HMH
WORLD LANGUAGES DESIGN CHALLENGE
TERMS AND CONDITIONS

By submittinganentry (a “Submission”) to the Houghton Mifflin Harcourt World Languages Design Challenge (the
“HMH Challenge”) you agree to the following terms and conditions.

Summary:

Read these Terms and Conditions and the Rules on the HMH Challenge Website (the “Rules”) before you
make a Submission! If youdisagree with any of them, don’t make a Submission.

Your Submission is not confidential. Besureyou are comfortable withits public disclosure. HMH canpost
your name and Submission, or a summary of it, on the Website.

HMH will choose between four (4) and eight (8)finalists of the Design Challengeinits discretion, basedon
the criteriaon the Website. These finalists will beinvited to participatein afinalists pitch competitionat
HMH’s Boston offices | ocated at 125 High Street, Boston, Massachusetts, on Friday March 1,2019. Basedon
the competition, HMH will select one (1) finalist to receive the HMH Design Challenge first prize award, as set
forthinthe Rules on the HMH Design Challenge Website. In addition, each of the other finalists that
participateinthe pitchcompetition (the runners ups) will receive a separate, lesseraward, as provided inthe
Rules.

If you arethefinal winner of the HMH Design Challenge you will automatically be deemed to have given HMH
an exclusive option to negotiate with you fora commercialdeal for nine (9) months after you receive your
award.

Thereareno other commitments. You do nothaveto do business with HMH, and HMH doesn’t have to do
business with you. No purchase necessary. Void where prohibited. HMH employees andtheirimmediate
familymembers are noteligible to participate. You mustbe 18 years of ageto participate. The HMH
Challengeisopento U.S.residents only.

The HMH Challenge Submission Period ends on Friday, February22,2019at11:59 p.m.EDT. No entries will
be considered after the Submission Period.

Rules of Competition

. You agreeto comply with all contest Rules that are contained on the HMH Design Challenge Websiteandin

these Terms and Conditions. The Rules andthese Terms and Conditions constitute the Agreement (the
“Agreement”) between you and Houghton Mifflin Harcourt Publishing Company (hereinafter, “HMH").

b. You may make multiple Submissions, each of which will be evaluated independently.

. Submissions may be made by individuals or by legal entities.
. Youarenotrequiredto makeany purchaseas aconditionto makinga Submission.

Submission

. Howmade

i All Submissions mustbe madein theformandfollowing the procedures provided on the HMH Design
Challenge Website.

ii.. All Submissions must be made within the submission period stated on the HMH Design Challenge
Website (the “Submission Period”).

iii.  All Submissions mustbe madein theEnglish language.

iv. All Submissions mustidentifyanypatentor patent application, including provisional patent
applications, thatyou havefiled for any partorall of the Submission, and mustinclude a consent for
HMH to review and publish information derived from any pending application that has not been
published as of the date of the Submission.

b. Your Submission is not confidential. By making your Submission, you agree that HMH will not haveany
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confidentiality or other obligationres pecting the Submission, subject however to any intellectual property
rights (otherthantradesecretrights or rights of confidentiality) that you mayhavein your Submission.

HMH’s Obligations

a. HMH will use commercially reasonably efforts to receive and consider your Submission. However, neither

HMH nor any other person participatingwith HMH in providing, managing and promoting the HMH Design



Challenge will be responsible for any miscommunications such as technical failures related to computer,
telephone, cable, and unavailable networkor server connections, related technical failures, or other
failures related to hardware, software or virus, or incomplete, | ate or misdirected entries.

b. HMH will have no obligation to accept, summarize, post, evaluate or return your Submission.

Selection of the Winning |deas; the Awards

a. HMH will review all Submissions that conform to the Rules and declare the Finalists for the Finalists Pitch
following the Evaluation Period (the “Evaluation Period”) described on the HMH Design Challenge Website.
HMH will evaluate all Submissions using the procedures and criteria described on the HMH Design
Challenge Website. HMH reserves the rightto request additional informationfrom you as necessaryto
evaluate your Submission.

b. You acknowledge and agreethat other persons maymake Submissions thatare similarto your Submission and
that HMH or other Design Challenge Organizers (as defined below) may alreadybe pursuing ideas thatare
similar to your Submission. If HMH chooses another Submissionthatis similarto your Submissionas one
of the finalists or the eventual winner, you will have no right of participation inthe Award (as defined
below), notwithstanding the similarity.

¢. HMH’s decision regardingthe finalists and eventual winner of the Design Challengeis final and non-
appealable. If youattemptin any way to challenge or appeal HMH’s decision, youthereby forfeitany right
you would otherwise have for your Submission to be considered for the finalsand/or prize.

d. You will beentitled to theaward shownon the HMH Design Challenge Website if your Submissionis selected
as thefirst-prize winner, less applicable withholdingandother taxes (the “Award”), unless applicable law
or regulation prevents you fromaccepting the Award. To the extentthatthe Award permitsyou to
designate a school or other organization to receive part of the Award, youmustidentifythe recipient
within five (5) days following notice of the Award, using the procedures shown on the HMH Design
Challenge Website.

e. Ifforanyreasonyou are prevented fromaccepting the Awardor from designating a recipientforthe Award:

i. If permitted by applicable law, regulationor agreement, you may direct the Award that would
otherwise begivendirectlyto you to begiven to a school district or charity of your choosing, provided
thatyou makethis choice withinfive (5) days of yourreceipt of notice of the Award, using the
procedures shown on the HMH Design Challenge Website.

ii.. If you are not permitted to direct the payment of the Award as provided above, HMH will contribute
the Award to aninstitution or charity thatin HMH’s sole judgment will bein the best position to
pursuethevaluesand objectives represented by the HMH Design Challenge as represented by your
submission.

Intellectual Property Rights in Submissions and in the Best Ideas

a. HMH claims no proprietary orintellectual property rights in your Submission. By makinga Submission youare
notgrantingHMH or anyother personanyrights to anyintellectual property suchas patents, theright to
patentor copyright, thatyou mayhavein your Submission, except for the limited licenses set forthin
these Terms and Conditions.

b. By makinga Submissionyou agreethatHMH hastherightto:

i. Shareyour Submission, or a summaryofit prepared by HMH inits discretion,as HMH deems
appropriateto evaluate your Submission.

iii. All notifications of alleged copyrightinfringement thatare submitted to HMH in accordance with the
Digital Millennium Copyright Act (“DMCA”) or equivalent principles of law inother jurisdictions will be
handledin compliance with the requirements of DMCA or other applicable law. If we remove your
Submission to comply withthe DMCA or other applicable law, we will make a good-faith attempt to
contactyou so thatyoumay makea counter notification pursuant to section 512(g)(2) and (3) of the
DMCAoorits equivalent.

c. Ifyour Submissionisselected as the final first prize winner of the HMH Design Challenge:

i You agreethatyou will not offer rights to or negotiate with anypersonother thanHMH or persons
authorized by HMH for the development or implementation of your Submission fora period of nine
(9) months fromthe date of Award (the “Option Period”).

ii. HMH may, inits solediscretion, choose to negotiate with you duringthe OptionPeriod for an
agreementto support the development, implementation orother use or application of your
Submission. HMH’s commitment and participation can take one of the following forms, or such other
formas may beagreed upon by youandHMH:
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Alicenseagreement;

An acquisition investment;

A development agreement;

A distribution or marketingagreement, and/or

Creationof another business relationship.

iii.. If your Submissionis notselected as the final winner of the HMH Design Challenge, then HMH may in
its solediscretion agree to negotiate with youon a non-exclusive basisto acquire ongoingrightsin
your Submission.

iv. Notwithstanding anything to the contrary, HMH has no obligation either to negotiate withyou or to

enter into any further agreement withyou for the devel opment, implementationor other use or

applicationof your Submission. Neitheryou nor HMH will have any obligation to enter into any
agreement or other business relationship with one another respecting your Submission.
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d. You acknowledge that HMH may haveinternal developments thatarethe same, similaror related to
your Submission. Your participation inthe HMH Design Challenge does notrestrict HMH inanyway from
conceiving, developing, commercializing or otherwise exploiting ideas that may be the same, similar or related
to your Submission. HMH res pects intellectual property rights. HMH agrees not to violateany valid and
enforceable patentor copyright you possess thatrelates to your Submission. HMH retains theright to
challenge the validity and enforceability of any such patent or copyright. HMH reserves theright to continue
its efforts in exploiting its ideas during any challenge period.

Use of Names, Images, Trademarks and Logos

You grantto HMH theright to display and reproduce your name, including your company logoifyou area
company, likeness and otheridentifyingmaterial identifying youasanentrantinthe HMH Design
Challenge on the HMH Design Challenge Website andinother materials promoting or reporting on the
HMH Design Challenge, both before, during and after the Submission and Evaluation Periods.

If your Submissionis determined by HMH to be the winning entry, youmay state truthfully that your
Submission was thefirst prize Winner, using the name of the HMH Design Challenge for such purpose;
provided, however, thatyoushallnotclaimor representthat HMH has endorsedor is affiliated with any
productor serviceembodying the submissionunless HMH has entered into a further agreement with you
that permits such a statement.

Representations and Warranties. You representand warrantthat:

. All information provided with your Submissionis true and complete.

b. Youareatleasteighteen (18) years of age, andyou area resident of the United States.

You arenotan employee of HMH or of any of its affiliated companies, oran immediate family member of a
HMH employee.

. You havetherightto makethe Submissionwithoutviolatingany obligationyou mayhave to your employer or

to any other person and without violating any applicable law or regulation.

The submission, disclosure, use and exploitation of your Submission, including without limitation any photos,
videos or other media or materials that accompanyyour Submission, does notinfringe or violate the
patentrights, industrial design rights, copyrights, trademarks, trade secret rights, confidentiality rights,
rights of privacy, publicity or other intellectual property rights of any other person.

Your Submission, including without limitationany photos, videos or other media or materialsthataccompany
your Submission, is not defamatory or obscene.

HMH will not need to obtainanylicense fromany third party or pay a royalty or other amountto anythird
partyin order to exercise the rights you grant herein.

. Your Submission does not contain malicious code, such as viruses, timebombs, cancel bots, worms, Trojan

horses orother potentiallyharmful programs or other material orinformation.

. Your Submission, if chosen as a finalist or the first prize winner, orif otherwise exploited inanyway by HMH

under agreement with you, would not become subject to the payment of a royalty or other obligation to
any other person.

You havetherightto grantthelicenses yougrantunderthese Terms and Conditions.

You havetherightto grantan exclusive license to HMH for purposes of exploitation of all rights in your
Submissionifitischosenandif HMH, inits discretion, chooses to negotiate with you forsucha license.

If your Submissionis alreadyimplemented anywhere in the world, you have disclosed, to the best of your
knowledge, such implementation(s) in your Submission.



10.

11.

12.

Limitation of Liability: Inno eventwill HMH, its affiliates, subsidiaries, advertising and promotions agencies, all
persons who participateinjudging the Submissions, or each of their res pective agents, representatives,
officers, directors, shareholders, and employees (collectively, the “Design Challenge Organizers”), have any
liability to you for any cause or reason whatsoever relating to the HMH Design Challenge. Without limiting the
generality of the foregoing, in no event will any Design Challenge Organizer have any liability for loss of profits,
loss of business opportunity, incidental, s pecial, punitive or consequential damages arising from or inany way
related to your participation in the HMH Design Challenge, and youwaive any right to seek injunctive or
equitablerelief related to the HMH Design Challenge.

Indemnity: You agreeto release, indemnify and hold harmless the Design Challenge Organizers from and
againstanyinjuries, losses, damages, claims, actions andanyliability of anykind, including without limitation
their reasonable attorneys fees, resulting from orarising out of your participation in the HMH Design Challenge
or any breach of the warranties or other obligations you haveincurred under the Rules or these Terms and
Conditions.

Your Obligationsinmaking a Submissionor receiving the Award

a. Youareresponsible for verifying that you mayparticipate underanylaws, regulations, collective bargaining
agreements or other requirements or obligations that apply to you, and for verifying that your Submission
complies with all suchrequirements or obligations.

b. Youareresponsiblefor the paymentof all taxes, union dues or otheramounts thatyoumay be obligated to
pay as a result of your receipt of the Award.

Certain limitations

a. The HMH Design Challengeis void where prohibited or restricted by law or regulation.

b. HMH will notaccept Submissions where acceptance, review or publication of a Submission wouldviolate laws
applicableto HMH.

c. Youagreethatyou will not, duringthe Submission and Evaluation Periods, subjectitto any obligation that
would conflict with, or could create a potential for conflict with, the rights you grantto HMH and/orthe
obligations you undertake under the Rules and these Terms and Conditions.

d. Any compromiseto thefair and properconduct of the HMH Design Challenge mayresultin the disqualification
of your Submission, termination of the HMH Design Challenge, or otherremedialaction, atthesole
discretionofthe HMH.

Challenge Achievements and Random Drawings

a. Inaddition totheother terms andconditions provided herein, challenge achievements and/or
random drawings (“Achievements and Drawings”) shall be subject to all applicable HMH rules and selection
criteria, including the following terms and conditions. HMH’s decisions regarding Achievements and Drawings
are final and binding. Winning an Achievements and Drawings prize is contingent upon fulfilling all
requirements setforthherein. The odds of being selected depend on the number of entries receivedandthe
performance of eachentrant.

b. Awinnerisresponsiblefor payingany applicableincometaxesand any and all othercostsand
expenses notlisted above. Any prize details notspecified above willbe determined by HMH inits sole
discretion. Aprize may notbetransferred and mustbeaccepted as awarded. You may notrequesta
substitute prize; however, HMH reserves the right to substitute a prize withanother prize of equal or greater
valueiftheprizeis notavailable for any reason, as determinedby HMH in its sole discretion.

c. Intheeventthatthe operation, security, or administration of the Achievements and Drawings is
impairedin any way for any reason, including, but not limited to fraud, virus, or other technical problem, HMH
may, inits sole discretion, either:(a) suspend the Achievements and Drawings to address theimpairment and
then resume the Achievements and Drawings ina manner that best conforms to the spiritof therules; or (b)
award the prize(s) atrandom from among the eligible entries received upto the time of the impairment. HVH
reserves therightin its sole discretion to disqualify any individual it finds to be tampering with the entry



process or the operation of the Achievements and Drawings or to beactingin violation of theserules orin an
unsportsmanlike or disruptive manner. Any attempt by any personto undermine thelegitimate operation of
the Achievements and Drawings may be a violation of criminalandcivil law, and, shouldsuchan attempt be
made, HMH reserves therightto seek damages fromanysuch person to the fullest extent permitted by law.
Failure by HMH to enforce anyterm of these rules shall not constitute a waiver of that provision. Proof of
sending any communication to HMH by mail shall not be deemed proof of receipt of thatcommunication by
HMH. Intheevent of a disputeasto anyonlineentry, theauthorized accountholder of the e-mail address
used to enter will be deemed to bethe participant. The “authorized accountholder”is the natural person
who is assigned to an email address by an Internet access provider, online service provider, or other
organizationresponsible forassigning emailaddresses forthe domain associated withthesubmitted e-mail
address. The Achievements and Drawings is subject to federal, state, and local lawsand regulations and is
void where prohibited.

d. Torequesta list of the semi-finalists and finalist, please send a self-addressed, stamped envelope to:
HMH World Languages Design Challenge, 125 High Street, Boston, MA 02110, attention: Paul Murphy.
Requests mustbereceived withinone (1) week of the end of the Submission Period.

13. General

a. This Agreement constitutes the parties’ entire agreement respecting the HMH Design Challenge.

b. Intheevent of a disagreement between the Rules and these Terms and Conditions these Terms and
Conditions will govern. Inthe event of a disagreement between the Summary andspecific provisions in these
Terms and Conditions, the specific provisions will govern.

c. The Agreementshall begoverned and construed inaccordance with the laws of The Commonwealth of
Massachusetts as a contract made and to be performed entirely within The Commonwealth of Massachusetts,
withoutreferenceto conflict of law rules. The exclusivejurisdictionfor any dispute regarding this Agreement
or the HMH Challenge shall beinthe federal or state courts sitting in Massachusetts, andyou consent to the
jurisdiction of those courts for this purpose.

d. The Agreement may be updated or supplemented by HMH if requiredto protect theintegrity of the HMH
Design Challenge.

e. HMHreserves therightto discontinue the HMH Design Challenge priorto thefinalist pitch competition, if
HMH determines inits sole discretion that the submissions received are not appropriate for the HMH Design
Challenge. In such event, no awardwillbe made and parties whohave made a submission will be notified by
HMH.



