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INDEPENDENT CONTRACTOR
SERVICES AGREEMENT

This CONTRACTOR Services Agreement (“Agreement”) is made as of the effective date set forth below, by and between
the SCHOOL BOARD OF CLAY COUNTY, Florida (hereinafter referred to as “SBCC”), a body corporate pursuant to s,
1001.40, Florida Statute, whose principal place of business is 900 Walnut Street, Green Cove Springs, Florida

32043 and ___Navigate 360 (hereinafter referred to as “CONTRACTOR?),

whose principal place of business is _3900 Kinross Lakes Plwy 2" Fl, Richfield, OH 44286 .
WHEREAS, the SBCC is engaged in the activity of providing educational opportunities to children; and

WHEREAS, CONTRACTOR has experience, skill, and expertise in delivering the services and/or products described in this
Agreement; and

WHEREAS, the SBCC is interested in procuring the services and/or products of CONTRACTOR, as best fits the needs of
the school district as determined by the SBCC; and

WHEREAS, CONTRACTOR desires to provide their services and/or products to the _Clay County School District
School/Department,

NOW, THEREFORE, in consideration of the premises and of the mutual covenants contained herein and other good and
valuable consideratlon, the receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

1. The Company, Vendor, Agency, or Consultant, of Contract for Goods and Services, hereafter collectively and
individually referred to as the “Contractor”,

2. CONTRACTOR represents that it is an independent contractor and that it requires that the SBCC treat it as such,

CONTRACTOR agrees:

a. That it has no rights to any benefits extended by the SBCC to its employees [including without limitation, sick
leave, vacation time, insurance coverage, etc.];

b. That it will not take a position contrary to their status as an independent contractor, and agtees to accept the
responsibilities placed on independent contractors by federal and state law [accordingly, the SBCC will not make
the deductions or contributions that an employer may be required to make with respect to its employees, and the
undersigned will be responsible for all federal and state tax and fund obligations, including without limitation,
income tax, Social Security, unemployment compensation, etc.];

¢. CONTRACTOR agrees, as an independent contractor and not an employee of the SBCC, it is responsible for
providing their own Worker’s Compensation Insurance and social security/self-employment contributions.

3, CONTRACTOR acknowledges and accepts responsibility for all risks of injury and loss associated with the
performance of this Agreement, In addition to any other statutory or common law obligation to indemnify and defend
the SBCC, CONTRACTOR shall indemnify, defend, and hold harmless the SBCC, its officers, and employees from
any claim, loss, damage, penalty, or liability arising from the negligent acts, omissions, misfeasance, malfeasance, or
intentionally wrongful conduct of CONTRACTOR, its employees, or agents relating to the performance of duties
imposed upon CONTRACTOR by this Agreement. Such indemnity shall not be limited by benefits payable by or for
CONTRACTOR under worker’s compensation, disability, or any other employee benefits or insurance programs or
policies. Conttactor shall timely provide to the SBCC written notice of any claim, complaint, or demand asserted
against CONTRACTOR related to the performance of this Agreement, CONTRACTOR's obligations under this
section shall survive the termination of this Agreement.

4, CONTRACTOR agrees to be bound by, and at its own expense comply with, all federal, state, and local laws,
ordinances, and regulations applicable to the services. CONTRACTOR shall review and comply with the

confidentiality requirements of federal and state law and the SBCC policy regarding access to and use of records,
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11,

13,

Reservation of Sovereign Immunity: No provision or language in the underlying contract shall be construed or
interpreted to increase the scope ot dollar limit of the SBCC’s liability beyond that which is set forth in Section 768.28
of the Florida Statutes. Nor shall any such language be construed or interpreted to waive the SBCC's soveteign
immunity from suit, or to require the SBCC to indemnify CONTRACTOR or any other person, corporation or legal
entity of any kind or nature whatsoever for injury or loss resulting from any acts or omissions other than those which
avise from the actionable negligence of the SBCC. The SBCC expressly reserves all other protections and privileges
related to its sovereign immunity.

CONTRACTOR will perform the services in a thorough, efficient, and professional manner, promptly and with due
diligence and care, and in accordance with the best practices of the profession, utilizing qualified and suitable
personnel, equipment and materials, CONTRACTOR warrants and represents to the SBCC that it possesses the
expertise, capability, equipment and personnel to propetly perform the services and that it is properly and legally
licensed to perform the sefvices, CONTRACTOR acknowledges that the SBCC is relying on the warranties and
representations made by CONTRACTOR.

Method of Payment: Services and/or Products satisfactorily received shall be compensated in accordance with

Attachment A and-the following terms:

a. Procurement is performed in accordance with applicable law, State Board of Education Rules, Clay County School
Board Policy and other applicable rules and regulations which govern. CONTRACTOR shall be paid in accordance
with the Local Government Prompt Payment Act (218.70, et seq., Florida Statutes) upon submission of detailed
invoices to the appropriate location listed on the District Purchase Order and/or the School Internal Account
Purchase Order, and only after delivery and acceptance of the services and/or products provided.

b. Setvices and/or Products, as authorized by and listed in Attachment A, shall be compensated by Hour Rate (cost
per hour) / Fixed Fee (includes direct and indirect costs) / Flat Rate (cost for scope of waork) / ete.

c. Direct reimbursement for travel expenses, as authorized by and listed in Attachment A, shall be made in accordance
with the requirements and rates found at F.S. 112,061 and any applicable SBCC policies.

d. Incurrence of other direct expenses, if any, must be pre-approved in writing by the SBCC.

e. Unless otherwise required by law, the SBCC’s payment obligations (if any) arising from the underlying Agreement
are contingent upon an annual appropriation by the School Board and the availability of funds to pay for the
contracted services and/or products provided, If such funds are not appropriated for the underlying Agreement and

' results in its termination, such conditions/events shall not constitute a default by the SBCC.

The SBCC and CONTRACTOR have mutual rights to terminate this Agreement with or without cause and without
penalty or further payment, at any time upon thitty (30) days written notice to the other party. However, if it is
determined by the SBCC that the work is not being performed as agreed herein, CONTRACTOR shall be deemed to
be in default, and the SBCC resetves the right to cancel this Agreement immediately.

Force Majeure; Neither party to this Agreement shall be Liable for delays or failures in performance under this
Agteement (other than obligations relating to payment, confidentiality, and protection of ownership and intellectual
propeity rights) resulting from acts or events beyond the reasonable control of such party (a “Force Majeure Event”),
including acts of war, terrorism, acts of God, earthquake, flood, embargo, riot, sabotage, labor dispute, wide spread
outbreak of disease or pandemic, governmental act, failure of the internet, power failure, or energy, utility, or
telecommunications interruptions, provided that the delayed party: (i) gives the other party prompt notice of such
cause; and (if) uses its reasonable commercial efforts to promptly correct such failure or delay in performance. In the
event that a Force Majeurc Event lasts for more than 90 days, and the party experiencing the initial delay cannot
correct its failure or delay in performance during that period of time, despite using its reasonable commercial efforts
to do so, the other party may terminate the affected portions of this Agreement.

This Agreement shall not be modified or amended except in writing, duly agreed to and executed by the parties,

CONTRACTOR shall not assign this Agreement in whole or in patt, without the express written consent of the SBCC
Purchasing Department.

This Agreement shall be governed by and construed in accordance with the laws of the State of Florida and venue
shall be in Clay County, Florida.

No other representations or promises shall be binding on the parties hereto except those representations or promises

contained herein.
SBAO (6/10/2021) — Independent Contractor Services Agresment Page 2 of 15
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15.

16.

17.

18.

19,

20,

21;

In the event that any part, term, or provision of this Agreement is, in a court of competent jurisdiction, found to be
illegal or unenforceable, the validity of the remaining portions and provisions will not be affected, and the rights and
obligations of the parties shall be construed and enforced as if this Agreement did not contain the particular part, term,
or provision held to be so invalid.

Should any litigation be commenced in connection with this Agreement, the prevailing party shall be entitled to
reasonable attorney fees and court costs,

The parties hereto represent that they have reviewed this Agreement and have sought legal advice concerning the legal
significance and ramifications of this Agreement,

CONTRACTOR shall retain records associated with the services and/or products provided herein for a period of three
years following final payment, CONTRACTOR shall, with reasonable notice, provide the SBCC access to these
records during the above retention period.

Jessica Lunsford Act: SBCC is required to conduct background screening of CONTRACTOR (including its
employees, agents, and sub-contractors) (go to Clay County District Schoals website for fingerprinting procedures).
CONTRACTOR represents and warrants to the SBCC that CONTRACTOR is familiar with Sections 1012.32,
1012.321, 1012.465, 1012.467, and 1012.468 of the Florida Statutes regarding background investigations,
CONTRACTOR covenants to comply with all requirements of the above-cited statutes at CONTRACTOR’s sole
expense and shall provide the SBCC proof of such compliance upon request.

Certification: By executing this Agreement, CONTRACTOR swears and affirms under penalty of petjury that all of
its employees, agents, and subcontractors will comply with these procedures, the requirements of the Jessica Lunsford
Act, SBCC’s finger printing procedures, and the laws of the State of Florida. Failure to comply with these procedures,
the Act, SBCC’s finger printing procedures, and the law of the State of Florida shall constitute a material breach of
the Agreement, and SBCC may avail itself of all remedies pursuant to law, CONTRACTOR agtees to indemnify and
hold harmless SBCC, its officers, employees, and agents, from and against any and all claims or causes of action,
including without limitation those for personal injury, death, property damages, and attorney fees, arising out of or
relating to CONTRACTOR's failure to comply with any of the above.

E-Verify: CONTRACTOR named herein, and its subcontractors, are required to register with and use the U.S.
Department of Homeland Security’s (DHS) E-Verify system to verify the work authorization status of all newly hired
employees. By executing this Agreement, the CONTRACTOR certifies that it, and any sub-contractors with which it
contracts, are registered with, and use, the E-Verify system for all newly hired employees, and acknowledges that it
must obtain an affidavit from its subcontractors in accordance with Section 448.095(2)(b) Fla. Stat., that the
subcontractor does not employ, contract with or subcontract with any unauthorized alien, The CONTRACTOR must
maintain a copy of such affidavit for the duration of the Agreement. This section serves as notice to the
CONTRACTOR that, pursuant to the terms of Section 448.095(2)(c) 1 and 2, Florida Statutes, the SBCC shall
terminate this Agreement if it has a good faith belief that the CONTRACTOR has knowingly violated Section
448.09(1), F.S.. If the SBCC has a good faith belief that the subcontractor, without the knowledge of the
CONTRACTOR, has knowingly violated Section 448.09(1) or 448.095(2), F.S,, the SBCC shall notify the
CONTRACTOR and order the CONTRACTOR to immediately terminate the contract with the subcontractor. If the
SBCC terminates an Agreement with a CONTRACTOR pursuant fo sec, 448.095(2)(c), F.8., the CONTRACTOR
will not be awarded a public contract for at least one year after the date of such termination.

The CONTRACTOR certifies that CONTRACTOR is in compliance with the requirements of law regarding equal
employment opportunity for all persons without regard to age, race, color, religion, sex, national origin, or disability
and is not on the Discriminatory Vendor List pursuant to Florida Statute 287.134.

CONTRACTOR shall, at CONTRACTOR’s sole expense, procure and maintain during the term of this Agreement,
at least the following minimum insurance coverage, which shall not limit the liability of CONTRACTOR:

General Liability Policy: Auto Liability Policy: Worker’s Compensation Policy:
$1,000,000.00 per occurrence $1,000,000.00 combined single limit $100,000
$2,000,000.00 aggregate $5,000,000.00 (if charter or common carrier) — ¥*Exempf, need signed WCAF
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23,

24,

*If the CONTRACTOR is exempl from Worker's Compensation insurance obligations, the CONTRACTOR must sign
the Worker's Compensation Acknowledgment Form (WCAF) attached hereto as Exhibit #1.

All policies of insurance shall be rated “A-" or better by the most recently published A.M. Best Rating Guide and shall
be subject to the SBCC approval as to form and issuing company. The SBCC shall be named as certificate holder and
as an additional insured in the comprehensive general (including propetty damage) liability policy within five (5) days
after exccution of this Agreement, CONTRACTOR shall furnish the SBCC’s Representative copies of insurance
certificates evidencing that it maintains at least the insurance coverage required hereunder, and which contain the
following or equivalent clause: “Before any reduction, cancellation, modification or expiration of the insurance
policy, thirty (30) days prior wrilten notice thereof shall be given fo the SBCC." CONTRACTOR is NOT authorized
to proceed with the services until all the insurance certificates have been received and accepted.

Receipt of certificates or other documentation of insurance or policies or copies of policies by the SBCC, or by any
of its representatives, which indicate less coverage than required does not constitute a waiver of CONTRACTOR's
obligation to fulfill the insurance requirements herein.

CONTRACTOR shall not solicit or accept brokerage or any other fees or temuneration from any provider of the
SBCC insurance prograf.

CONTRACTOR recognizes and acknowledges that by virtue of entering into this Agreement and providing services
hereunder, CONTRACTOR, its agents, employees, officers, and subcontractors may have access to certain
confidential information and processes, including confidential student information, personal health information,
financial records, and access to the SBCC networks (hereinafter “Confidential Information”). CONTRACTOR agrees
that neither it nor any CONTRACTOR agent, employee officer, or subcontractor will at any time, either during or
subsequent to the term of this Agreement, disclose to any third party, except where permitted or required by law or
where such disclosure is expressly approved by the SBCC in writing, any Confidential Information, Tn addition,
following expiration of said Agreement, CONTRACTOR, its agents, employees, officers, and subcontractors shall
either destroy or return to the SBCC all Confidential Information. With 72-hours written notification, the SBCC
reserves the right to determine whether or not Confidential Information has been destroyed and such confirmation
may include inspecting the CONTRACTOR s facilities and equipment. CONTRACTOR understands and agrees that
it is subject to all federal and state laws and SBCC rules relating to the confidentiality of student information,
Contractor further agrees to comply with the Family Educational Rights and Privacy Act (“FERPA”) 34 C.F.R. § 99.
Contractor shall regard all student information as confidential and will not disclose personally-identifiable student
records or information to any third party without appropriate legal authorization. Access to SBCC data or networks
shall require a SBCC Data-Sharing and Usage Agreement and shall only be authorized by the SBCC IT Department,

CONTRACTOR is required to comply with the Florida Public Records Law, Chapter 119, Florida Statutes, in the

performance of CONTRACTOR’s duties under this Agreement, and will specifically:

a. Keep, maintain, and produce upon request and within a reasonable period of time all data created or collected in

the performance of its duties under this Agreement (“Agreement Data”) which come within the definition of a

“public record” under Chapter 119.

Provide to the SBCC, upon its request and fiee of charge, a copy of each record which CONTRACTOR seeks to

produce in responss to a public records request.

c. Ensure all Agreement Data considered exempt under Chapter 119 are not disclosed except as authorized by law.

d. Upon completion of its obligations under the Agreement, transfer to the SBCC, at no cost, all Agreement Data in
CONTRACTOR’s possession or otherwise keep and maintain such data/records as required by law. All records
transmitted to the SBCC must be provided in a format that is compatible the SBCC’s information technology
systems.

e T}Iw SBCC is authorized to collect, use or release social security numbers (SSN) of CONTRACTOR and their
employees for the following purposes, which are noted as either required or anthorized by law to be collected. The
collection of social security numbers is either specifically authorized by law or imperative for the performance of
the District’s duties and responsibilities as presctibed by law (Sections 1 19.07(5)(a)2 and 3, Florida Statutes):

a) Criminal history and criminal background checks/Identifiers for processing fingerprints by Department of Law
Enforcement, if SSN is available [Required by Fla. Admin, Code 11 C-6.003 and Fla, Stat. § 119.07(5)(a)6]

&
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b) CONTRACTOR that District reasonably believes would receive a 1099 form if a tax identification number is
not provided including for IRS form W-9 [Required by 26 C.F.R. § 31.3406-0, 26 C.F.R. § 301.61091,and
Fla. Stat. § 119.07(5)(a)2 and 6]

CONTRACTOR s failute to comply with the provisions set forth in this section shall constitute a default and material
breach of this Agreement, which may result in termination by the SBCC without penalty.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, OR CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTRACTOR SHALL CONTACT THE SBCC’S
CUSTODIAN OF PUBLIC RECORDS AT 900 WALNUT STREET, GREEN COVE SPRINGS,
FLORIDA 32043, OR AT 904-336-6500, OR AT: PRR(@myoneclay.net

Government Funding: Funding for this Agreement may be provided in whole or in part by one or more Government
funding agencies (Federal, State, Local). As a result, CONTRACTOR shall comply with applicable Laws,
Regulations, Executive Orders, and Governmental Agency Rules and Policies included but not limited to Florida
Department of Education (DMS, SREF); Florida Statutes Chapter 287, 489; Code of Federal Regulations Titles: 2 —
Grants and Agreements (2 C.F.R. §200), Title 7 — Agriculture (NSLP), Title 34 — Education (EDGAR, FERPA), Title
44 — Emergency Management and Assistance (FEMA); U.S, Code Titles: 20, 31, 40, 4.

To the extent that the SBCC is using Government Funds as a source of payment for this Agreement, CONTRACTOR
shall execute and deliver to the SBCC the following forms, attached hereto as Exhibit # 2 : (a) EDGAR Certification;
(b) Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion; (¢) Drug-Free Workplace
Certification; (d) Non-Collusion Affidavit; and (e) Disclosure of Potential Conflict of Interest,

EE EE 2R
In the event of any conflict or inconsistency between the terms and conditions of this Agreement and any terms

or conditions set forth in any other document relating to the transactions contemplated by this Agreement, the
terms and conditions set forth in this Independent Contractor Services Agreement shall prevail,

SBCC’S Representative with CONTRACTOR is: Laura Fogarty

School/Departiment Name: __Climate and Culture

Mailing Address: 900 Walnut Street Green Cove Spriugs, FL 32043

Phone #: _904-336-6513 Email Address: _ Laura.Fogarty@myoneclay.net

Accepted and Agreed to:

SCHOOL BOARD OF CLAY COUNTY CONTRACTOR
By: By: % é7//\
Print Name: Print Name: Andrew Ross
Title: Title: Chief Financial Officer
Date: Date:  June 14, 2021
Page 5 of 15
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Attachment A

SCOPE OF SERVICES AND/OR PRODUCTS

1. Desecription of Services and/or Products (If sufficient space is not available on Attachment A, CONTRACTOR may provide
information and append it to the Agreement as Attachment A-1, Attachinent A-2, etc)

Please see Attachment A-1 Proposal # Q-11331

2. Term:

The term of this Agreement shall commence on July 1, 2021 and continue until
, unless earlier terminated as set forth in Agreement,

June 30, 2022

3. Fee:

The CONTRACTOR shall provide services and/or products described in Attachment A, at the rate of
$ 44,250.00 (Hour Rate (cost per hour) / Fixed
Fee (includes direct and indirect costs) / Flat Rate (cost for scope of wotk) / etc). The total compensation
under this agreement shall not exceed $_ 44,250.00 .
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NOTIFICATION DOCUMENT
Waiver Requires Signature At Time Of Entrance On SBCC Property

Masks are Mandatory and a signed COVID-19 Waiver will be required by all Vendors,
Visitors, Volunteers, Non-Employees, ETC. conducting business on our property.

S COVIDTAWAIVEREEE S

SCHOOL BOARD OF CLAY COUNTY, FLORIDA
RELEASE OF LIABILITY AND ASSUMPTION OF RISK RE: COVID 19 INFECTION

[n consideration of being allowed to parficipate in any way in any activity which takes place on Clay County School District
("CCSD") properly (facilities or grounds) |, the undersigned vendor, volunteer, parent, or legal guardian, acknowledge,
understand. and agree that by participating in events and activities at Clay County School District facilities/property: (1) there
are certain risks to me and my child(ren) arising from or related to possible exposure to communicable diseases including. but
not limited to, COVID-19, the virus “severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2)", which is responsible for
the Coronavirus Disease (also known as COVID-19) and/or any mutation or variation thereof (collectively referred to as
"Gommunicable Diseases); (2) | am fully aware of the hazards associated with such Communicable Diseases and; (3) |
knowingly and voluntarily assume full responsibllity for any and all risk of personal injury or other loss that | may sustain in
connectlon with such Communicable Diseases, and: (4) 1, for myself or for my minor child(ren) or ward(s), and on behalf of
my/our heirs, assigns, beneficiaries, executors, administrators; personal representatives, and next of kin, HEREBY EXPRESSLY
RELEASE, HOLD HARMLESS, AND FOREVER DISCHARGE CLAY COUNTY SCHOOL BOARD ('The District’) and its
officers, officlals, agents, representatives, employees, other participants, sponsors, advertisers, and, if applicable, owners and
lessors of premises upon which CCSD related events and activitles take place (the "Released Parties"), from any and all claims,
demands, suits, causes of action, losses, and liability of any kind whatsoever, whether in law or equity, arising out of or related to
any ILLNESS, INJURY, DISABILITY, DEATH, OR OTHER DAMAGES Incurred due to or in connection with any

Communicable Diseases, WHETHER ARISING FROM THE NEGLIGENCE OF THE RELEASED PARTIES OR OTHERWISE,
to the fullest extent permitted by law.

| agree that this Agreement is intended to be as broad and inclusive as is permitted by the laws of the State of Florida, and if any
portion hereof is held invalld, it is agraed that the remainder shall continue in full legal force and effect.

| certify that | am the legal parent/guardian of the MINOR CHILDREN listed below, and that | HAVE READ AND UNDERSTAND
THE FOREGOING RELEASE and affirm that |, on behalf of myself and my minor child(ren), do consent and agree to the
complete, total and unequivocal release of all the Released Parties as provided above.

| HAVE READ THIS RELEASE OF LIABILITY AND ASSUMPTION OF RISK AGREEMENT, FULLY
UNDERSTAND ITS TERMS, UNDERSTAND THAT | HAVE GIVEN UP SUBSTANTIAL RIGHTS BY
SIGNING IT, AND SIGN IT FREELY AND VOLUNTARILY WITHOUT ANY INDUCEMENT.

Participant/Vendor/Volunteer/Parent Signature Date

Printed Name

Name of each minor child for whom this Release applies, if applicable:
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Exhibit # 1

WORKERS COMPENSATION ACKNOWLEDGEMENT FORM (WCAF)

The undersigned Contractor/Vendor (“Contractor™) represents and acknowledges that it is an independent contractor and is
not provided coverage under any self-insured workers compensation program of the School Board of Clay County, Florida
(the “Board” or “District”), any primary wotkers compensation insurance policy purchased by or on behalf of the District,
any excess workers compensation insurance purchased by or on behalf of the District, any risk sharing arrangement, risk
shating pool, or any state reimbursement fund for workers compensation payments made by the District, based on the
following understandings and representations by the Contractor:

1.

Name of Contractor/Vendor:

Signatute of Authorized Representative: 7 5 § ;E: ’E bk

Contractor is notan “Employee” as defined under Chapter 440 of the Florida Statutes. The Parties agree that Chapter
440 describes remedies for employers and employees in place of Florida common law and limits the rights of
independent contractors like the undersigned.

Contractor maintains a sepatate business with its own work equipment, material, and accommodations,

Contractor has a different federal employer identification number than the District ot is a sole proprietor who is not
required to obtain a federal employer identification number under state or federal regulations,

Confractor receives compensation for services rendered or work performned, and such compensation is paid to a
business rather than to an individual,

Contractor maintains at least one bank account in the name of the Contractor or associated persons or entities for
the purposes of paying business expenses related to the services rendered or work petformed fot the District.

Contractor performs work ot is able to. perform work for entities other than the District at the Confractor’s election
without the necessity of completing an employment application or process.

Contractor either provides its own workers compensation coverage or has elected to be exempt from workers
compensation coverage.

Contractor has provided proof of other insurance, including liability insurance, to the District in the amounts
required by the District,

Contactor had an opportunity to review and consult with legal counsel regarding this document.

Contactor understands that the District is relying upon the truthfulness and accuracy of representations in this
acknowledgement as a material basis for the District entering into the underlying agreement(s) with Contractor.

Navigate360, LLC

o

Printed Name of Authorized Representative: ___ Andrew Ross

Title of Authorized Reptesentative: Chief Financial Officer

Date:

June 14, 2021
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Exhibit # 2 (a)

EDGAR CERTIFICATIONS

All purchases involving the expenditure of federal funds must be compliant with the Education Department General
Administrative Regulations (‘EDGAR"). The following certifications and provisions are required and apply when the School
Board of Clay County, Florida (“SBCC" “School Board") expends federal funds for any purchase resulting from this
procurement process. Pursuant to 2 C.F.R. § 200.326, all contracts, including small purchases, awarded by the District
shall contain the procurement provisions of Appendix [l to Part 200, as applicable.

REQUIRED CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY CONTRACTS UNDER FEDERAL AWARDS
APPENDIX Il to C.F.R. PART 200

(A) Contracts for more than the simplified acquisition threshold currently set at $150,000, which Is the inflation
adjusted amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations
Council (Councils) as authorized by 41 U.S.C, 1908, must address administrative, contractual, or legal remedies in
Instances where contractors violate or breach contract terms, and provide for such sanctions and penalties as
appropriate.

Pursuant to Federal Rule (A) above, when School Board expends federal funds, School Board reserves all rights and
privileges under the applicable laws and regulations with respect to this procurement in the event of breach of contract by
aither party.

(B) All contracts In excess of $10,000 must address termination for cause and for convenience by the non-Federal
entity including the manner by which it will be effected and the basis for settlement.

Pursuant to Federal Rule (B) above, for all contracts involving Federal funds in excess of $10,000, School Board reserves
the right to terminate the contract () for convenience, andfor (il) for cause by Issuing a certified notice to the vendor,

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet
the definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity
clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment
Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at
41 CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor."”

Pursuant to Federal Rule (C) above, when School Board expends federal funds on any federally assisted construction
contract, the equal opportunity clause is incorporated by reference herein.

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislatlon, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for
compliance with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of
Labor regulations (29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally
Financed and Assisted Construction”). In accordance with the statute, contractors must be required to pay wages
to laborers and mechanics at a rate not less than the prevalling wages specified in a wage determination made by
the Secretary of Labor. In addition, contractors must be required to pay wages not less than once a week. The non-
Federal entlty must place a copy of the current prevailing wage determination issued by the Department of Labor
in each solicitation. The decision to award a contract or subcontract must be conditioned upon the acceptance of
the wage determination. The non-Federal entity must report all suspected or reported violations to the Federal
awarding agency. The contracts must also include a provision for compliance with the Copeland “Anti-Kickback”
Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 CFR Part 3, “Contractors and
Subeontractors on Public Building or Public Work Financed in Whole or in Part by Loans or Grants from the United
States”). The Act provides that each contractor or subrecipient must be prohibited from inducing, by any means,
any person employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he or she is otherwise entitled. The non-Federal entity must report all suspected or reported
violations to the Federal awarding agency.

Pursuant to Federal Rule (D) above, when School Board expends federal funds during the term of an award for all contracts
and subgrants for construction or repair, Vendor will be in compliance with all applicable Davis-Bacon Act provisions.

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded
by the non-Federal entity in excess of $100,000 that involve the employment of mechanics ol laborers must.include
a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29
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EDGAR CERTIFICATIONS (continued)

CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every
mechanic and laborei-on the basis of a standard work week of 40 hours. Work in excess of the standard work week
is permissible provided that the worker is compensated at a rate of not less than one and a half times the basic
rate of pay for all hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are
applicable to construction work and provide that no laborer or mechanic must be required to work in surroundings
or under working conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to
the purchases of supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

Pursuant to Federal Rule (E) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of the Contract Work Hours and Safety Standards Act during the term of an
award resulting from this procurement process.

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding
agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small
business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subreciplent must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing
regulations issued by the awarding agency. .

Pursuant to Federal Rule (F) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (F) during the term of an award resulting from this
pracurement process.

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the
non-Federal award to agree to comply with all applicable standards, orders or regulations Issued pursuant to the
Clean Air Act (42 U.S.C. 7401 7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387).
Violations must be reported to the Federal awarding agency and the Regional Office of the Environmental
Protection Agency (EPA).

Pursuant to Federal Rule (G) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (G) during the term of an award resulting from this

procurement process.

(H) Energy Policy and Conservation Act (2 CFR §910.120, 10 CFR §600.236). Vendor agrees to comply with the
mandatory standards and policies relating to energy efficiency contained in the state energy conservation plan
issued in compliance with the Energy Policy and Conservation Act.

Pursuant to Federal Rule (H) above, when federal funds are expended by School Board, Vendor certifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (H) during the term of an award resulting from this

procurement process.

(1) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must
not he made to parties listed on the government wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp.,
p. 189) and 12689 (3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the
names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared ineligible
under statutory or regulatory authority other than Executive Order 12549.

Pursuant to Federal Rule (I) above, when federal funds are expended by School Board, Vendor certifies that during the
term of an award resulting from this procurement process, that neither it nor its principals are presently debarred, slspended,
proposed for debarment, declared ineligible, ort voluntarily excluded from participation by any federal department or agency.

(J) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding
$100,000 must file the required certification. Each tier certifies to the tier above that it will not and has not used
Federal appropriated funds to pay any person or organization for influencing or attempting to Influence an officer
or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member
of Congress in connection with obtalning any Federal contract, grant or any other award covered by 31 U.S.C. 1362.
Each tier must also disclose any lobbying with non-Federal funds that takes place in connection with obtaining
any Federal award. Such disclosures are forwarded from tier to tier up to the non-Federal award.

Pursuant to Federal Rule (J) above, Vendor certifies that it is in compliance with all applicable provisions of the Byrd Anti-
Labbying Amendment (31 U.S.C. 1352), The Vendor further certifies that: (1) No Federal appropriated funds have been
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EDGAR CERTIFICATIONS (continued)

paid or will be paid, by or on behalf of the undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any
Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement. (2) If any funds other than Federal appropriated
funds have been paid to any person for Influencing or attempting to influence an officer or employee of any agency, Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress In connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Lobbying,” in accordance with its instructions. (3) The undersigned shall require that the language of this
certification be included in the award documents for all covered subawards in Federal funds at all appropriate tiers and that
all subrecipients shall certify and disclose accordingly.

RECORDS ACCESS AND RETENTION

Records Access (34 CFR 80.36 (i)(10): All vendors, contracts and subcontractors shall give access to the SBCC, the
appropriate Federal agency, the Comptroller General of the United States, or any of their duly authorized representative to
any books, documents, papers, and records of the vendor which are directly pertinent to this specific bid/contract for the
purpose of making audit, examination, exgerpts and transcriptions.

Records Retention (2 C.F.R. § 200.333): Financial records, supporting documents, statistical records and all other non-
Federal entity records pertinent to a Federal award must be retained for a period of three (3) years from the date of
submission of the final expenditure report or, for Federal awards that are renewed quarterly or annually, from the date of
the submission of the quarterly or annual financial report, respectively, as reported to the Federal awarding agency or
passthrough entity in the case of a subreciplent.

RECOVERED MATERIALS

Recovered Materials (2 CFR §200.322): Contractor must comply with Section 6002 of the Solid Waste Disposal Act, as

amended by the Resource Conservation and Recovery Act. The requirements of Section 6002 include procuring only items
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest
percentage of recovered materials practicable, consistent with maintaining a satisfactory level of competition, wheré the
purchase price of the item exceeds $10,000 er the value of the quantity acquired during the preceding fiscal year exceeded
$10,000; procuring solid waste management services in a manner that maximizes energy and resource recovery; and
establishing an affirmative procurement program for procurement of recovered materlals Identified in the EPA guidelines.

Vendor agrees to comply with all federal, state, and local laws, rules, regulations and ordinances, as applicable. It
is further acknowledged that vendor certifies compliance with all provisions, laws, acts, regulations, etc. as
specifically noted above.

Vendor's Name: Navigate360, LLC

Signature of Authorized Representative: A
e )

Andrew Ross

Print Name of Authorized Representative:
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Exhibit # 2 (b)

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND
VOLUNTARY EXCLUSION - LOWER TIER COVERED TRANSACTIONS

This certification is required by the Department of Education regulations implementing Executive Order 12549, Debarment and
Suspension, 34 CFR Part 85, for all lower lier transactions meeling the threshold and lier requirements siated af Section 85.110.

1. By slgning and submitting this proposal, the prospective lower lier particlpant s providing the cerlification set out below.

2, The cerlification In this clause fs a material representation of fact upon which reliance was placed when this transaction was entered Info. Ifitis later
determined lhat the prospeclive lower fier participant knowingly rendered an erroneous certification, in addition to other remedies available to the Federal
Government, the department or agency with which this transaction originated may pursue available remedies, Including suspension and/or debarment.
3.The prospeclive lower ller parlicipant shall provide immediafe written notice to the person fo whom this proposal is submitted if at any lime the
prospeciive lower tier participant leams that its cerlificalion was erroneous when submitted or has become erroneous by reason of changed
circumstances.

4. The terms "covered transaction,” "debarred," “suspended,” “Ineliglble,” “lower tier covered transaction,” “participant,” “person,” “primary covered
fransactlon,” “principal,” "proposal,” and “voluntarily excluded," as used in this clause, have the meanings set outin the Definitions and Coverage sectlons
of rules implementing Executive Order 12549. You may contact the person to which this proposal is submitied for assistance In obtaining a copy of
those regulations,

5. The prospecive lower fier participant agrees by submitting this proposal that, shauld the proposed covered Iransaction be entered Into, It shall not
knowingly enter Into any lower tier covered {ransaction with a person who Is debarred, suspended, declared ineligible, or voluntarily excluded from
parlicipation in this covered lransaction, unless authorized by the department or agency with which this transaction originated.

6. The prospective lower tler participant furlher agrees by submitting this proposal that it will include the clause litled “Cerlification Regarding Debarment,
Suspension, Ineligibility, and Voluntary Exclusion - Lower Tier Covered Transactions," without modificaion, in all lower lier covered transacfions and in
all solicltations for lower tler covered fransaclions.

7. Aparliclpant in a covered transaction may rely upon a certification of a prospective participant in a lower tier covered transaction that it is not debarred,
suspended, Ineligible, or voluntarily excluded from the covered transaction, unless It knows that the certificafion (s erroneous, A participant may decide
the method and frequency by which it determines the eligibility of its principals. Each participant may, butis not required to, check the Nan-Pracurement
List.

8. Nolhing contained in the foregoing shall be construed o require establishment of a system of records in order to render in good faith the certfication
required by this clause. The knowledge and information of a participant Is not required to exceed that which Is normally possessed by a prudent person
in fhe ordinary course of business dealings.

9. Except for transaclions authorized under paragraph 5 of these instructions, if a participant in a covered transaction knowingly enters Into & lower tier
covered transaction with a person who is suspended, debarred, ineligible, or voluntarlly excluded from participation In this transaction, in addition to other
remedies avallable to the Federal Government, the department or agency with which this iransaction originated may pursue avallable remedies, including
suspension andfor debarment,

Instructions for Certification:

1, The prospective lower tier particlpant cerlifies, by submission of this proposal thal neither it nor its principals are:

a) presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from parlicipation in this transaction by any
Federal department or agency;

b) have not within a three-year period preceding this application been convicted of or had a clvil judgment rendered against them for commission of
fraud or a criminal offense In performing a public (federal, state or local) transaction or contract under & public transaction; or for violation of federal
or state antitrust statutes or commission of smbezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements or
recelving stolen properly;

¢) are not presently indicted for or otherwise criminally or civilly charged by govemment entily (federal, state or local) with commission of the offenses
enumerated in this cerfification; or

d) have not within a three-year period preceding this applicalion had one or more public transaclion (federal, state or local) terminated for cause or
default, :

2. Where the prospective lower tler parlicipant Is unable to cerlify to any of the statements In this certification, such prospective participant shall attach

an explanation to this proposal,

Name of Vendor: Navigate360, LLC
Andrew Ross Chief Financial Officer
Printed Name Title of Authorized Representative
Signalure; 447%7/\ Date: _June 14, 2021
Y LAL D i
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Exhibit # 2 (c)

DRUG-FREE WORKPLACE CERTIFICATION

Preference shall be given to vendors/contractors certifying their compliance with a drug-free workplace in
accordance with Section 287.087, Fla, Stat., as follows:

IDENTICAL TIE BIDS — A bid or contract received from a business that certifies that it has implemented a
drug-free workplace program shall be given preference in the award process. Established procedure for processing
tie bids shall be followed if none of the tied vendors has a diug-free workplace program. To obtain such
preference, a business shall:

1.

Publish a statement notifying employees that the unlawful manufacture, distribution, dispensing, possession,
or use of a controlled substance is prohibited in the workplace and specifying the actions what shall be taken
against employee for violations of such prohibition,

Inform employees about the dangers of diug abuse in the workplace, the business’s policy of maintaining a
drug-free workplace, any available drug counseling, rehabilitation, and employee assistance programs, and
the penalties that may be imposed upon employees for drug abuse violations.

Give each employec engaged in providing the commodities or contractual services that are under bid a copy
of the statement specified in subsection (1),

In the statement specified in subsection (1), notify the employees that, as a condition of working on the
commodities or contractual setvices that are under bid, the employee shall abide by the terns of the statement
and shall notify the employer of any conviction or plea of guilty or no contest to any violation of Chaptex
893 or of any controlled substance laws of the United States or the State of Flotida, for a violation occurring
in the workplace no later than five (5) days after such conviction.

Impose a sanction on, or require the satisfactory participation in a drug abuse assistance or rehabilitation
program if such is available in the employee’s community, by any employee who is so convicted.

Make a good faith effort to continue to maintain a drug-free workplace through implementation of this
section.

I certify that this firm complies fully with the above requirements.

CONTRACTOR NAME: Navigate360, LLC

AUTHORIZED CONTACTOR REPRESENTATIVE SIGNATURE:

Andrew Ross ;47%7/\

(Printed Name) (Signature)

Chief Financial Officer

=

June 14, 2021

(Title) (Date)
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Exhibit # 2 (d)

NON-COLLUSION AFFIDAVIT

STATE OF FLORIDA )
COUNTY OF CLAY )

My name is (INSERT NAME Andrew Ross ). I hereby attest that I am authorized to execute this
affidavit on behalf of my firm, its owners, directors, and officers. I have personal knowledge of the price(s),
guarantees and the total financial commitment represented in the firm’s offer and/or contract.

1) The firm’s prices and amounts offered have been arrived at independently and without consultation,
communication or agreement with any other contractor or respondent.

2) Neither the final nor approximate prices or amounts offered have been disclosed to any other firm or person
who is a respondent ot potential respondent, nor were they disclosed prior to opening of offers.

3) The offer from my firm is made in good faith and no attempt has been made to induce any fitm or person to
refiain from submitting an offer, or to submit an offer higher than our offet, or to submit any intentionally
high or noncompetitive offer or other form of complementary offer.

4) (INSERT NAME OF COMPANY __Navigate360, LLC ) its affiliates, subsidiaries, officers,
directors, employees ate not currently under investigation by any governmental agency and have not in the
last three years been convicted or found liable for any act prohibited by State or Federal law in any jurisdiction,
involving conspitacy or collusion with respect to bidding, proposing or offering on any public contract, except
as follows:

1 attest that (INSERT NAME OF comPany _ Navigate360, LLC ) understands and
acknowledges that the above representations ate material and important, and will be relied on by the School Board
of Clay County, Florida, in awarding the contract for which this offer is submitted. I understand and my firm
understands that any misstatement of material representations herein stated shall be treated as intentional
concealment of the true facts relating to submission of offers for this contract,

CONTRACTOR NAME: Navigate360, LLC

AUTHORIZED CONTACTOR REPRESENTATIVE SIGNATURE:

Andrew Ross

(Printed Name) (Signature)
Chief Financial Officer June 14, 2021
(Title) (Date)
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Exhibit # 2 (e)

DISCLOSURE OF POTENTIAL CONFLICT OF INTEREST AND
CONFLICTING EMPLOYMENT OR CONTRACTUAL RELATIONSHIP

Section 112.313 (3) and (7), Florida Statutes, sets forth restrictions on the ability of SBCC employees
acting in a private capacity to rent, lease, or sell any realty, goods or services to SBCC. It also places
restrictions on SBCC employees concerning outside employment or contractual relationships with any
business entity which is doing business with SBCC.

Bidder must disclose in its Bid, the names of any employees who are employed by Bidder who are also
an employees of SBCC. Persons identified below may have obligations and restrictions applicable to
them under Chapter 112, Florida Statutes.

Name of Bidder's Employee SBCC Title or Position of Bidder's SBCC Department/ School of Bidder's
Employee Employee

Check one of the following and sign:

X | hereby affirm that there are no known persons employed by Bidder who are also an employee of
SBCC.

[ | hereby affirm that all known persons who are employed by Bidder who are also an employee of
SBCC have been identified above.

: 2< % ZA Navi

Signature Company Name
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Attachment A-1 RIDN

Customer:

Term:

Payment:

B

NAVIGATE360 - ORDER FORM

o**4 Navigate360

i e 2
‘0 i,’lUg Vaé

Bukhoy saler tomarrasws.

Clay Co Schools Praposal No: Q11331
Heather McDonald Proposal Explres:  6/28/2021
heather.mcdonald@myoneclay.nat Proposal By: Chirls Rlley

Emall: criley@navigate360,com

Opp Number: 133689

The month term for subscription Services hegins on 7/1/2021 and ends on 6/30/2022 ,

Involced Annually «Nat-30 &e\'tbn 7 D'F ﬂgfeex\\ewb

SUBSCRIETION SERVICES

ltem Description Quantity Price

1 ggg: 882‘ Mental health, child trafflaking and subslance abusa prevention currleulum for students. K-8 27 $20,260.00

_'188_;‘;332' Mental heallh, chitd (rafficking and substance abuse prevention currlculum for students, 7-12 14 $14,000.00

1007-1 Annual service and support fees for curriculum subscriptions, 1 $10,000,00
Annual Subscriplion Price: $44,250.00

Accurate Sales Tax will he added when applicable.

Proposal No: Q11331

Page 1 of 3
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oot Navigate360

Building safys tomorsows.

FAMILY EDUCATIONAL RIGHTS AND PRIVACY ACT ADDENDUM

WHEREAS, pursuant to the Family'Educational Rights and Privacy Act and its implementing regulations (“FERPA"), and more
particularly to thase regulations permitling an educational agency or Institution to disclose, without the prior consent of e student,
personally dentifiable information from education records to a parly to whom the agency or institution has outsourced institutional
services o functions, Customer may upload or store student Informatlon from educallon records to the Platform or otherwise disclose
such infarmation {collectively, “Disclose") to Company, the parlies additionally agree as follows:

1, Customer shall:

1.1 Disclose such Information to Company only as may be necessary for Company to provide services under the Agreement,

1.2 Ensure and bear sole responsibillly for ensuring that any Disclasure of student informatlon from education records to Company for
Company's provision of the Services under the Agreement complies with FERPA,

2. Company shall
2.1 Malntaln administrative, technlcal, and physical safeguards to protect the security, confidentlality, and integrily of student ~~

information from education records Disclosed by Customer.

22 Use student Information from aducation records Disclosed by Customer only In conjunction with the Services and will not *~
olherwlse retaln, use, or disclose such Information for any purpose other than as specifled In the Agreement.

2.3 Reasonably ensure Customer's access to student Information from education records that Customer Discloses to Company, +*
2.4 Notify Customer as soon as reasonably practicable after confirmation of any actual unauthorized access to or use of student -

information from educatlon records that Customer Discloses to Company.
2.6 Promptly return or destroy upon termination of the Agreement all student Information from education records Disclosed by ¥

Customer to Company. .
3. To the extent Customer Discloses hon-confidential information to Company under the Agreement, such as student records ¥~

containing only directory information as to which no opt-out has been filed, de-identified student information, and Customer records hot
pertalning to students, the requirements of this Addendum A.1 shall not apply.

Navigate360,

 LLC
By ?42 A

name: Andrew Ross
me: __Chief Financial Officer

naee dune 14, 2021

Customer

By

Name:

Title:

Date:

Proposal No: Q-11331
Page 2 of 3
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Terms and Conditions

B A e ettt B L AL LR AR o R L L

Services nor dependent on any oral or written publlc comments made by Company regarding future runctlonallly or features,
[ 1 lagree to the Master Service Agreamont Tonme and following ‘nddandn: hitps:iltinyurl.com/NIBOMS A-Z021T040H
Softwara Services Addandum A -

IN WITNESS WHEREOQF, the parties have caused their respective duly authorized representatives fo execute this Agreement in
consideration of the promises and mutual covenants contained herein.

NAVIGATE360 SIGNATORY CUSTOMER BILLING INFORMATION

Name: Andrew ROSS AP Contact Name:

Date: June 14, 2021 " AP Phone:

Signature: %L/é Lq g A/P Email;

A/P Address:
CUSTOMER SIGNATORY
Name:
Title: Federal Tax ID:
Date: Purchase Order:
Signature: Sales Tax Exempt No,

Sales Tax Exemptlon Certificate must be attached.

Proposal No: Q-11331
Page 3 of 3
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MASTER SERVICES AGREEMENT

This Master Services Agreement (his "Agreement’), is by and between Navigate360, LLC, a Nevada limited liability company, with offices
located at 3900 Kinross Lakes Parkway, Second Floor, Richfield, Ohlo 44286 (the "Company") and Customer, whose detailed information
is set forth on the applicable Order Form (the "Customer"),

WHEREAS, Customer desires lo reain Company to provide certain safely and emergency preparedness andfor threat
assessment services upon the terms and condillons hereinafter set forth, and Company Is willlng to perform such services. In
conslderation of the mutual covenants and agreements herelnafter set forth, the partles agree as follows:

1. Definitlons. The defined terms for this Agreement and Its attachments are set forth at: htps:/ilinyurl.com/N360Dafinillons-20210107
2, Services. Company shall provide the Services fo Customer pursuant to the Addenda as described in more detall in any

corresponding Order Form(s), in accordance with the terms and conditfons of this Agraement;

Addendum A: Software Services
hitps:Minyurl.com/N360AddendumA-20210106

The Addenda set forth specific terms and conditions applicable to the Services, Only Addenda marked with an “X" shall he
provided with this Agreement, Addltional Services may be purchased after the Effective Date subjecl to execution of addllional Addendum.

3 Company's Obligations.
3.1 Company shall;

(a) appoint Company Personnel, who are sultably skilled, experlenced, and qualified to perform the Services;

(b) before the date on which the Services are to start, obtain, and at all times during the Term of this Agreement
malntaln, all necessary licenses and consents and comply with all relevant Laws applicable to the provision of the Services;

(c) comply with, and ensure that all Company Personnel comply with, all rules, regulations, and policles of

Customer that are communicated to Company In writing, Including securlty procedures concerning systems and data and remote
access thereto, building securily procedures, and general health and safety practices and procedures;

(d) malntain complete and accurate records relaling to the provision of the Services under this Agreement,
including records of the time spent and materials used by Company In providing the Services; and
G)] require each Company Subcontraclor to be bound In writing by the confidentiality and intellectual property

assignment or license provisions of this Agreement.

3.2 Company s responsible for all Company Personnel and for the payment of their compensation, Including, If applicable,
withholding of income taxes, and the payment and withholding of social security and other payroll taxes, unemployment Insurance,
workers' compensation Insurance payments, and disahillty benefits.

4, Customer’s Qbligations.
441 Customer shall:

(a) cooperate with Company in all matters relating to the Services and appoint a Customer employes to serve as
the primary contact, as well as wo Customer employees to serve as backup contacts, with respect to this Agreement and who
will have the authority to act for Customer partaining to mallers under this Agreement (he “Customer Contract Manager”);

{b) make available to Company certan use of Customer's facilitiss, telecommunications support, records, data,
computer resources, software programs, networks, personnel, business Informatlon, accurate maps, and other relevant
Information as reasonably required by Company in the performance of any Services hereunder or as specified on any applicable
Order Form. If Customer has purchased any site mapping or risk assessment services, Customer must provide all floor plans
and/or maps to Company within 30 days of the appllcable Order Form; any delay in providing the floor plans andfor maps beyond
the aforementioned 30-day period will result in an additional charge of 10% of the amount due for the site mapping or risk
assessment services for each month, or portion thereof, of such delay. Customer shall ensure that competent personnel are
avallable during normal working hours to provide information and other support to Company while providing Services.

(c) respand promplly to any Company request to provide direction, informallon, approvals, authorizations, or
daclslons that are reasonably necessary for Company to perform the Services under this Agreement;

(d) provide such Customer information as Company may request, In order to carry out the Services, In a timely
manner, and ensure {hat it is complete and accurate in all material respects; and

(@) obtaln and malntain all necassary licenses and consents and comply with all applicable Laws, including any
US export control regulations, in relatlon to the Services, In all cases before the date on which the Services are to start,



42 If Company's performance of ils abligations under this Agreement is prevented or delayed by any act or omisslon of
Customer, any Authorized Service Recipient, or their agents, subcontraclors, consultants, or employees, including, without limitation, the
provision of inaccurate, Incomplete or outdated maps, documents or information, Company shall not be deemed in breach of its obligations
under this Agreement or otherwise liable for any costs, charges, or losses sustained or incurred by Customer, in each case, to the extent
arising directly or indireclly from such prevention or delay.

5, Term and Termination.

5.1 Term and Renewal. The inifial term of the agreement is one year from Ihe Effective Date (the “Initial Term"),
Thereafter, the term of this Agreement shall aulomatically renew for successive one-year terms unless either party provides wrilten notice
of nonrenewal to the other parly at least 90 days prior tolhe end of the then-current term (each a "Renewal Term” and together with the
[nitial Term, the “Term"). If either party provides timely notice of nonrenewal, then this Agreement shall terminate on the expiration of the
then-current Term, unless sooner terminated as provided in this Section 5.

5.2 Termination of this Aareement for Cause, Either party may terminate this Agreement, effective upon written notice to
the other party (the "Defaulting Party"), if the Defaulting Party:

(a) materially breaches this Agreement, and such breach is incapable of cure, or with respect to a breach
capable of cure, the Defaulting Parly does not cure such breach within 30 days after receipt of written notice of such breach; or
(b) (I) becomes insolvent or admits Its Inabilily to pay ils debts generally as they become due; (i) becomes

subject, voluntarily or involuntarily, to any proceeding under any domeslic or foreign bankruplcy or insolvency law, which is not

fully stayed within 15 business days or is not dismissed or vacaled within 30 days after filing; (iii) is dissolved or liquidated or

{akes any corporate action for such purpose; (iv) makes a general assignment for the benefit of creditors; or (v) has a receiver,

trustee, custodian, or similar agent appointed by order of any court of competent jurisdiction to take charge of or sell any material

portion of its property or business.

5.3 Upon expiration or termination of this Agreement for any reason each parly shall (i) return to the other party all
documents and tangible materials (and any copies) containing, reflecting, incorporating, or based on the other parly's Confldential
Information, (il) permanently delete all of the other party's Confidential Information from its computer systems, and (iil) certify in writing to
the other parly that it has complied with the requirements of this clause. Upon any termination for cause by Company, Customer shall pay
any unpaid fees covering the remainder of the Term under all Order Forms after the effeclive dale of termination. In no event shall any
termination relieve Customer of the abligation to pay any fees payable to Company for the perlod prior to the effective date of termination.

54 The rights and obligations of the parties set forth in Sections 5, 6, 7, 8,9, 10, 11, 12, and 15 of this Agreement, and
any right or obligation which, by its nature, should survive termination or expiration of this Agreement, will survive any such termination or
expiration of this Agreement. With respect to Confidential Information that constitutes a trade secret under applicable law the rights and
obligations set forth in Section 8 will survive such termination or expiration of this Agreement until, if ever, such Confidential Information
loses its trade secret protection other than due to an acl or omission of Company or its Affiliates and its or their employees, officers,
directors, shareholders, agents, independent contractors, sublicensees, subcontraclors, attorneys, accountants, and financial advisors.

6. Fees and Expenses; Payment Terms. ( Se f/{ﬂ} on rI o Q < X ﬂ@ —— er\+\§

6.1 In consideration of the provision of the Services by the Company and the rights granted to Customer under this
Agreement, Customer shall pay the fees set forth in the applicable Order Form.

6.2 Except otherwise provided under this Agreement, the total fees for the Services shall be the amount set out In the
applicable Order Form. The total price shall be paid to Company either in full or in installments, as set out in the Order Form. If paid in
installments, at the start of a period specified in the applicable Order Form in respect of which an installment is due, Company shall issue
invoices to Cuslomer for the fees that are (hen payable. For any Services involving training and professional services, Customer shall pay

“the lotal fees for such Services within 30 days of executing this Agreement.

6.3 After the initial 12 months of the Term, Customer agrees and understands that subscription Services under this
Agreement shall be subject to a 3% annual increase.

6.4 Company shall issue invoices to Customer only in accordance with the terms of this Section, and Customer shall pay
all properly invoiced amounts due to Company within 30 days after Customer's receipt of such invoice. All payments hereunder shall be in
US dollars and made by check or wire transfer.

6.5 If Customer fails to make any payment when due, without limiting Company's other rights and remedies: (i) Company
may charge interest on the past due amount at the rate of 1.5% per month calculated daily and compounded monthly or, if lower, the
highest rate permitted under applicable law; (i) Customer shall reimburse Company for all costs incurred by Company in collecting any late
payments or interest, including attorneys' fees, court costs, and collection agency fees; and (i) if such failure continues for 90 days or
more, Company may suspend Customer's and its Authorized Service Recipients’ access to any portion or all of the Services until such
amounts are paid in full, without incurring any obligation or liability to Customer or any other Person by reason of such suspension.

6.6 Customer shall be responsible for all sales, use, and excise taxes, value added, and any other similar taxes, dulies,
and charges of any kind imposed by any federal, state, or local governmental entity on any amounls payable by Customer hereunder.

7. tellectual Pr Rights: Ownership. o ‘
741 Except as set forth in Section 7.2, Customer is, and shall be, the sole and exclusive owner of all right, title, and interest

in and to the Deliverables, including all Intellectual Property Rights therein. Company agrees, and will cause its Company Personnel to
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agree, that with respact to any Dellverables that may cuallfy as "work made for hire" as defined In 17 U.S.C. § 101, such Dellverables are
hereby deemed a "work made for hire" for Customer.

7.2 Company and Its licensors are, and shall remaln, the sole and exclusive owners of all right, title, and interest in and to
the Pre-Exlsting Materlals, Including all Intellectual Properly Rights thereln. Company hereby grants Customer and lts Authorized Service
Recipients a limited, non-fransferable (except in accordance with Section 15.6), non-sublicanseable licanse to use, perform, display,
execute, reproduce, distribute, and transmit any Pre-Existing Materials to the extent incorporated in, combined with or otherwise necessary
for the use of the Daliverables solely to the extent reasonably required In connection with Customer’s recelpt or use of the Services and
Dellverables. All other rights in and to the Pre-Existing Materials are expressly reserved by Company.

73 Customer and Its licensors are, and shall remaln, the sole and exclusive owner of all right, litle, and Interast in and to
the Customer Materials, Including all Intellectual Praperty Rights therein. Company shall have no right or license to use any Customer
Materlals except solely during the Term of the Agreement to the extent necessary to pravide the Services to Customer.

8. Confidentlal Information.
84 Recelving Parly agrees:
(a) not to disclose or otherwise make available Confidential Information of Disclosing Party to any third party
without the prior written consent of Disclosing Parly; provided, however, that Receiving Parly may disclose the Confidential
Information of Disclosing Party to its offlcers, employees, consullants, and legal advisors, and, In the case of Company, its
Afilliates, who have a “need to know", who have been apprised of this restriction, and who are themselves bound by
nondlsclosure obligations at least as restrictive as those set forth In this Seclion 8;

(b) - o safeguard the Confidential Information from unauthorized use, access, or disclosure using at least the
same dagres of care it uses fo protect its own Confidential Information and no less than a reasonable degree of care;
(¢) to use the Confldential Information of Disclosing Party only for the purposes of performing Its obligations

under the Agreement or, In the case of Customer, to make use of the Services and Deliverables, as permitted under this
Agreement; and
(d) to promptly notify Disclosing Party in fhe event it becomes aware of any loss or disclosure of any of the
Confldentlal Information of Disclosing Party,
8.2 If Receiving Parly becomes legally compelled to disclose any Confidentlal Information, Recelving Party shall provide:
(a) prompt wiitten notice of such requirement so that the Disclosing Party may seek, at its sole cost and
expense, a protective order or other remedy; and
(b) reasonable assistance, at Disclosing Party's sole cost and expense, in opposing such disclosure or seeking
a protective order or other limitations on disclosure.
If, after providing such nollce and assistance as required herein, Receiving Party remains required by Law to disclose any
Confldential Information, Receiving Parly shall disclose no more than that portion of the Confidential Information which, on the advice of
Receiving Party’s legal counsel, Recalving Party Is legally required to disclose.

9, Representations and Warranties,
9.1 Each party represents and warrants to the other party that:

(a) it I3 duly organized, valldly existing, and in good standing as a corporation ar other enllty as represented
herein under the laws and regulations of ils jurisdiction of incorporation, organization, or chartering;

(b) It has the full right, power, and authority to enter into this Agreement, to grant the rights and licenses granted
hereunder, and to perform its obligations hereunder;

() " the execution of this Agreement by Its representalive whose signature is set forth at the end hereof has been
duly authorized by all necessary corporate actfon of the party;

(d) when executed and dellvered by such party, this Agreement will constitute the legel, valld, and binding
obligatlon of such party, enforceable agalnst such party in accordance wilh lis terms; and

" (e) itis In compllance wilh all applicable Laws regarding the provislon and recelpt of services.
9.2 Gompany represents and warrants to Customer that:
(a) it shall perform the Services using personnel of required skill, experlence, and qualifications and In a
professlonal and workmanlike manner and shall devote adequate resources to meet ts obligations under this Agreement; and
(b) (I to Company's knowledge, none of the Services, Deliverables, and Customer's use thereof Infringe or wil

Infringe any registered or Issued patent, copyright or trademark of any third party arising under the Law, and, (i) as of the date
hereof, there are no pending or, fo Company's knowledgs, threatened claims, litigation, or other proceadings pending against
Company by any third party based on an alleged violation of such Intellectual Property Rights, In each case, excluding any
infringement or claim, litigation, or other proceedings to the extent arising out of (x) any Customer Materials or any instruction,
Information, deslgns, specificalions, or other materlals provided by Customer to Company, (y) use of the Deliverables in
comblnation with any materials or equipment not supplied or specified by Company, If the infringement would have been avoided
by the use of the Deliverables not:so combined, and (z) any modlfications or changes made to the Deliverables by or on behalf of
any Person ofher than Company. Company’s sole liability and Customer’s sole and exclusive remedy for Company's breach of
this Section 9.2(b) are Company's obligations under Section 10.2,
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9.3 EXCEPT FOR THE EXPRESS WARRANTIES IN THIS SECTION 9, (A) EACH PARTY HEREBY DISCLAIMS ALL
WARRANTIES, EITHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE UNDER THIS AGREEMENT, AND (B) COMPANY
SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE,
AND NON-INFRINGEMENT AND ALL WARRANTIES ARISING OUT OF COURSE OF DEALING, COURSE OF PERFORMANCE OR
USAGE OF TRADE.

9.4 THE SERVICES PROVIDE GUIDANCE AND TRAINING ON THEN-CURRENT BEST PRACTICES FOR
RESPONDING TO CERTAIN EMERGENCY SITUATIONS AND/OR SAFETY THREATS; REFRESHER COURSES ARE
RECOMMENDED AT LEAST EVERY TWO YEARS, COMPANY DOES NOT WARRANT THAT RELIANCE UPON THE SERVICES WILL
PREVENT AGCIDENTS AND LOSSES OR, EXCEPT AS EXPRESSLY STATED IN WRITING IN AN APPLICABLE ORDER FORM, THAT
THE SERVICES SATISFY LOCAL, STATE, OR FEDERAL INCIDENT RESPONSE REGULATIONS. AN INDIVIDUAL MUST USE THEIR
OWN DISCRETION DURING AN EMERGENCY AND/OR SAFETY THREAT AS TO HOW THEY CHOOSE TO RESPOND,

10, Indemnification,
10.4  Company shall defend, indemnify, and hold harmless Customer and ils officers, directars, employees, agents,

successors, and permitted assigns (each, a “Customer Indemnitee”) from and agalnst all Losses awarded against a Customer
Indemnitee in a final judgment arising out of or resulting from:

(@) bodily injury, death of any person, or damage fo real or tangible, personal property resulting from the willful,
+ fraudulent, or grossly negligent acls or omissions of Company or Company Personnel; and
(b) Company's material breach of any representallon, warranty, or obligation of Company set forth In in Section

9.1 or Section 9.2 of this Agreement,

10.2  Company shall defend, indemnify, and hold harmless the Customer Indemnitees fror and against all Losses awarded
agalnst a Gustomer Indemnitee In a final judgment based on a claim that any of the Services or Deliverables or Customer's recelpt or use
{hereof Infringes any Intellectual Properly Right of a third parly arising under the Laws of the United States; provided, however, that
Company shall have no abligations under this Section 10.2 with respect to claims to the extent arising out of:

(a) any Customer Materlals or any instruction, information, designs, specificalions, or olher materials provided
by Customer to Company;

(b) use of the Deliverables in combination with any materials or equipment not supplied to Customer or specifled
by Company In welling, If the infringement would have been avoided by the use of lhe Dellverables not so combined;

(0) use of or the inaccuracy or incomplete or outdated nature of the information In any maps or amendments
thereof provided by Customer to Company; or

(d) any modifications or changes made to the Deliverables by or on behalf of any Person other than Company or

Company Personnel.

10.3  Customer shall defend, indemnify, and hold harmless Company and Company's Affiliates and their officrs, directors,
employees, agents, successors, and permitted assigns from and against all Losses arising out of or resulting from any third-party aclion
arising out of or resulting from:

(a) bodily Injury, death of any person, or damage to real or tangible, personal property resulling from the grossly
negligent or willful acts or omissions of Customer;

(b) the lransfer of any personal information from Customer to Company, and fhe subsequent use and/or
processing of that informatlon for the purposes of this Agreement; and
- {0 Customer's breach of any representation, warranty, or obligation of Customer In this Agreement,

104  The parly seeking indemnification hereunder shall promptly notify the indemnifying parly in wriling of any action and
cooperate with the indemnifying party at the indemnifying parly's sole cost and expense. The Indemnifying party shall immediately take
control of the defense and Investigation of such action and shall employ counsel of lts choice to handle and defend the same, at the
indemnifylng party's sole cost and expense. The indemnifying party shall not setle any action In a manner that adversely affects the rights
of the indemnified party without the indernified party’s prior written consent, which shall not be unreasonably withheld or delayed. The
indemnified party's fallure to perform any obligations under this Section 10.4 shall not relleve the indemnifying party of ils obligations under
ihis Section 10.4 except (o the extent that the Indemnifying party can demonstrate that it has been matertally prejudiced as a result of such
fallure. The Indemnifled party may participate in and observe the proceedings at its own cost and expense.

105 Notwithstanding anything to the contrary in this Agreement, the indemnifying party is not obligated to indemnify, hold
harmless, or defend lhe indemniffed party against any claim (whether direct or indirect) If such claim or corresponding losses arlse out of or
rasult from, In whole or in part, the indemnifled party's:

(a) gross negligence or more culpable act or omission (ncluding recklessness or willful misconduct); or
(b) had failh fallure to comply with any of its material obligations set forth In this Agreement,

11, LIMITATION OF LIABILITY.
111 EXCEPT AS OTHERWISE PROVIDED IN SECTION 11.3, IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE

OTHER OR TO ANY THIRD PARTY FOR ANY LOSS OF USE, REVENUE, OR PROFIT, OR LOSS OF DATA, OR FOR ANY
CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, OR PUNITIVE DAMAGES WHETHER ARISING OUT OF
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, REGARDLESS OF WHETHER SUCH DAMAGE WAS
FORESEEABLE AND WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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COMPANY SHALL NOT BE RESPONSIBLE TO CUSTOMER OR ANY THIRD PARTY FOR ANY LOSSES, DAMAGES, CLAIMS,
CAUSES OF ACTION OR LIABILITIES ARISING OUT OF OR IN CONNECTION WITH ANY ERRORS, INACCURACIES, MISSING OR
QUTDATED INFORMATION IN THE MAPS OR DOCUMENTS PROVIDED BY CUSTOMER TO COMPANY.

112 EXCEPT AS OTHERWISE PROVIDED IN SECTION 113, IN NO EVENT WILL EITHER PARTY'S LIABILITY
ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED TO BREACH OF CONTRACT,
TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE AGGREGATE AMOUNTS PAID OR PAYABLE TO COMPANY IN
THE 12 MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO THE CLAIM.

113 The excluslons and limitations in Seclion 11.1 and Sectlon 11.2 shall not apply to:

(a) damages or olher llabilities arising out of or relating to a parly’s fallure to comply with its obligations under
Section 7 (Intelleclual Property Rights; Ownership) or Section 8 (Confidentiality);
(b) a party’s Indemnification obligationa under Section 10 (Indemnification);

(© damages or other liabillties related to a parly's gross negligence, willful misconduct, or Intentional acts;
(d) death or bodily injury or damage to real ar personal propery from & parly's negligent acts or omissions; and
(o) damages or llabllitles to the extent covered by a party's insurance.

12, Non-Solicitation. Each parfy acknowledges and agrees that the employees of the other party who are involved in the

performance of the Services are a valuable asset to such party and are difflcult to replace. Accordingly, during the Term of the Agreement
and for a period of one year after the completion of Services, neither parly shall, directly or Indirectly, in any manner solict or induce for
employment any person who performed any work under the Agreement who is then In'the employ of the ather party.

13. Acknowledgements. Customer acknowledges that the Services and Platform are commercially valuable proprietary products,
methods, processes, and analytical information belonging to Company or its llcensars, the design and development of which have involved
the expendilure of substantial amounts of money over a long period of time, and which afford Company and its licensors a commercial
advantage over itsitheir competitors. Customer understands that loss of this competilive advantage due fo any unautharized copying,
distribution, downloading or use of the Services or the Deliverables would cause substantial damage to Company and lts licensors.
Company shall not be restrlcted In the manner it uses any ideas, concepls, processes, pracedures, methodologies, templates, techniques,
or know-how acquired or used by Company in the performance of the Services. Cuslomer furlher acknowledges that Company is under no
obligatlon to further develop, maintain, or market the Platform, and may abandon its technical or olher support at any time, Future versions
of the Platform, If any, may not be compatible with the current release of the Platform and the hardware and software. Customer Is
responsible for! (i) providing power, other hardware, equipment and components, not part of those supplied by Company as part of the
Platform; (li) Internet access necessary lo access andlor use the Platform; and (fii) complylng with any policles and procedures as
submilted by Company from time to fime.

4. Force Majeure.
141 No party shall be llable ar responsible (o the other party, nor be desmed to have defaulted under or breached this

Agreement, for any failure or delay in fulfilling or performing any ferm of this Agreement (except for any obligations to make payments (o
the other party hereunder), when and to the extent such failure or delay Is caused by or results from the following force majeurs evenls
(‘Force Majeure Events"): (a) acts of God; (b} fload, fire, earthquake, or explosion; (c) wer, invasion, hostllitles (whether war Is declared or
not), terrorist threals or acts, riot, or other civil unrest; (d) government order or law; (e) actions, embargoes, or blockades in effect on or
after the date of this Agreement; (f) action by any governmental authority; (g) national or regional emergsncy; or (h) other similar events
beyond the reasonable cantrol of the party affected by the Force Majeure Event, The affected party shall give notice within five business
days of lhe Farce Majeure Event to the other parly, stating the period of ime the occurrence is expected to continue.

142 The affected party shall use diligent efforts to end the failure or delay and ensure the effects of such Force Majeure
Event are minimlzed and shall resume performance of Ils abligalions as soon as reasonably practicable after the removal of the cause. If
the affected party's fallure or delay remaing uncured for a perlod of 30 days following written natice given by It under this Seclion 15, the
* other party may thereafter terminate this Agresment upon 30 days' written notice, ’

15. Miscellaneous.
154 Each party shall, upon the reasonable request of the other party, execute such documents and perform such acts as

may be necessary to give full effect o lhe terms of this Agreement.

152  The relalionship belween the parties is that of independent contractors. Nothing contained in this Agreement shall be
canstrued as creating any agency, parinership, joint venture, or other form of joint enterprise, employment or fiductary relationship between
the parties, and neither parly shall have authorlty to contract for or bind the other party in any manner whatsoever.

153  Neither party shall issue or release any announcement, statement, press release, or other publicity or markeling
materials relating to this Agreement, or otherwise use the ather party's trademarks, service marks, trade names, logos, symbols, or brand
names, In each case, without the prior writlen consent of the other party.

164  Allnatices, requests, consents, claims, demands, waivers, and ather communicatlons hereunder shall be In wilting and
shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b) when recelved by the addressee
if sent by a nationally recognized overnight courier (recelpt requested); (c) on the date sent by emall If sent during normal business hours
of the recipient, and on the next business day If sent after normal business hours of the reclplent; or (d) on the third day after the date
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malled, by cerliled or regletered mail, relurn receipt requested, postage prepaid. Such communications must be sent to the respeclive
partles at the addresses indicated below (or at such other address for a party as shall be specified in a notice given in accordance with this

Section 15.4.

If to Company: If to Customer:

Navigate360, LLC As set out on the Order Form
3900 Kinross Lakes Parkway, Second Floor

Richfield, Ohlo 44286

Email: legal@navigate360.com

Attention: General Counsel

15.5  This Agreement, together wilh all Addenda, Exhibits, and Order Form(s) and any other documents Incorporated hereln
by reference, conslllutes (he sole and entire agreement of the parties to lhis- Agreement with respect to the subject matter contained
hereln, and supersedes all prior and contemporaneous understandings and agreements, holh wrltten and oral, with respect to such subject
matter. In he event of any conflict belween the terms and provistons of this Agreement and those of any Addenda, Exhiblt, or Order Form,
the following order of precedence shall govern: (a) first, this Agreement, exclusive of ifs Exhibits and Addend; (b) second, any Exhibits
and Addenda to this Agreement; and (c) third, the applicable Order Form. No terms or conditions in Customer's purchase order or other
order documentation (excluding Order Forms) shall be Incorporated Into or form any part of this Agreement, and all such terms or
conditions-shall be null and void.

156 Neither party may assign, lransfer; or delegate any or all of its rights or obligations under this Agreement, Including by
operallon of law, chenge of control, or merger, without the prior written consent of the other party, which consent shall not be unreasonably
withheld or delayed; provided, that, either party may assign the Agresment In lts entirety (including all Order Forms) to en Affilate of such
party or to a successor of all or substantially all of the assets of such party through merger, reorganization, consolidation, or acquisitlon. No
assignment shall relieve the assigning parly of any of Its.obllgations hereunder.

167 This Agreement is for the sole benefit of the parties hereto and their respeclive successors and permitted assigns and
nothing herain, express or (mplied, is intended to or shall confer upan any other Person any legal or equitable right, beneflt, or remedy of
any nature whatsoever, under or by reason of this Agreement.,

158 This Agreement may be amended, modifled, or supplemented only by an agreement in writing signed by each parly.
No waiver by any party of any of the provislons hereof shall be effeclive unless explicitly set forth in writing and signed by the party so
waiving. Except as otherwise set forth In this Agreement, no fallure to exercise, or delay in exercising, any rights, remedy, power, or
privilege arlsing from this Agreement shall operate or be construed as a walver; nor shall any single or partial exercise of any right,
remady, power, or privilege preclude any other or further exercise or the exercise of any ofher right, remedy, power, or privilege.

159 If any term or provision of this Agreement s Invalld or unenforceable in any jurisdiction, such Invalidity or
unenforceabllity shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision
in any other jurisdiction. Upon such determination that any term or other provislon is invalid or unenforceable, the parties shall negotiate in
good fallh to modify this Agreement so as to effect the original Intent of the parties as closely as possible in a mutually acceptable manner
in order that the transactions contemplated hereby be consummated as originally contemplated to the greatest extent possible.

1510  This Agreement and all matters arising out of or relating to this Agreement, whether sounding in contract, tort, or
statute, are governed by, and construed In accordance with, the laws of the State of Ohio, without giving effect lo the conflict of laws
provisions lhereof to the extent such principles or rules wauld require or permit the application of the laws of any jurlsdiction olher than
those of the Stale of Ohio.

1611  Each parly Imevocably and uncondilionally agrees that it will not commence any aclion or proceeding of any kind
whatsoever against the other parly In any way arising from or relating to tlils Agreement and all contemplated transactions, in any forum
other than a court situated In the State of Ohio. Each parly irrevacably and unconditionally submits to the exclusive jurisdiction of such
courts and agrees only to bring any such action or proceeding In such courts, Each party agrees that a final judgment In any such action or
praceeding is conclusive and may be enforced in other jurisdictions by sult on the judgment orin any other manner provided by law.

1512 This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together
shall be deemed to be one and the same agreement. A signed copy of this Agreement dellvered by e-mall or other means of eleclronic
fransmission shall be deemed to have the same lagal effect as dellvery of an original signed copy of this Agreement,

IN WITNESS WHEREOQF, the partles hereto have executed this Agreement as of the dale first above written.

———t
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~ SOFTWARE SERVICES ADDENDUM

1. Integration. This Software Services Addendura ("Addendum A") atiached to that certain Mastar Services Agreement beltween
the parties (the "MSA") conslilufes a binding agreement between Company and Customer in accordance with the terms and conditions
thereof, In the event any of the provisions of this Addendum A are in conflict with any of the provisions of the MSA, the terms and
proviglons of the MSA shall control, unless this Addendum A exprassly provides that its terms and provislons shall control,

2, Definitions. The defined terms for this Addendum A and its altachments are set forth at; hiips:/iinyu.com/N380Deflnitions-20210107
3. Access and Use,
31 Provision of Access, Company hereby grants Customer a non-exclusive, non-transferable (except in compliance

with Section 15.6 of the MSA) right to access and use the Platform during the Subscription Term, solely for use by Authorlzed Service
Reciplents in accordance with the terms and condilions set farlh In this Addendum, Such use is limited to Gustomer's internal use, The
fotal number of Authorized Service Recipients and bulldings covered (if applicable) set forth in the applicable Order Form cannot be
decreased during the Subscription Term, and the total number of Authorized Service Reciplents and bulldings for which the Platform is
used (If applicable) will not exceed the number set forth in the applicable Order Form, except as expressly agreed to in wilfing by the
Parlles and, If Increased, subject to any approprlate adjusiment of the fees payable in connection therewith, If any amount owing by
Customer under this or any other agreement for the Services is 30 days or more overdus, Company may, without limiling Company's other
rights and remedies, accelerate Customer's unpaid fee obligations under such agreements so that all such obligations become
immediately due and payable, and suspend Company's use of the Platforin until such amounts are paid in full,

3.2 Access and Use Resirictions. Gustomer shall not use the Platform for any purposes beyond the scope of the access
granted in this Addendum. Cusfomer may not access or use lhe Platform if Customer Is Company's direct competitor, except with
Conipany's prior wrilten consent. In addition, Custormer may not access or use the Platform for purposes of monilaring its availability,
performance, or functionafily, or for any other banchmarking or compeliive purposes. Customer shall not at any time, directly or indirectly,
and shall not permit any Authorized Service Reclpients to: (1) copy, frame, mirror, modify, or create derivative works of the Platform or Pre-
Existing Materlals, In whole or In part, other than copying or framing on Customer's own Intranets or ofherwise for Customer's own Intetnal
business purposes; (i) rent, lend, sell, license, sublicense, assign, distribute, publish, transfer, or otherwise make avallable the Platform or
Pre-Exlsting Materials; (Ili) reverse engineer, disassemble, decompile, decode, adapt, or otherwise attempt to derlve or galn access to any
software component of the Services, in whole or in part; or (iv) remove any proprietary notices from the Platform or Dellverables,
Customer shall not disclose the results of any benchmark tests run an the Platform, without the prior written approval of Company.

33 Passwords, Customer and its Authorized Service Recipients are responsible for keeping its passwords and access
credentials associated with the Platform confidential and assumes all responsibility for doing the same. Neither Customer nor any
Authorized Service Reciplents shall sell or transfer them to any other person or enfity. Customer will promptly notify Company ahout any
unauthorized access to lts passwords or access credentials. Company acknowledges that Company must have access to Customer's
systems and any and all systems and resources {o perform its duties. As such, Company must have access to Customer's passwords. If
a password s lost or not available, Company will not be held liable for being unable to provide the Platform or the Services.

34 Suspenslon. Company may suspend or terminate Gustomer's right fo access or yse any portion or all of the Platform,
or its Services, immediately upon nofice If. (i) Customer's use of the Platform (&) poses a security risk to the Plalform or any third party, (b)
could adversely Impact Company systems, the Platform, or the systems or data of any other Company customer or {hird parly, (c) could
subject Company, its Affiliales, or any third parly to liability, or (d) could be fraudulent, illegal, or contrary to Company's documentalion or
instructions; or (li) Customer is in breach of this Addendum. If Company suspends Customer's right to access or use any porilon of the
Platform, Customer remains responsible for all fees and charges Customer incurs during the periad of suspension,

4, Service Levels and Support. The Platform shall be available according fo the service levels set out at:
hiips:ftinyurl.com/N360ServiceLevels-20210107

5. Plaiform Availablity. Company shall use commerclally reasonable efforts to keep the Platform operating smoofhly and efficiently
and to make the Platform available 24 hours a day, 7 days a week, except for: () Scheduled Downtime, of which Company shall give
notice via the Platform and which Company shall schedule to the extent practicable during the weekend hours (j.e., from 8:00 p.m. Eastern
lime Friday to 5:00 a.m. Eastern time Monday) or such other days and times so as to minimize interference with Customer's daylime
business activities; or (ii) any unavallabllity caused by clrcumstances beyond Company's reasonable control, including without fimitation,
Force Majeure Events, strikes or other labor problems (other than those involving Company’s employees), or Internet service provider
fallures or delays. Cuslomer acknowledges and agrees that, given that the Platform operates using computer equipment, computer
software programs, telecommunications services, and the Internet, Company shall not be responsible for delays or service interruptions
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altributable to causes beyond its reasonable control, Company will maintain adequate backup arrangements and equipment in order to
maintain Customer's data stored on or through the Platform in the event of the failure of any of Company's equipment.

6. Platform Downfime. If Customer opts out or otherwise objects In wrillng to Company prior lo commencement of & Scheduled
Downtime, Company shall not be liable for the failure to obtain any such updates or olher maintenance or adjustments o the Plalform,
Notwithstanding any provision to the contrary, Company shall not be responsible for any delays or deficiencies to the extent that such
delays or deficiencies are caused by Customer's action or omissions. In the event that such delays or deficiencies occur, Company shall
be permitted to extend any relevant deadline as Company deems necessary to accommodate such delays or deficlencies.

7. Maintenance Releages. During the Subscription Term, Company will provide Customer with all Maintenance Releases (including
updated Dellverables) that Company may, in iis sole discretion, make generally available to Its licensees at no addilional charge. All
Maintenance Releases provided by Company lo Customer are deemed part of the Platform. Customer agrees that Company has no
obligation {o continue to provide or enable any parlicular features or functionality, Customer does not have any right hereunder fo receive
any New Versions of the Platform that Company may, in its sole discration, release from time fo time. Company may license any New
Varsion at Company's then-current st price and subject to a separate Order Form, provided that Customer Is in compliance with the terms
and conditions of this Addendum.

8. Platform Suggestions and Improvements. If Customer provides any suggestions to Gompany or its Affiliates, Company will be
entliled to use the suggestions without restriction. Cuslomer hereby irrevocably assigns to Company all right, tile, and interest In and to

the suggestlons and agrees to provide assistance in documenting, perfecting, and maintaining Company's rights In the suggestions.

9. Use of Data. Customer hereby grants Company a perpelual, royally-free license to use all data and analylics related to the
Platform, and Customer’s use thereof, for purposes of using the dala to Improve the Plaiform and the product offerings of Company, and
for other purposes, including, withoul limitation, other business applications by Company, all of which rights shall survive the expiration of
the term or termination, and shall be withoul any payment from Company.

10. Student and Staff Records. Company acknowledges thal it may create, receive from or on behalf of Customer or Customer
authorized parties, or have access to records or record systems that are subject to cerialn federal, state, and local laws and regulations
(such records collectively, "Records"). The Records are the sole properly of Customer. Company shall maintain the confidentialily of the
Records. Company shalf not be liable for any unauthorized or inappropriate disclosure of confidential student or staff information by
Customer. Company may disclose confidentlal student or staff Information when required by law to do so or when authorized by Customer
to make such a disclosure. Customer is solely responsible for obtaining all rights, parmissions, and consents from ils users and other
personnel that are necessary to grant the rights under this Addendum,

11, Company's Responslbilities.
114 Company shall provide [he Platform In accordance with applicable laws and government regulations,

112 Company will employ reasonable safeguards to protect the security of the Platform.

12, Customer's Responsibilities,
12.1 Customer shall pay the subscription fees set forth In the applicable Order Form, on payment terms set in the MSA,

122 Customer Is responsible and liable for all uses of the Platform and Deliverables resulting from access provided by
Customer, directly or indirectly, whether such access or use is permitted by or in violation of this Addendum, Wilhout limiling the generalily
of the foregoing, Customer Is responsible for all acts and omissions of Authorized Service Recipients, and any act or omission by an
Authorized Service Reciplents that would consfitute a breach of this Addendum if taken by Customer will be deemed a breach of this
Addendum by Customer, Customer shall use reasonable efforis to make all Authorized Service Reclplents aware of this Addendum A's
provisions as applicable to such Authorized Service Reciplents' use of the Platform and shall cause Authorized Service Reclplents fo
comply wilh such provisions.

123 Customer shall: () be solely responsible for the accuracy, quality, Integrily, and legallty of Customer Materials and of
{he means by which Customer acquired its Customer Materials; (li) use commercially reasonable efforts to prevent unauthorized access to
or use of the Platform, and notify Company promptly of any such unauthorized access or use; and (iii) use the Platform only In accordance
wilh Company's guldelines, including those set forth in the Platform Terms of Use available thraugh the Platform, as may be amended from
time to time, and applicable laws and government regulations,

124 Customer shall not: (i) make the Plalform available to anyone other than Autharized Service Reclpients; (fi) use the
Platform to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or to store or transmit matertal in violation of
third-party privacy rights; (i) use the Platform to store or transmit Maliclous Cade; (iv) interfere with or disrupt the integrity or performance
of the Platform; or (v) attempt to gain unauthorized access to the Platform or its related systems or networks,

125 If Customer s in material breach of any obligations, in addition to any of its ofther rights or remedles, Company
reserves the right to immediately suspend Customer's use of the Platform without llabllity to Customer, untll such breach Is cured.



12.6  Upon expiration or earller termination of the Agreement, Customer shall immediately discontinue use of the Platform,
Company will promplly return to Customer or securely dispose of all Customer Materials in its possession. Customer shall pay Company's
{hen-current standard rates for Company's work to destroy or to formal, prepare, and deliver Customer Malerials to Customer,

13, Reservatlon of Rlghts, Cusfomer acknowledges that, as between Customer and Company, Company owns all right, title, and
interest, Including all intellectual property rights, in and to the Platform, Subject to the limited rights expressly grantad hereunder, Company
reserves all rights, lile, and interest in and to the Platform, including all related intellectual properly rights. No rights are granted to
Customer other than as expressly sat forth hereln. Customer acknowledges that the Platform Is made avallable pursuant to license In
accordance with the terms of this Addendum A and neither the Platform nor any Platform services constitute: Deliverables under the MSA.

14, Warrantles and Warranty Disclalmer,

14.1 Company warrants that () Platform will perform materially In accordance with documentation made available to
Customer and (if) the functlonality of Platform will not be materlally decreased during a Subscriplion Term.

142 EXCEPT FOR THE WARRANTIES SET FORTH IN SECTION 14,1, THE PLATFORM IS PROVIDED "AS 18" AND
COMPANY HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE. COMPANY
SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE,
AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE,

14.3 Each parly represents and warrants that it will not fransmit to the other parly any Malicious Code,

144 Customer warrants that it and its agents, and any person acting for the benefit of Customer or on Its behalf or with Its
authorization, will In all respects comply with all applicable laws and regulations and refrain from violating the rights or infringing the
interests (or attempting to do so) of any third parties in connection with the use of the Platform, including without lImitation in the selection,
gathering, creation, modification, uploading onto the Platform, maintenance, preservation, retrieval, dissemination, other ulllization, and (for
Gustomer, only) granling access of and fo the Uploaded Content stored in Customer's Platform area. Customer affirms that it has, and at
all times will have, all necessary rights, licenses, consents, and permissions (without the need for any additional approval, walvers, or
releases, or payment to another person or entily) to submit, store, develop, use, disseminate, and grant access to all of the Uploaded
Content with regard to any restraints that olherwise might be imposed by law or contract protecting copyrights, patents, {rademarks, trade
secrets, (rade names, or privacy, publicly, or confldenflality (Including statutory and contraclual restrictions on disclosure and
appropriation), and/or for any other Intellectual property rights or rights or Interests arising in connection with proprietary informalion,
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s ) ® DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE 6/14/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

CONTACT

F'Ronuc;;:.vjA . | NAME:  Telisa Gibson
505 £ Wagker Dy 8t6 850 818 No, e 312:856:9400 | G, noy: 312-856-9425
Chicago IL 60601 ADDREss: tgibson@rbninsurance.com
INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Underwriters at Lloyds Q ) 11041
'RISUR.ED 10360, LLC ALICTRA01) | surer B : Hartford Underwriters Ins. Co. ). = 30104
393(\)“09;;%055’ Lakes Parkway, Suite 200 INSURER ¢ : Colony Insurance Company i 39993
Richfield OH 44286 INSURER D :

INSURERE :

INSURERF :
COVERAGES CERTIFICATE NUMBER: 972336820 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDLISUBR| POLICY EFF | POLIGY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) (hﬁerl)DlYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y GLL-10795-00 4017/2021 | 4/17/2022 | EAGH OCCURRENCE $1,000,000 v
{ DAMAGE TO RENTED
CLAIMS-MADE OCCUR / PREMISES (Ea occurrence) | $ 200,000
MED EXP (Any one person) $5,000
‘ PERSONAL & ADV INJURY | $ 1,000,000 »:
EN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000 -
X]pouey [ ]%8% [ ]ioc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY GLL-10795-00 4172021 | 471712022 | GOVBINED SINGLELIMIT | 5 1,000,000 o
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED "
QUNED v - BOHED . BODILY INJURY (Per accident)| $
X | HIRED X_ | NON-OWNED PROPERTY DAMAGE s
| A | AUTOS ONLY AUTOS ONLY | (Per accident)
$
UMBRELLA LIAB OGCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE . AGGREGATE $
pED | | RETENTIONS $
B |WORKERS COMPENSATION 83WEAD1RKH an7i2021 | an7i2022 X [ BRRpype | [ OB
AND EMPLOYERS' LIABILITY YIN
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? N7A ]
(Mandatory in NH) . E.L. DISEASE - EA EMPLOYEE| $ 1,000,000 -
f yes, describe und
BLSERIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
C | Excess General Liability ARG461475 4/17/2021 4/17/2022 | Each Occurence 5,000,000
Aggregate 5,000,000
.
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space Is required)

Clay County School District is listed as additional insured with respect to the General Liability as required by written contract or agreement.

-

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Clay County School District

900 Walnut Street AUTHORIZED REPRESENTATIVE

Green Cove Springs FL 32043
pring U

© 1988-2015 ACORD CORPORATION. All rights reserved.
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