document ID and a new URL. This Master Service Agreement (the "Agreement") is
entered into between Trilogy Mentors Inc., DBA Pearl, a Virginia corporation with its principal
place of business at 1717 E Cary St, Richmond, VA 23223 ("Pearl!"), and the customer identified
on an Order Form referencing this Agreement ("Customer"). This Agreement is effective on the
date the first Order Form referencing this document ID is executed by both parties (the
"Effective Date").

1. Definitions

1.1 "Affiliate" means an entity that controls, is controlled by, or is under common control with a
party.

1.2 "Authorized User" means an individual authorized by Customer to access the Services
under Customer's account, including administrators, instructors/tutors, program staff, and,
where the Services are so configured, students and parents/guardians.

1.3 "Customer Content™ means data, information, files, recordings, and other content
submitted to, imported into, or created in the Services by or on behalf of Customer or its
Authorized Users. Customer Content includes Student Data but does not include Statistical
Data or De-identified Data.

1.4 "De-identified Data" means data from which all personally identifiable information has been
removed or obscured such that the data does not identify, and there is no reasonable basis to
believe the data can be used to identify, any individual, school, or organization, applying
standards consistent with FERPA, 34 C.F.R. §§ 99.3 and 99.31(b).

1.5 "Documentation™ means Pearl's then-current user documentation for the Platform
Services.

1.6 "Order Form" means an ordering document (including a Pearl-issued quote) that is
executed by both parties, references this Agreement, and identifies the Services purchased, the
fees, and the Service Period.

1.7 "Pearl Technology" means the Services, the software, infrastructure, designs, models,
methodologies, templates, configurations, documentation, and know-how used to provide them,
all improvements and derivatives of the foregoing, and all intellectual property rights therein.
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1.8 "Platform Services" means the Pearl software-as-a-service products identified on an Order
Form (for example, the Pearl Student Support Platform and Pearl Insights/Data Hub), including
associated mobile applications and Support.

1.9 "Professional Services" means implementation, configuration, training, consulting,
program design, development prioritization, and other services identified on an Order Form,
including any deliverables identified therein ("Deliverables").

1.10 "School" means a public school, charter school, school district, local education agency,
state education agency, public institution of higher education, or accredited private educational
institution, and any bona fide educational program operator authorized by such entity to use the
Services on its behalf, together with its Authorized Users.

1.11 "Service Period" means the period identified on an Order Form during which Customer
may access the applicable Services.

1.12 "Services" means the Platform Services and Professional Services.

1.13 "Statistical Data™ means data generated from or relating to the provision, operation, or
use of the Platform Services — including usage and measurement statistics, configurations,
survey responses, performance results, session attendance and completion data, session
quality and engagement indicators, tutor-student interaction metrics, program outcome and
effectiveness measurements, and academic subject and grade-level data — in each case only
in aggregated or De-identified form.

1.14 "Student Data" means personally identifiable information about a student that is provided
to or collected by the Services, including information that constitutes an "education record"
under FERPA. Student Data is Customer Content. De-identified Data is not Student Data.

1.15 "Support” means Pearl's standard technical support for the Platform Services, provided
through Pearl's help center and support channels, and any service levels set forth in a Service
Level Agreement included by reference in, or attached to, an Order Form ("SLA").

1.16 "Government Customer" means a federal, state, county, municipal, or other
governmental entity, including public school districts, public schools, local or state education
agencies, and public institutions of higher education.

2. The Services

2.1 Access. During each Service Period, Pearl grants Customer a non-exclusive,
non-transferable right for its Authorized Users to access and use the Platform Services
identified on the applicable Order Form, in accordance with the Documentation, for Customer's
internal operations and educational programs.
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2.2 Support and SLA. Pearl provides Support with the Platform Services. If an SLA is included
by reference in, or attached to, an Order Form, Pearl will meet the service levels stated there,
and the SLA's remedies are Customer's exclusive remedies for availability failures.

2.3 Professional Services. Pearl will perform Professional Services described on an Order
Form. Material changes require a written change order signed by both parties. Unless the Order
Form states otherwise, Professional Services are performed remotely; pre-approved,
documented out-of-pocket expenses are reimbursable.

2.4 Updates. Pearl may update the Platform Services from time to time, provided no update
materially reduces the core functionality purchased for the then-current Service Period.

2.5 Pilots and Evaluation Features. An Order Form may designate a Service Period as a pilot,
with pilot pricing and scope. Features identified as beta or evaluation are provided AS-IS, may
be modified or withdrawn at any time, and are excluded from the SLA; Pearl will not require use
of beta features for any production workflow.

3. Customer Responsibilities

3.1 Accounts. Customer is responsible for its Authorized Users' use of the Services and their
compliance with this Agreement. Accounts are for named individuals and may not be shared.
Customer will maintain accurate account and billing information and safeguard credentials, and
will promptly notify Pearl of any unauthorized access at seccom@poweredbypearl.com.

3.2 Customer Content. Customer is responsible for the accuracy and legality of Customer
Content and for having the rights and consents necessary for Pearl to process it as described in
this Agreement. Customer will not submit data the parties have not agreed the Services require
(including Social Security numbers, financial account numbers, or biometric identifiers).

3.3 Acceptable Use. Customer will communicate and enforce reasonable acceptable-use rules
for Authorized Users and will not knowingly permit any Authorized User to: (a) sell, sublicense,
distribute, or provide third-party access to the Services except as authorized; (b) reverse
engineer or copy the Services or build competitive products using them; (c) circumvent security
or access controls, probe or scan Pearl systems, or introduce malicious code; (d) access the
Services other than through supported interfaces; (e) use the Services to store or transmit
unlawful, infringing, or harmful material or unsolicited communications; or (f) remove proprietary
notices. Customer is responsible for violations of this Section by its administrators, employees,
contractors, and other personnel acting on its behalf or under its direct control. For student
Authorized Users, Customer will use commercially reasonable efforts to enforce compliance and
will cooperate with Pearl to investigate and remediate violations.
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4. Customer Content and Data Protection

4.1 Ownership. Customer owns all right, title, and interest in Customer Content. Pearl acquires
no rights in Customer Content except the limited rights in this Section.

4.2 License to Pearl. Customer grants Pearl a worldwide, non-exclusive right to host, process,
transmit, and display Customer Content solely: (a) to provide and maintain the Services and
Support; (b) to prevent, detect, and resolve security, fraud, and technical issues; (c) as
requested or permitted by Customer; and (d) as required by law.

4.3 Security Program. Pearl maintains a written information security program with
administrative, technical, and physical safeguards appropriate to the sensitivity of Customer
Content, including encryption in transit and at rest, least-privilege access controls, personnel
security training, and independent third-party assessment (SOC 2). Pearl will not materially
diminish its security program during a Service Period. Pearl will make available, under NDA, its
then-current third-party assurance report and security documentation upon Customer's
reasonable request.

4.4 Subprocessors. Pearl may use subprocessors to provide the Services, provided each is
bound by confidentiality and data protection obligations no less protective than this Agreement
and Pearl remains responsible for their performance. Pearl maintains a list of subprocessors
that process Customer Content and will provide it upon request.

4.5 Security Incidents. Pearl will notify Customer without undue delay, and in any event within
seventy-two (72) hours of confirming, a breach of security leading to unauthorized access to or
disclosure of unencrypted Customer Content ("Security Incident"), and will provide information
reasonably required for Customer to meet its legal notification obligations, cooperate in the
investigation, and take reasonable steps to mitigate and prevent recurrence. Where notification
to individuals or regulators is legally required and the Security Incident was not caused in whole
or in part by Customer, Pearl will bear the reasonable, documented costs of such required
notifications.

4.6 Return and Deletion. Upon Customer's written request during a Service Period and for
thirty (30) days after termination or expiration, Pearl will make Customer Content available for
export in a commonly used format. Unless Customer requests earlier deletion, Pearl will delete
Customer Content no later than sixty (60) days after the end of that export period. If Customer
requests earlier deletion, Pearl will delete Customer Content within sixty (60) days of the
request and will certify deletion in writing upon request. These obligations do not apply to
De-identified Data. Disaster-recovery backup copies are retained only in encrypted backups, are
not used for any purpose other than disaster recovery, and are automatically overwritten on a
rolling schedule not to exceed seven (7) days.
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5. Education Provisions and Student Data

5.1 Application. This Section applies when Customer is, or provides programs on behalf of, a
School, and supplements the Student Data Privacy Exhibit attached to or referenced on the
Order Form (the "DPA"). If Pearl and Customer (or the relevant education agency) execute a
state or national student data privacy agreement (for example, an A4L/SDPC NDPA), that
agreement replaces the DPA and controls over this Agreement with respect to Student Data.

5.2 Ownership and Control. As between the parties, Student Data remains the property of,
and under the control of, Customer or, where Customer contracts on behalf of a School, that
School. Pearl accesses and uses Student Data solely to provide the Services, as permitted by
this Agreement and the DPA, and at Customer's direction.

5.3 FERPA School Official. Pearl provides the Services as a "school official" with a legitimate
educational interest under FERPA, 34 C.F.R. § 99.31(a)(1). Customer (or the School)
designates Pearl as a school official, retains direct control over the use and maintenance of
Student Data, and authorizes Pearl to process Student Data solely to provide the Services and
as otherwise permitted under this Agreement. Pearl agrees to the limitations on re-disclosure in
34 C.F.R. § 99.33(a).

5.4 Parental Notice and Consent. Both parties will comply with their respective obligations
under FERPA, PPRA, COPPA, and applicable state student privacy laws. For users under 13,
Customer represents that it has either (a) provided required disclosures and obtained the
parental consents required under applicable law, or (b) determined that consent may be
provided through the School consistent with applicable FTC guidance and authorized Pearl to
collect such information on the School's behalf solely for the educational purposes described in
this Agreement. Customer will provide appropriate disclosures to students and parents
regarding its use of service providers such as Pearl.

5.5 Direct Consent Mechanism. Where Customer is unable or elects not to provide or facilitate
consent under Section 5.4, or where applicable law requires direct parental consent, Pearl will,
at Customer's request, make available in-product mechanisms to obtain and record verifiable
parental consent before a student's access to the Services.

5.6 Authorization for De-identified Research. Customer acknowledges and agrees that Pearl
may create De-identified Data derived from Student Data and use it for the research,
benchmarking, and educational-improvement purposes described in Section 6. Customer
represents that it has authority to provide this authorization, which constitutes Customer's
written designation permitting Pearl's creation and use of de-identified information consistent
with FERPA, 34 C.F.R. § 99.31(b).

5.7 Limits on Use of Student Data. Notwithstanding any other provision, Pearl will not: (a) sell
Student Data; (b) use or disclose Student Data for targeted or behavioral advertising directed at
students; (c) build or sell commercial profiles of students except as needed to provide the
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Services; or (d) use personally identifiable Student Data to develop commercial products or
services unrelated to the Services without Customer's separate written authorization. This
Section does not restrict Pearl's use of Statistical Data or De-identified Data as permitted under
Section 6.

5.8 Non-U.S. Customers. If Customer is located outside the United States, Customer will
obtain any parent/guardian consent or approval required under applicable law and is
responsible for complying with such laws; the parties will execute any additional terms required
by the laws of Customer's jurisdiction.

6. Statistical Data and Research

6.1 Statistical Data. Pearl owns Statistical Data and may use it for its business purposes,
including operating, securing, improving, testing, and developing the Services, provided
Statistical Data is used only in aggregated or De-identified form and never identifies, directly or
indirectly, Customer, any School, or any individual.

6.2 Research Data. Pearl may derive, compile, and use De-identified Data and Statistical Data
for research, industry benchmarking, and the development and publication of insights regarding
tutoring program effectiveness, educational outcomes, and student support best practices
("Research Data"), and may share Research Data with universities, academic researchers,
educational policy organizations, national research initiatives, and professional consultants for
published reports, academic studies, white papers, and industry resources. Pearl's rights under
this Section are supported by (a) Customer's authorization under Section 5.6, where applicable,
and (b) de-identification under Section 6.3, such that Research Data does not constitute
personally identifiable information or an education record under applicable law.

6.3 De-identification Standard. Pearl will de-identify data in accordance with FERPA, 34
C.F.R. §§ 99.3 and 99.31(b), applying either a documented expert-determination method or
removal of direct and indirect identifiers together with a documented reasonable-basis
determination that the risk of re-identification is very small, before any use or disclosure of
Research Data, and will maintain written documentation of its methodology.

6.4 Conditions. Research Data will not identify, directly or indirectly, any Customer, School,
student, or other individual or organization. Pearl will not permit, and will take reasonable
technical and contractual steps to prevent, re-identification. Any third party receiving Research
Data must execute a written data use agreement that prohibits re-identification, restricts use to
the research, reporting, or educational purposes for which the data was shared, and requires
commercially reasonable confidentiality protections. Pearl will not sell Research Data for
commercial purposes unrelated to educational research or industry insights.
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7. Al-Enabled Features

7.1 The Platform Services may include Al-enabled features that Customer may use for: (a)
program insights and alerts for Customer's administrators (for example, identifying students
whose attendance or engagement needs attention); (b) natural-language questions and
analytics over Customer's own data; and (c) product support and help experiences for
Authorized Users. Al-enabled features process Customer Content solely on Customer's behalf
to provide the Services, and their outputs are provided for Customer's use as part of the
Services. Pearl's published Al documentation describes its Al practices in further detail.

8. Intellectual Property

8.1 Pearl Technology. Pearl owns the Pearl Technology and all rights therein. No rights are
granted to Customer except as expressly stated in this Agreement. Use of the Services does
not transfer any Pearl Technology to Customer.

8.2 Deliverables. Unless an Order Form expressly states otherwise, Pearl owns Deliverables,
and Customer has a non-exclusive right to use Deliverables for its internal purposes during and
after the Service Period. Where an Order Form designates a Deliverable as Customer-owned,
such ownership excludes Pearl Technology and any pre-existing or reusable Pearl materials, for
which Pearl grants Customer a perpetual, royalty-free license to use as incorporated in the
Deliverable.

8.3 Feedback. Pearl may use suggestions and feedback without restriction or obligation;
feedback is not Customer Confidential Information unless it includes Customer Content.

8.4 Customer Marks and Pearl Marks. Neither party may use the other party's names, marks,
or logos without prior written consent, except that Customer may identify Pearl as its platform
provider in program materials for its own users during the Service Period. Nothing in this Section
restricts disclosures required by applicable law, including public-records,
procurement-transparency, or open-records requirements.

9. Fees and Payment

9.1 Fees. Customer will pay the fees stated on each Order Form. Fees for renewal Service
Periods are as stated on the applicable renewal Order Form or amendment. Except as
expressly stated in this Agreement or an Order Form, fees are non-cancellable and
non-refundable.

9.2 Invoicing and Payment. Unless the Order Form states otherwise, invoices are due thirty
(30) days from the invoice date. Customer's purchase-order or vendor-registration requirements
do not delay or condition amounts owed, provided Pearl reasonably cooperates with Customer's
procurement processes.
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9.3 Disputes. Customer must notify Pearl of a good-faith invoice dispute in writing before the
due date; undisputed amounts remain payable. The parties will work in good faith to resolve
disputes promptly.

9.4 Late Amounts. For Customers other than Government Customers, Pearl may charge
interest on undisputed delinquent amounts at 1.0% per month or the highest lawful rate,
whichever is less. For Government Customers, late payments are governed by applicable
prompt-payment statutes and procedures.

9.5 Suspension. Pearl may suspend access to the Platform Services if undisputed amounts are
more than thirty (30) days past due, after at least ten (10) days' written notice, only to the extent
and for the duration necessary, and will promptly restore access upon payment. For purposes of
this Section, required written notice may be provided as an operational notice under Section
18.1, including by email to Customer's billing contact and notice contact listed on the applicable
Order Form. Pearl will not suspend access while Customer is disputing a charge reasonably and
in good faith and cooperating to resolve it.

9.6 Taxes. Fees exclude taxes. Customer is responsible for applicable taxes (other than Pearl's
income taxes) unless it provides a valid exemption certificate. Tax-exempt government and
nonprofit Customers will provide documentation on request.

9.7 Procurement Agents; Cooperative Purchasing. Customer may purchase through a
procurement agent or cooperative purchasing contract identified on the Order Form; Customer
remains responsible for its obligations under this Agreement.

10. Term and Termination

10.1 Term. This Agreement begins on the Effective Date and continues until terminated as
permitted below. Each Order Form runs for its Service Period; termination of one Order Form
does not affect others.

10.2 Termination for Cause. Either party may terminate this Agreement or an affected Order
Form if the other party: (a) materially breaches and fails to cure within thirty (30) days after
written notice; (b) materially breaches Section 3.3 or Section 11 in a manner not capable of
cure, effective on notice; or (c) ceases business operations or becomes subject to insolvency
proceedings not dismissed within sixty (60) days.

10.3 Non-Appropriation (Government Customers). If Customer is a Government Customer
and sufficient funds are not appropriated or otherwise available to it for a renewal or subsequent
fiscal period, Customer may terminate the affected Order Form effective at the end of the period
for which funds are available, without penalty, upon written notice. Pearl will refund prepaid fees
for the unused portion of the Service Period. Pearl will not seek lost profits or termination
damages under this Section.
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10.4 Effect of Termination. Upon termination or expiration: (a) Customer's access ends and
Customer pays accrued unpaid fees through the effective date; (b) if Pearl terminated for
Customer's uncured breach, remaining Service Period fees become due; (c) if Customer
terminated for Pearl's uncured breach, Pearl refunds prepaid fees for the unused portion of the
Service Period; (d) Customer Content is returned and deleted per Section 4.6 and the DPA; and
(e) provisions that by their nature survive (including Sections 1, 4.5-4.6, 5.7, 6, 8, 9 (for accrued
amounts), 10.4, and 11-15) survive.

11. Confidentiality

11.1 "Confidential Information™ means non-public information disclosed by one party to the
other that is marked confidential or that a reasonable person would understand to be
confidential, including Customer Content, security information, product roadmaps, and pricing. It
excludes information that is or becomes public without breach, was known without restriction
before disclosure, is received from a third party without duty, or is independently developed.

11.2 The receiving party will use Confidential Information only to perform under this Agreement,
protect it with at least reasonable care, and limit access to personnel, advisors, and
subprocessors bound by obligations at least as protective. If compelled by law to disclose, the
receiving party will give prompt notice (where legally permitted) and reasonable cooperation, at
the disclosing party's expense, to contest or limit disclosure. Public-records laws applicable to
government Customers are not breached by disclosures they require; Customer will notify Pearl
of records requests implicating Pearl Confidential Information where permitted.

11.3 Each party may seek injunctive relief for actual or threatened breach of this Section without
posting bond.

12. Warranties and Disclaimers

12.1 Mutual. Each party represents that it has the legal power to enter into this Agreement, and
that the person executing each Order Form is authorized to bind it.

12.2 Pearl Warranties. Pearl warrants that: (a) during the applicable Service Period, the
Platform Services will perform materially as described in the Documentation; (b) Professional
Services will be performed in a competent, professional, and workmanlike manner consistent
with industry standards; and (c) Deliverables will conform in all material respects to the
specifications in the applicable Order Form for thirty (30) days after delivery. Customer's
exclusive remedy and Pearl's sole obligation for breach of these warranties is re-performance or
correction at no charge, and, if Pearl cannot correct within a reasonable period, termination of
the affected Order Form with a refund of prepaid fees for the non-conforming Services.

12.3 Compliance. Each party will comply with laws applicable to its performance of this
Agreement, including (for Pearl) data protection and student privacy laws applicable to Pearl as
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a service provider/school official, and (for Customer) laws applicable to its programs and its
provision of Customer Content.

12.4 Disclaimer. EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, EACH PARTY
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND
NON-INFRINGEMENT, TO THE MAXIMUM EXTENT PERMITTED BY LAW. PEARL DOES
NOT WARRANT UNINTERRUPTED OR ERROR-FREE OPERATION OR THIRD-PARTY
APPLICATIONS.

13. Indemnification

13.1 By Pearl. Pearl will defend Customer and its officers, directors, and employees against
third-party claims alleging the Platform Services or a Deliverable infringes or misappropriates
intellectual property rights, and will indemnify them against finally awarded damages,
settlements, and reasonable expenses (including attorneys' fees) arising from such claims.
Pearl has no obligation for claims arising from Customer Content, misuse, unauthorized
modification, or combination with non-Pearl products where the claim would not exist without the
combination. If a claim arises or is likely, Pearl may modify or replace the affected Service (with
no material loss of functionality), procure rights for continued use, or terminate the affected
Order Form and refund prepaid unused fees.

13.2 By Customer. To the extent permitted by applicable law and without waiver of sovereign
immunity, Customer will defend Pearl and its Affiliates and their officers, directors, and
employees against third-party claims arising from Customer Content (including claims that
Customer lacked rights or consents required for Pearl's processing as described in this
Agreement) or Customer's violation of law in its use of the Services, and will indemnify them
against finally awarded damages, settlements, and reasonable expenses arising from such
claims.

13.3 Procedure. The indemnified party will give prompt written notice (delay excuses
obligations only to the extent of prejudice), the indemnifying party will lead the defense, the
indemnified party may participate at its own expense, and no settlement imposing obligations on
the indemnified party may be made without its consent.

14. Limitation of Liability

14.1 NEITHER PARTY IS LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES, OR FOR LOST PROFITS,
REVENUES, GOODWILL, OR DATA, ARISING OUT OF OR RELATED TO THIS
AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY.

14.2 EACH PARTY'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS
AGREEMENT WILL NOT EXCEED THE AMOUNTS PAID OR PAYABLE BY CUSTOMER
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UNDER THE APPLICABLE ORDER FORM(S) IN THE TWELVE (12) MONTHS PRECEDING
THE FIRST EVENT GIVING RISE TO LIABILITY.

14.3 Sections 14.1 and 14.2 do not limit: (a) Customer's payment obligations; (b) Customer's
indemnification obligations under Section 13.2; (c) Pearl's indemnification obligations under
Section 13.1, except that Pearl's aggregate liability under Section 13.1 will not exceed two (2)
times the amounts paid or payable by Customer under the applicable Order Form(s) in the
twelve (12) months preceding the first event giving rise to such indemnification claim; (d) liability
for willful misconduct or fraud; or (e) liability that cannot be limited under applicable law. The
parties acknowledge these limitations are a bargained-for allocation of risk reflected in the fees
and apply even if a remedy fails of its essential purpose.

15. Insurance (Deal-Specific)

15.1 Insurance requirements, if any, will be specified in the applicable Order Form, customer
procurement terms, or customer paper. Pearl will provide certificates of insurance upon
reasonable request for applicable transactions.

16. Government Customer Provisions

16.1 This Section applies when Customer is a Government Customer and controls over any
conflicting provision of this Agreement.

16.2 Sovereign Immunity. Nothing in this Agreement waives any immunity, defense, or
limitation of liability available to Customer under applicable law.

16.3 Funds. Customer's obligations are subject to appropriation and availability of funds,
including the non-appropriation termination right in Section 10.3.

16.4 Audit and Records. Pearl will retain records relating to fees and performance under this
Agreement for six (6) years and will provide access to such records to Customer's auditors and
state auditors to the extent required by applicable statute.

16.5 Disputes. Section 17.2 (arbitration) and Section 17.3 (class waiver) do not apply to
Customer. Disputes will be resolved in a court of competent jurisdiction, and this Agreement is
governed by the laws of Customer's state if and to the extent its law so requires, without regard
to conflict-of-laws rules; otherwise Section 17.1 applies.

16.6 No Interest. Late-payment interest under Section 9.4 does not apply; applicable
prompt-payment statutes govern.
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17. Governing Law and Dispute Resolution

17.1 Governing Law. Except as provided in Section 16.5, this Agreement is governed by the
laws of the Commonwealth of Virginia, without regard to conflict-of-laws rules.

17.2 Informal Resolution; Arbitration. The parties will first attempt in good faith to resolve any
dispute through written notice and consultation for thirty (30) days. Except for Excluded
Disputes and except as provided in Section 16.5, any dispute not so resolved will be finally
settled by binding arbitration before a single arbitrator in Richmond, Virginia; judgment on the
award may be entered in any court of competent jurisdiction. Either party may seek provisional
remedies in aid of arbitration.

17.3 Class Waiver. Except as provided in Section 16.5, disputes will be resolved on an
individual basis; neither party may participate in a class, consolidated, or representative action
against the other. If this waiver is held unenforceable, Section 17.2 is void and Section 17.4
applies.

17.4 Excluded Disputes; Venue. Disputes regarding intellectual property rights, requests for
injunctive relief, and disputes not subject to arbitration may be brought in the state or federal
courts located in Richmond, Virginia (or, for government Customers, a court of competent
jurisdiction), and the parties consent to such jurisdiction and venue.

18. General

18.1 Notices. Legal notices must be in writing to the addresses on the Order Form (for Pearl,
with a copy to legal@poweredbypearl.com) and are deemed given when delivered personally,
one business day after deposit with a national courier, or three days after certified mail.
Operational notices may be sent by email and are deemed given upon confirmed transmission.
Delinquency and suspension notices under Section 9.5 are operational notices and may be sent
to Customer's billing contact and notice contact listed on the applicable Order Form.

18.2 Amendment. This Agreement may be amended only by a written instrument signed by
both parties (including a renewal Order Form or amendment expressly modifying it). Pearl may
not modify this Agreement by posting revised terms.

18.3 Assignment. Neither party may assign this Agreement without the other's prior written
consent, not to be unreasonably withheld, except to a successor in connection with a merger,

acquisition, or sale of substantially all assets, with notice.

18.4 Force Majeure. Neither party is liable for delay or failure caused by events beyond its
reasonable control, provided it uses reasonable efforts to mitigate.

18.5 Independent Contractors; No Third-Party Beneficiaries.
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18.6 Export; Anti-Corruption. Each party will comply with applicable export control and
anti-corruption laws; Customer will not provide access to the Services in violation of U.S. export
restrictions.

18.7 Entire Agreement and Order of Precedence. This Agreement (including Order Forms,
the DPA, any included SLA, and any exhibits) is the entire agreement and supersedes prior
agreements on the subject matter. In case of conflict: (a) the DPA (or executed NDPA) controls
for Student Data; (b) the Order Form controls for services, fees, Service Period, and whether an
SLA applies, and may modify this Agreement only by express reference; (c) where an SLA is
included by reference in, or attached to, the applicable Order Form, the SLA controls solely for
service-level commitments and service-credit remedies for the covered Platform Services; (d)
this Agreement controls otherwise. No terms in a Customer purchase order or vendor portal add
to or modify this Agreement.

18.8 Severability; Waiver. Invalid provisions are modified to the minimum extent necessary;
failure to enforce is not waiver.

18.9 Counterparts; Electronic Signature; Incorporation by Reference. This Agreement and
Order Forms may be executed electronically and in counterparts. An Order Form executed by
both parties that references this Agreement and includes the MSA version record in the
applicable Order Form binds the parties to this Agreement. No separate signature page on this
Agreement is required unless expressly required by an Order Form or written amendment.

This MSA is incorporated by reference and accepted through signed Order Forms in
accordance with Section 18.9.
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