


















(e) Delivery of Notices.  All notices permitted or required under this Agreement shall be
given to the respective Parties at the following address, or at such other address as the
respective Parties may provide in writing for this purpose:

If to Client: Clay County School District
900 Walnut Street
Green Cove Springs, FL 32043
Attn:
Telephone: (904) 336-6500

If to the Company: Chief Executive Officer
Facilitron, Inc.
PO Box 1935
Los Gatos, CA 95031-1935
Telephone:  800-272-2962

Notice delivered by hand shall be deemed to have been received by the addressee on the date
delivered.  Notice given by registered or certified mail, return receipt requested, shall be
deemed to have been received by the addressee on the date marked on the receipt.  Notice
given electronically or by confirmed facsimile shall be deemed to have been received by the
addressee on the business day following the day on which it was sent.
(f) Entire Agreement.  This Agreement and the Exhibits hereto are the complete agreement
of the Parties relating to the subject matter hereof.  This Agreement supersedes and governs
any other prior or collateral agreements with respect to the subject matter hereof.  Any
amendment to this Agreement or any modification of any term of this Agreement must be in
writing and be executed by an authorized officer of each Party.  The terms and conditions of
Addendum A are hereby incorporated into this Agreement and the same shall govern and
prevail over any conflicting terms and/or conditions herein stated.
(g) Governing Law, Dispute Resolution and Exclusive Venue.  This Agreement shall be
governed by and construed under the laws of the State of Florida, without reference to conflict
of laws principles.  The parties waive any objection to exclusive jurisdiction and venue in the
state and federal courts located in Clay County, Florida.
(h) Severability.  The illegality or unenforceability of the whole or any part of the provisions
of this Agreement will not affect the continued operation of the remaining provisions of this
Agreement.
(i) Waiver.  The failure of either Party at any time to insist upon strict performance of any of
the terms and conditions contained in this Agreement will not be deemed a waiver of its right at
any time thereafter to insist upon strict performance.
(j) Independent Contractors.  The relationship of the Parties established by this Agreement
is that of independent contractors, and nothing contained in this Agreement shall be construed
to (i) give either Party the power to direct and control the day-to-day activities of the other, (ii)
constitute the Parties as partners, joint venturers, co-owners or otherwise as participants in a
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joint or common undertaking, or (iii) allow either Party to create or assume any obligation on
behalf of the other Party for any purpose whatsoever.
(k) Force Majeure. Neither Party to this Agreement shall be held responsible for any failure
or delay in performance under this Agreement where such performance is rendered
impracticable by any act of war, compliance with laws, governmental acts or regulations, fire,
flood, other natural disaster, epidemic, strikes and other causes similar to those listed, in each
case where failure to perform is beyond the control, and not caused by the negligence of the
non-performing Party ("Force Majeure").
(l) No Third Party Beneficiaries.  Unless otherwise expressly provided, no provision of this
Agreement are intended or shall be construed to confer upon or give to any person or entity
other than the Parties any rights, remedies or other benefits under or by reason of this
Agreement.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
representatives thereunto duly authorized as of the date first written above.

“CLIENT” “COMPANY”

Clay County School District Facilitron, Inc.

By: ______________________________ By: ______________________________

Name: ___________________________ Name: ___________________________

Title:    ___________________________ Title:    ___________________________

Date:   ___________________________ Date:   ___________________________
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November 19, 2021

Mike Kapul

President








































