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4. Limited Warranty; Disclaimers.
Warranties for all Products purchased under this
Agreement shall be provided “as is”. HMH
makes no other warranties with respect to the
Products, either express or implied. HMH
provides no representations or warranties that
the School/District hardware or software
environments and their configuration are
compatible or suitable for the operation of HMH
Products in the School/District setting. HMH
specifically and expressly disclaims any and all
other warranties, including but not limited to the
implied warranties of merchantability or fitness
for a particular purpose or that any services
provided hereunder shall be uninterrupted or
error-free.

5. HMH Intellectual Property Rights;
Confidentiality. The intellectual property
contained in the HMH Products is considered
“Confidential and/or Proprietary Information” to
HMH and are protected by copyright and other
intellectual property rights. School/District, as
an end user, is authorized to use HMH Products
subject to the applicable trademark, copyright
and other intellectual property, federal and state
laws of the U.S.

6. Indemnification. To the extent allowed by
law and subject to the right of School/District to
raise the defense of sovereign governmental or
qualified immunity against 3" party claims,
School/District agrees to indemnify, defend and
hold harmless HMH, its parent companies,
subsidiaries, affiliates, directors, officers and
employees from any third party claims, causes
of action, damages, costs, liabilities or expenses
that arise from a breach or this Agreement or
from improper or unauthorized use, distribution
and operation of the HMH Products.

7. Limitation of Liability. HMH shall not
be liable to School/District for any unauthorized

use of the Software or any services for any
purposes other than as described in this
Agreement, nor for any damages to computers,
communication systems, data or services that
may arise as a result of use of HMH’s Software
or the Products. In no event shall either party be
liable for incidental, consequential, indirect or
special damages including, without limitation,
lost profits or revenue.

8. Term of Agreement. The terms in the
Product Description in Appendix A and Appendix
B wili govern the term of this Agreement and the
scope of the license and use of Products.

9. Assignment. School/District shall not
assign or otherwise transfer its rights or delegate
its obligations hereunder without HMH’s prior
written consent. Any attempted assignment,
transfer, or delegation without such consent
shall be void. HMH may freely assign this
Agreement, including any of the obligations and
rights to payment set forth herein. Neither party
shall have any right of set off in connection with
rights and obligations associated with this
Agreement.

10. Entire Agreement. This Agreement,
including other agreements and documents
incorporated herein by reference, constitute the
entire understanding and agreement between
HMH and School/District with respect to the
subject matter hereof and supersedes all prior
agreements, representations, understandings,
negotiations and communications between the
parties pertaining thereto. Any modifications or
amendments to this Agreement must be in
writing signed by a duly authorized agent or
representative of HMH and School/District.
Specifically, any contrary, inconsistent, or
additional terms incorporated in any other
documents will be of no force or effect
whatsoever.

11. Governing Law. This Agreement shall be
construed and enforced in accordance with the
State of California without regard to its conflicts
of laws provisions. Any action or proceeding
brought by either party against the other arising
out of or relating to this Agreement shall be
brought only in a local, state or federal court of
competent jurisdiction in California.






























































