VIRTUAL ACADEMY SOLUTION AGREEMENT — TERMS AND CONDITIONS

1. TMS Access. Virtual Academy hereby grants Public
Safety Answering Point a non-exclusive, limited, revocable, non-
transferable, non-sublicenseable right and license to access the
TMS, subject to the terms of this Agreement, solely in connection
with Public Safety Answering Point’s offering of the training to
its employees and affiliates.

2. Virtual Academy Warranty. Virtual Academy warrants
that (i) it will use commercially reasonable efforts to ensure that
the TMS, courseware, instructional materials, software or source
code do not contain any malware or other code that could cause
damage to Public Safety Answering Point’s computer systems or
data; and (ii) it owns and/or has all necessary rights to use and to
permit the use of the TMS, courseware, instructional materials,
software or source code as provided herein. Virtual Academy
makes no other warranty, express or implied, in connection with
the Solutions, and hereby disclaims and excludes any warranty of

fitness for a particular purpose and/or warranty of
merchantability.
3. Access. Virtual Academy will use commercially

reasonable efforts to provide continuous access to the Virtual
Academy platform, excluding planned maintenance periods and
unplanned downtime beyond the reasonable control of Virtual
Academy. Public Safety Answering Point understands that
Virtual Academy cannot guarantee access at all times. Virtual
Academy shall not be responsible for any failure by Public Safety
Answering Point or its employees to gain access to the Solutions
due to causes beyond Virtual Academy’s reasonable control,
including power outages, and damage to or defects in computer
hardware.

4. Maintenance and Software Upgrades. Maintenance and
software upgrades to the TMS, courseware, instructional
materials, software, or source code may be performed at the
discretion of Virtual Academy. Virtual Academy agrees to
provide Public Safety Answering Point with reasonable advance
notice of scheduled maintenance and/or software upgrades.

5. Compliance with Certain Regulatory Requirements.

a. Privacy Protection. Each party will ensure that
employee grades and/or other protected information related to
this Agreement will be treated as confidential and protected from
disclosure as required by federal and applicable state law.
Employee grades are the property of Public Safety Answering
Point and Public Safety Answering Point shall be responsible for
maintenance of such data.

6. Confidentiality. To the extent permitted by applicable
law, the terms of this Agreement are confidential. Except as
required by law, neither party shall furnish confidential
information of the other party to any unauthorized person or
entity. Nothing in this section prevents Virtual Academy from
issuing a mutually acceptable press release or naming Public
Safety Answering Point as a client in advertising materials and/or
as a case study of the TMS, courseware, instructional materials,
software, or source code. Public Safety Answering Point further
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authorizes Virtual Academy to monitor performance and/or
service level information and data associated with Public Safety
Answering Point’s use of the TMS, courseware, instructional
materials, software or source code, and Virtual Academy will
seek authorization from Public Safety Answering Point to make
such performance and/or service level information and data
publicly available for promotional and/or advertising purposes.

7. Intellectual Property. Virtual Academy owns all right,
title and interest in the intellectual property embodied in or
related to the TMS, courseware, Solutions, instructional
materials, software or source code (including any and all tangible
and intangible ideas, items, works of authorship and other
materials resulting from such Solutions, such as all works of
authorship forming any part of the TMS, courseware, Solutions,
instructional materials, software or source code, whether or not
registered or capable of registration, including but not limited to
the source code, any graphical or pictorial works such as but not
limited to logos, graphical employee interfaces, architecture and
also including any copyrights, trade secrets, patents, trademarks,
know-how and/or specifications). Virtual Academy shall retain
ownership over all instructional and/or reference content,
excluding employee data and supplemental Public Safety
Answering Point or training materials uploaded by Public Safety
Answering Point or any of its employees, agents, or by users of
the TMS.

8. Proprietary Rights and Restrictions. Virtual Academy
holds and retains all right, title, and interest in its software,
original applications, documentation, materials, and all other
intellectual property. Nothing in this Agreement is intended to
transfer any ownership rights to Public Safety Answering Point.
Public Safety Answering Point shall not:

a. Decompile, disassemble, or reverse engineer,
or attempt to decompile, disassemble or reverse engineer, the
TMS, courseware, instructional materials, software or source
code;

b. Modify or attempt to modify the TMS,
courseware, instructional materials, software or source code;

c. Rent, lease, license, assign, sell or otherwise
provide access to any unauthorized individual or entity to Virtual
Academy’s intellectual property, including the TMS, courseware,
Solutions, instructional materials, software or source code, and
also including any copyrights, trade secrets, patents, trademarks,
know-how and/or specifications on a temporary or permanent
basis;

d. Upload, or attempt to upload, to Virtual
Academy’s servers any information, material or content that
infringes upon any third party copyright, trademark, patent or
trade secret, or material or content that is in violation of any law
of the United States;

9. Trademarks. During the term of this Agreement (and
thereafter, for historical purposes), Public Safety Answering



Point grants Virtual Academy a limited, non-exclusive license to
use Public Safety Answering Point trademarks, as designated in
writing by Public Safety Answering Point, solely for the purpose
of fulfilling Virtual Academy’s obligations and exercising Virtual
Academy’s rights hereunder.

10. Assignment. Public Safety Answering Point may not
assign this Agreement, or any of its rights or obligations
hereunder, in whole or in part, by operation of law or otherwise,
without the express written consent of Virtual Academy, which
Virtual Academy may withhold in its sole discretion.

11. Responsibilities of Public Safety Answering Point.
Public Safety Answering Point agrees to perform the following:

a. Public Safety Answering Point y will provide
to Virtual Academy a list of enrolled employees and employee
identification as is needed for Virtual Academy to perform its
obligations under this Agreement. The list provided by Public
Safety Answering Point will reflect employees enrolled as of the
first day of implementation and will be provided to Virtual
Academy a minimum of five (5) days prior to the initiation of
implementation.

b. Public Safety Answering Point will arrange
and provide for a qualified employee to administer and oversee
Public Safety Answering Point’s use and implementation of the
TMS, courseware, instructional materials, software, source code
and the Solutions in connection with the training. Public Safety
Answering Point will ensure that all such employees participate
in the training and orientation provided by Virtual Academy with
respect to the TMS, courseware, Solutions, instructional
materials, software or source code. Public Safety Answering
Point will take such steps as necessary to ensure that employees
respect Virtual Academy copyrights and proprietary information.

c. Public Safety Answering Point shall exercise
the sole decision-making authority in the (i) appointment of
training employees, (ii) admission of employees to the training,
(iii) evaluation of employee performance, and (iv) decisions to
award course credit and/or training credentialing.

d. Public Safety Answering Point warrants that it
has policies and procedures in place to comply with, and will
comply with, all applicable federal, state, and local laws and
regulations with respect to the training. Without limiting the
foregoing, Public Safety Answering Point will be responsible for
compliance with all applicable state accrediting agency
requirements and state law authorizations and requirements.

e. Public Safety Answering Point will provide
such other reasonable administrative support for the
implementation and functioning of the TMS and the Solutions not
otherwise specifically set forth in this Agreement as being the
responsibility of Virtual Academy.

f. Public Safety Answering Point will make
reasonable efforts to prevent unauthorized access to the TMS,
courseware, instructional materials, software or source code and
to maintain confidentiality of login information used by
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employees and instructors to access the TMS, courseware,
instructional materials, software or source code.

g. Any additional responsibilities of Virtual
Academy and Public Safety Answering Point with respect to the
Solutions shall be mutually agreed in writing.

12. Indemnification.

a. To the extent permitted by applicable law, each
party shall indemnify and hold harmless the other party, including
its employees, directors, employees and agents, against any
losses, damages, or expenses (including, without limitation,
reasonable attorneys’ fees) arising from any claim, suit or
proceeding brought by a third party against the other party and
arising out of the indemnifying party’s (i) gross negligence,
willful misconduct or fraud; (ii) breach of the terms of this
Agreement or (iii) failure to comply with any applicable law.

b. Without limiting the foregoing, Public Safety
Answering Point agrees to indemnify and hold harmless Virtual
Academy, and its employees, directors, employees and agents
from all losses, damages, expenses and costs, including
reasonable attorney’s fees, resulting from or related to:

i. Any claim brought against Virtual
Academy or its employees, directors, employees or agents
alleging violation of a patent, copyright, trademark or trade secret
based on any material that is generated by, altered by, modified
by, distributed by, copied by or uploaded by any trainer,
employee or staff member of Public Safety Answering Point or
any individual or entity who gains unauthorized access to the
TMS, courseware, instructional materials, software or source
code due to a failure on behalf of Public Safety Answering Point
to make reasonable efforts to prevent unauthorized access thereto
or to maintain confidentiality of login information used by
employees and instructors to access same;

il. Any infringement of third party
copyrights or patents by Public Safety Answering Point’s
management; and/or

iii. Any damages caused by materials
uploaded or distributed via Virtual Academy’s system and/or the
training by the Public Safety Answering Point, including those
materials which may: (x) contain malware; (y) include content
determined to be illegal, including file sharing of third party
intellectual property; or (z) contain defamatory content.

13. Term. The term of this Agreement will commence on
the Effective Date and continue in effect thereafter, unless
terminated earlier as provided herein, for one (1) year.
Notwithstanding the foregoing, unless Virtual Academy Public
Safety Answering Point provides written notice of its intent not
to renew at least sixty (60) days prior to the end of the applicable
term, this Agreement shall renew for an additional (1) year term
or as otherwise negotiated.

14. Termination for Breach. In the event of a material
breach of this Agreement, the non-breaching party may terminate
this Agreement upon provision of thirty (30) days’ written notice



to the breaching party, provided that such breach has not been
cured within said period. If Virtual Academy terminates this
Agreement due to Public Safety Answering Point’s failure to
make adequate or timely payment, all Solutions may be
terminated at Virtual Academy’s option. In the event of
termination following such breach, Virtual Academy may, at its
option, (a) charge a reinstatement fee to reinstate support
Solutions; or (b) decline to reinstate support Solutions until
breach is cured. In addition, either party may terminate this
Agreement, effective immediately upon notice, if the other party
files for bankruptcy protection, is determined to be bankrupt or
insolvent or enters into any bankruptcy or insolvency proceeding,
except that Virtual Academy shall continue to provide courses
still in session in accordance with the terms of this Agreement to
the extent legally permitted to do so.

15. Effect of Termination. Virtual Academy also agrees that
in case of termination by either party, it will make reasonable
efforts to protect employee data, subject to the terms of this
Agreement. Notwithstanding anything herein to the contrary, as
of the date that is twelve (12) months following any expiration or
termination of this Agreement, use data may be destroyed at the
discretion of Virtual Academy. Upon the expiration or any
termination of this Agreement the following Sections shall
survive: 5,6,7,8,9,11;12;17;18; 20 and 21.

16. Force Majeure. Virtual Academy warrants that it shall
use commercially reasonable efforts to maintain Solutions and
protect data. Virtual Academy shall not be liable for any failure
to perform its obligations where such failure is a result of acts of
nature (including fire, flood, earthquake, storm, hurricane or
other natural disaster), war, invasion, act of foreign enemies,
hostilities (whether war is declared or not), civil war, rebellion,
revolution, insurrection, military or usurped power or
confiscation, terrorist activities, nationalization, government
sanction, blockage, embargo, labor dispute, strike, lockout,
interruption or failure of electricity, telephone, or internet service.

17. Mediation and Arbitration. Any controversy between
the parties to this Agreement involving the construction or
application of any of the terms, provisions, or conditions of this
Agreement shall, on written request of either party served on the
other, be submitted to meditation with each party paying for half
of the total cost of the mediator. If mediator is unsuccessful, suite
may be filed in a court of competent jurisdiction in the state of
Georgia

18. Governing Law. This Agreement is governed by the
laws of the State of Georgia . Legal action
arising from this Agreement shall only be filed in the State
of_Georgia . The parties waive any right to a jury
trial.

19. Legal and Regulatory Changes. If any law or regulation
governing this Agreement, the Solution or the training changes

such that any aspect of this Agreement, the Solution or any
training as then provided does not comply with such law or
regulation, the Parties shall amend this Agreement solely to the
extent necessary to comply with such law or regulation.
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20. Entire Agreement. This Agreement contains the entire
Agreement between the parties and supersedes all prior
agreements.

21. Amendment. No amendment, modification, termination
or waiver of any provision of this Agreement is effective unless
it is in writing and signed by both parties.

22. Severability. If a court declares any part of this
Agreement void or unenforceable, the remaining terms and
provisions shall remain in force.

23. Counterparts. This Agreement may be executed in
counterparts, each of which shall be deemed to be an original but
all of which taken together shall constitute one and the same
agreement, and shall become effective when one or more
counterparts have been signed by each of the parties and delivered
to the other party.
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