SCHOLASTIC INC.
Advertising Insertion Order

Advertiser/Sponsor: Date:
Agency (if applicable): Campaign:
Contact: Order #:
Address:
Phone:
Fax:
Email:
Start Date: End Date:
Ad Unit Site Placement/Newsletter Impressions (000) $ (CPM)

Audience

Total:

Discount:

Net Cost:

Description of Campaign/Comments/Special Instructions:

Materials/Elements to be Supplied by Advertiser:

Scholastic Authorization:

Advertiser Signature:

Authorized Representative

THE ABOVE INSERTION ORDER IS SUBJECT TO SCHOLASTIC INC.’S
STANDARD TERMS AND CONDITIONS (SEE ATTACHED).
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STANDARD TERMS AND CONDITIONS

DELIVERY OF ADVERTISEMENTS. Scholastic Inc. (OScholasticO) shall deliver the advertisements
and/or sponsorship announcement (hereinafter referred to collectivedAdvertisementsO) of advertiser

and/or sponsor, as the case may be (hereinafter referred to as OAdvertiserQ), to users accessing the pages
(OPages@f the Scholastic web site currently located at the WRIw.Scholastic.comor any successor

web site thereto (the OScholastic Site0). Such delivery shall be in accordance with these Standard Terms
and Conditions including the OAd Specs and TermsO attached hereto as Exhibit A (the OService TermsO)
and the insertiomrder (O100) (collectively, the OAgreementO). Advertiser hereby grants Scholastic a non
exclusive, worldwide license to use, reproduce, distribute, transmit and display the Advertisements,
together with any names, logos, trademarks, trade names andfce searks of Advertiser contained

therein (OAdvertiserOs MarksO), through the Scholastic Site in connection with distribution of the
Advertisements. Scholastic shall select in its sole discretion the technology to be used as the sole and
definitive tool used to measure the delivery of advertisements pursuant to this Agreement. No other
measurement or usage statistics (including those of Advertiser or an approved third party ad server) shall be
used. Scholastic shall place the Advertisement(s) on sugb($Qaof the Scholastic Site and in such
positions thereon as Scholastic and Advertiser shall mutually agree. In the event that the party executing
this Agreement is acting as an agent for an Advertiser, such party executing this Agreement as agent shall
be jointly and severally responsible for all obligations and amounts owing hereunder.

10; OPTIMIZATION;: AD SERVERS. Scholastic agrees to deliver, and Advertiser agrees to pay for, the
services and agreement on the applicable 10, which 10 is incorporatedn hby this reference
(collectively, OServicesO), according to rates specified on the 10 and subject to these Terms and Conditions.
The 10 is subject to available inventory and appropriate rate adjustment; positions on the 10 may be
adjusted (Ooptimizei@rovided that AdvertiserOs total financial obligations under the 10 are not reduced.
Optimizations are subject to ScholasticOs prior approval. Applicable terms will be documented via email,
and AdvertiserOs confirmation of the advertiserOs accepifirtoe via reply email, and such terms shall

be binding on Advertiser and made part of the 10 as though fully set forth therein. Ad servers may vary
depending on its Web site and are subject to change in ScholasticOs discretion, and such applicable ad
saver(s) shall be the official counter(s) for determining quantity of impressions delivered, invoices and
total payment. AdvertiserOs and/or its agencyOs third party ad server reporting is not accepted.

AD MATERIALS; LATE CREATIVE. Artwork, copy, other cament, active URLs and other
components of the advertisement (collectively, OAd MaterialsO) must comply with ScholasticOs own criteria
and specifications. Ad Materiafsust be received at least five (5) business days prior to the scheduled start
date. If Ad Materials are not received within such timeframe, or if provided improperly or inconsistent
with the Scholastic policies, this will result in a reduction of the guaranteed impressions and a reduced pro
rata will be enforced by Scholastic for the periofdtime that reserved space was not filled without
affecting AdvertiserOs financial responsibility for all impressions ordered and inventory reserved.
Scholastic will not be responsible for errors appearing in advertisements which are placed aftez deadli

for errors due to late delivery of material from the Advertiser or advertising agency or from a third party
designated by the advertiser or advertising agency as a source for material to be published.

PAYMENT. Advertiser shall pay Scholastic upordvertiserOs receipt of ScholasticOs invoice. If a
prepayment or deposit is required, AdvertiserOs campaign shall not commence until such prepayment or
deposit is received by Scholastic. If Advertiser fails to make payment within thirty (30) days of
AdvettiserOs receipt of ScholasticOs invoice, Scholastic, in addition to other remedies, shall have the right to
(i) immediately remove Advertisements from the Scholastic Site without any obligation to Advertiser or
claim against Scholastic for such removai), ¢harge late fees at the rate of one and one half percent
(1.5%) per month, or, if lower, the maximum rate allowed by law, (i) charge Advertiser for any attorneysO
fees and/or collection costs incurred by Scholastic in collecting any past due amommt&dvertiser,

and/or (iv) terminate any or all other insertion orders Advertiser has executed with Scholastic as of the date
of the default, without liability. Advertiser is required to provide Scholastic atitleast two (2) weeks
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prior written noticeof any requests by Advertiser for changes to the 10 prior to commencement of any
advertising campaign. Advertiser agrees that if Advertiser changes its order as provided above, any
discount granted by Scholastic may be rescinded or adjusted, and Adivwedis be charged for such order

at the full card rate then in effect. Advertiser will reimburse Scholastic for additional production costs
resulting from creative changes requested by Advertiser in excesseofl) per monthduring the
advertising campggn. All orders for advertising shall be neancelable.

MAKE GOODS. Scholastic may decide to discontinue the display of advertisements if the total number
of impressions for any specified display period is reached prior to the scheduled displagtetolp actual
inventory delivered with respect to a particular advertisement placement falls below guaranteed levels on
the 10 according to ScholasticOs applicable ad server counts, and/or if there is an omission of any
advertisement (placement or cregatunit), Advertiser and Scholastic will need to make an effort to create

an agreement upon the conditions of a Omake good® at the time of when the under delivery took place. If no
Omake goodO can be agreed upon, the Advertiser may execute a credit taguadltie of the under
delivered portion of the 10 for which it was invoiced. If an Advertiser made a caspapneent to
Scholastic specifically for the IO where the undetivery applies, then if Advertiser is current on all
amounts owed to Scholastimder any other agreement, Advertiser may elect to receive a refund for the
underdelivery equal to the difference between the applicableppyeent and the value of the delivered
portion of the 10. OMake goodsO are not available:

€)) When undeielivery or omission of an advertisement is attributable to AdvertiserOs:
(i) Delayed, incorrect or incompatible Ad Materials, or
(i) Failure to comply with these Terms and Conditions,

(b) For failure to deliver impressions according to any specific daily eklyelistribution,
(c) For impressions marked on the 10 as OestimatedO or Onot guaranteedO,

(d) For sponsorship, exclusive or similar placements, or

(e) For preemptive placements and/or impressions. This section sets forth the sole and

exclusive remedjor any failure of Scholastic to fulfill its obligations under the 10.

ADVERTISER’S OBLIGATIONS AND REPRESENTATIONS. Advertiser shall be solely responsible

for all costs it incurs in connection with this Agreement, including, without limitation, expassesiated

with creating, updating and otherwise managing Advertisements, delivering Advertisements to Scholastic
and establishing and maintaining links between Advertisements and Web sites and areas outside the
Scholastic Site (collectively, OAdvertisedeb ContentO). Without limitation of the foregoing, Advertiser
shall support, maintain and respond to problems relating to any such link in the same manner and with the
same timeliness that it supports, maintains and responds to any problems witgefiekally available in
connection with its Web site.  Advertiser warrants and represents at all times that (i) Advertiser owns the
Advertisements and the AdvertiserOs Marks and/or has the right to permit Scholastic to use, reproduce,
distribute, transmitand display the Advertisements and the AdvertiserOs Marks, (i) none of the
Advertisements, the AdvertiserOs Marks or the AdvertiserOs Web Content will (a) infringe or violate the
rights of any third party, including without limitation rights pertainiegcopyright or other intellectual
property rights or rights of privacy or publicity, (b) violate any foreign or domestic federal, state or local
law or regulation, or (c) contain material that is defamatory, libelous, threatening, hateful, racially or
ethrically objectionable or otherwise inappropriate for children, and (iii) throughout the term of this
Agreement, the Web site to which the Advertisement is linked shall contain a privacy statement, and the
collection, maintenance, access, transmission,atispt and use of all personal information provided by
users of the Web site to which the Advertisement is linked shall be in compliance with all applicable laws
and regulations, including without limitation the ChildrenOs Online Privacy Protection A&98f 1
Advertiser agrees that it shall be solely responsible for any liability arising out of the Advertisements, the
AdvertiserOs Marks or AdvertiserOs Web Content. In furtherance of the foregoing, Advertiser agrees to
indemnify and hold Scholastic and iaffiliates harmless from and against any losses, costs, damages or
expenses (including reasonable attorneysO fees) resulting from claims or actions arising out of or in
connection with (i) Advertisements, AdvertiserOs Marks or AdvertiserOs Web CoffigradwertiserOs

breach of any agreement, representation or warranty hereunder, including, without limitation, claims for
infringement of copyright or other intellectual property rights and violation of rights of privacy or publicity.
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SCHOLASTIC’S RIGHTS. Scholastic reserves the right to refuse any advertising request. Scholastic
further reserves the right to reject particular Advertisements submitted under this Agreement for any
reason. Without limiting the foregoing and for the avoidance of doulftpl&stic does not accept
advertising requests from organizations that sell products or services related to tobacco, alcohol or firearms.
Scholastic shall have the right to approve the form and content of all Advertisements, and once
Advertisements haveelen approved by Scholastic, no changes shall be made to any Advertisements
without each partyOs consent. If any Advertisement includes a link to AdvertiserOs Web site, Scholastic
shall have the right, in its sole discretion, to display -eated Oexit ageO to users who have clicked on

such Advertisement before they enter the AdvertiserOs Web site. Scholastic shall have sole approval over
the text of any such exit pageScholastic shall have the right, at its sole discretion, to cancel this
Agreement oto terminate the delivery of any Advertisement or advertising at any time without liability to
Advertiser except for a refund or credit of amounts previously paid for inventory that has not yet run. In
the case of any such cancellation or terminatiamostic shall provide Advertiser with twertyur (24)

hours advance notice, unless Scholastic believes in good faith that its delivery of any Advertisement and/or
display of AdvertiserOs Marks and/or AdvertiserOs Web Content may subject Scholaabiityo li
Without limitation of the foregoing, Scholastic has the right to cancel or shorten the term of the 10 without
liability, if advertising or other materials required for the 10 are not provided by Advertiser in a timely
manner. If AdvertiserOs lfaie to comply with the terms of this Agreement results in ScholasticOs failure to
display the Advertisements in accordance with the 10, Advertiser shall remain liable for the full amount
due pursuant to this Agreement. Scholastic may use the Advertiar&s and Advertisements to
promote the Scholastic Site in all media and use information concerning Pages and the number of
Impressions, users and user activity for ScholasticOs own business purposes and for use in connection with
Scholastic Site, provideScholastic does not reproduce Advertisements without AdvertiserOs prior consent.
Scholastiomay redesign the Scholastic Site at its own discretion at any time. If any redesign materially and
adversely affects the placement of one or more advertiseneerntsScholastic is no longer able to display

such advertisements (including, for example, with respect to inventory purchased by Advertiser on a site
not wholly controlled by Scholastic), Scholastic will work with the Advertiser to display the affected
advertisements elsewhere in comparable areas of the Scholastic Site.

NO WARRANTY/LIABILITY. SCHOLASTIC MAKES NO WARRANTIES OF ANY KIND,
WHETHER EXPRESS OR [IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS OF THE SCHOLASTIC SITE FOR RARTICULAR PURPOSE
INCLUDING, WITHOUT LIMITATION, THE TYPE OR NUMBER OF USERS WHO WILL ACCESS
THE ADVERTISEMENTS, OR NUMBER OF PAGES WHICH WILL BE ACCESSIBLE THROUGH
THE SERVICE. SCHOLASTIC SHALL NOT BE LIABLE FOR THE CONTENTS OF ANY WEB
SITES OR PAGES, BR FOR ANY LOSS, COST, DAMAGE OR EXPENSE (INCLUDING COUNSEL
FEES) INCURRED BY ADVERTISER IN CONNECTION WITH ADVERTISEROS PARTICIPATION
IN THE SERVICE, INCLUDING, WITHOUT LIMITATION, FOR ANY TECHNICAL
MALFUNCTION, COMPUTER ERROR OR LOSS OF DATA OR OTHER IBRY, DAMAGE OR
DISRUPTION TO ADVERTISEROS ADVERTISEMENTS. IN NO EVENT SHALL SCHOLASTIC BE
LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR EXEMPLARY
DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT, INCLUDING, WITHOUT
LIMITATION, ANY FAIL URE TO TIMELY PUBLISH ANY ADVERTISEMENT IN ACCORDANCE
WITH THIS AGREEMENT, EVEN IF SUCH DAMAGES ARE FORESEEABLE AND WHETHER OR
NOT SCHOLASTIC HAS BEEN ADVISED OF THE POSSIBILITY THEREOF. IN NO EVENT
SHALL SCHOLASTICOS LIABILITY EXCEED THE TOTAL AMOUNT PA) TO SCHOLASTIC BY
ADVERTISER HEREUNDER.

MISCELLANEOUS. Advertiser shall hold this Agreement in confidence and shall not sell, transfer,
assign or resell its rights and obligations under this Agreement without ScholasticOs prior written consent.
Advertiser shall not have, nor claim, any right, title or interest in or to any Pages, the Scholastic Site or any
elements thereof (including, without limitation, the grant of a license in or to the Scholastic Site or any
software, source codes, modificationsdates and enhancements thereof or other aspect thereof) or the
Scholastic Marks. Each party hereto shall be and act as an independent contractor and not as partner, joint
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venturer, or agent of the other. Advertiser shall not issue a press releaseiorapoblincement or
otherwise make any disclosure concerning this Agreement or the terms hereof, without prior written
approval by Scholastic. This Agreement represents the entire understanding between Scholastic and
Advertiser regarding the subject mattesreof and supersedes all prior agreements with respect thereto.
This Agreement is subject to any guidelines imposed by Scholastic and to any existing agreements entered
into by Scholastic. No waiver, modification or addition to this Agreement shallllttunless agreed to in

writing. The foregoing shall not limit ScholasticOs right to waive, modify or make additions to the Service
Terms. The Service Terms, as in effect from time to time, are hereby incorporated in this Agreement and
made a part heot as if set forth in full herein. No failure or omission by either party in the performance of
any obligation under this Agreement shall be deemed a breach of this Agreement nor create any liability if
the same shall arise from any cause or causes bdliengasonable control of such party, including not
limited to the following: acts of God, acts or omissions of any government or any rules, regulations or
order of any governmental authority or any officer, department, agency or instrument theresfofing

flood, earthquake, accident, acts of the public enemy, war, rebellion, Internet brown out, insurrection, riot,
terrorist attack, invasion, strikes, or lockouts. This Agreement shall be governed by and construed in
accordance with the substantileavs of the State of New York, without reference to its conflict of laws
rules and principles, and jurisdiction and venue of all matters relating to this Agreement shall be vested
exclusively in the federal and state courts sitting in New York County, Yaew.
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EXHIBIT A

Ad Specs and Terms

Standard Ad Sizes

¢ Button: 120x90

*  Wide Skyscraper: 160x600

¢ Medium Rectangle: 300x250
¢ Leader board: 728x90

e E-Newsletters: 120x240 and 234x60

¢ AD REGULATONS:

O
O
O

15K max. File, gif, jpeg necessary for Ezine (e-newsletter) Ads

Flash ads on scholastic.com: 30K max. file initial load, need back-up .gif, .jpeg
Accept Eye Blaster, PointRoll, Interpolls Rich Media (others acceptable on a case-
by-case basis)

Expandable ads: we insist that ads do not expand to more than twice their size and
must click to expand

Terms of Payment
You must follow these payment terms when you advertise online with Scholastic:

1. Paymentis due 30 days after receipt of invoice.
2. A signed agreement must be delivered at least three (3) days Ihef@antpaign start date.
3. Reservations will not be held without a signed agreement.
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