FOLLOW ALL PROCEDURES ON BACK OF THIS FORM e
Contract # & C \ AN
Number Assigned by Purchasing Dept.

,B@ARD MEETING | D TE
g

CONTRACT REVIEW Rl s

NOT PLACE ITEM ON AGENDA UNTIL
REVIEW IS COMPLETED
O Must Have Board Approval over $100,000.00

Date Submitted: 4-8-22

Name of Contract Initiator: Laura Fogarty Telephone #: 5-65413
School/Dept Submitting Contract: climate & Culture Cost Center # Q004
Vendor Name: Navigate 360, LLC

Contract Title: Navigate 360 License & Professional Development Agreement

Contract Type: Newo Renewald Amendmento Extensiont  Previous Year Contract# 210128
Contract Term: no_og gy Renewal Option(s):

Contract Cost: $45,346.09

4 BUDGETED FUNDS - SEND CONTRACT PACKAGE DIRECTLY TO. PURCHASING DEPT

Funding Source: Budget Line # 100-6100310-6004-1173-0000-008-0
" Funding Source: Budget Line #

O nN® COST MASTER (COUNTY WIDE) CONTRACT - SEND CONTRACT PAGKAGE DIRECTLY TO PURCHASING DEPT

] INTERNAL ACCOUNT - IF FUNDEP FRGM SCHOOL |A FUNDS — SEND CONTRACT PACKAGE DIRECTLY TO SBAO
REQUIRED DOCUMENTS FOR CONTRACT REVIEW PACKAGE (when applicable):

Completed Contract Review Form
v/ SBAO Template Contract or other Contract (NOT SIGNED by District / School}
NA __ SIGNED-Addendurn A {if not an SBAO Template Contract)*
*This Statement MUST BE Included in the hody of the Contract:
“The terms and conditions of Addendum A are hereby incorparated into this Agreement and the same shall
govern and prevail-over any conflicting terms andfor conditions herein stated,”
) \/ Certificate of Insurance {CO1) for General Liability & Workers’ Compensation that meet these requirements;
COI must list the School Board.of Clay County, Florida as an Addltional insured-and Certificate Holder, insurermust be rated.as A- or better.
General Liability = §1,000,000 Fach Qccurrence & 52,000,000 General Aggregate.
Auto Liability = $1,000,000 Combined:Single Limit (55,000,000 for Charter Buses},
Workers’ Compensation = 3100,000 Minimumy
[If exempt from Workers’ Compensation Insurance, vendor/contractor must sign a-Release and Hold Harmless-Form, [f not.exempt, vendor/contractor
must provide Workers’ Compensation:coverage],
\/ State of Florida Warkers Comp:Exemption. (hitps://apps:fidfs.com/bocexempt/) (If Applicable)
NIA_ covip-19 Waiver (if Applicable)
V' Release and Hold Harmiess {If Applicable}
F¥AREA BELOW FOR DISTRICT PERSONNEL ONLY "

CONTRACT REVIEWED BY: = | : COMMENTS BELOW BY REVIEWING DEPARTMENT
Purchasing Department , )~ ' ,
5.4

>

L N e [

Review Date Z /“ l >0 2

>
o S

School Board Attorne

Review Date 3!/[»[} o : )

Other Dept. as Necessary 8 7S > - ¢ - y [11
LT Dept: LEuvelutiop lake

Review Date &/ / I / 2022 .
PENDING STATUS DYES B’T\ID . IF YES, HIGHLIGHTED COMMENTS fBUVE MUST BE CORRECTED BY INITIATOR
o

FINAL STATUS L v MP) P H@ME@,

Contract Review Process for ALL Contracts, September 2020, SBAO (web)




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, LLC (heteinafter referred to as “CONTRACTOR”™),
whose principal place of business is 3900 Kinross Lakes Pkwy 2nd 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 setvices and/or produets 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 District Schools
School/Department,

NOW, THEREFORE, in consideration of the premises and of the mutual covenants contained herein and other good and
valuable consideration, 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 freat 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 agrees to accept the
responsibilities placed on independent contractors by federal and state law [accordingly, the SBCC will not make
the deductions or confributions 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. Contractor shall timely provide to the SBCC written notice of any claim, complaint, or demand asserted
against CONTRACTOR telated 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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10.
11

12.

13

Reservation of Sovereign Immunity: No provision or language in the underlying contract shall be construed or
interpreted to increase the scope or 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 sovereign
immunity from suit, or to require the SBCC to indemnify CONTRACTOR or any other person, corporation or legal
entity of any kind or nature whatsoeever for injury or loss resulting from any acts or omissions.other than those which
arise 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 professienal 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 properly perform the services and that it is properly and legally
licensed to perform the services. 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 tegulations 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. Services 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 work) / etc.

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 E.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 undetlying 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 thirty (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 reserves 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
Agreement (other than obligations relating to payment, confidentiality, and protection of ownership and intellectual
property rights) resulting from acts or events beyond the reasonable contrel of such party (a “Force Majeure Event™),
including acts of war, terrotism, 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 Majeure 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 part, 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.
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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 Schools 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 perjury 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 agrees 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.

BE-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 Agteement with a CONTRACTOR pursuant to sec. 448.095(2)(c), F.S., 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)  *Exempt, need signed WCAF
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23.

24.

*If the CONTRACTOR is exempt 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 property damage) liability policy within five (5) days

after execution 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 written 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 ot copies of policies by the SBCC, or by any

of its representatives, which indicate less coverage than required does not constitute a waiver of CONTRACTORs

obligation to fulfill the insurance requirements herein.

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

CONTRACTOR recognizes and acknowledges that by virtue of entering into this Agreement and providing services
hereunder, CONTRACTOR, its agents, employees, officets, and subcontractors may have access fo 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. In 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 net 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.

b. Provide to the SBCC, upon its request and free of charge, a copy of each record which CONTRACTOR seeks to
produce in response 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. The 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 autherized 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 prescribed by law (Sections 119.07(5)(2)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) Vendors/Consultants 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 failure to comply with the provigions 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 meore 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 Tifles: 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 thatthe SBCC is using Government Funds as a source of payment for this Agreement, CONTRACTOR
shall execute and deliverto 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.

Sesdeskokok b gokp

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 eontemplated 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/Department Name: Climate and Culture
Mailing Address: 900 Walnut St. Green Cove Springs, FL 32043

Phone # 904-336-6513 Email Address: laura.fogarty@myoneclay.net

Accepted and Agreed to:

SCHOOL BOARD OF CLAY COUNTY
By:

Print Name: . | Print Name: _Brian Carter
Title: ‘ Title: Chief Revenue Officer
Date: Date: 3/24/2022
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Attachment A

SCOPE OF SERVICES AND/OR PRODUCTS

1. Description 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 Afttachment A~1, Attachment A-2, etc)

Please see Attachment A-1 Proposal # Q-27042

2. Term:

The term of this Agreement shall commence on - July 1, 2022 .and continue until
June 30, 2023 ~, unless earlier terminated as set forth in Agreement.

3. Fee:

The CONTRACTOR shall provide services and/or products described in Attachment A, at the rate of
$45,346.09 (Hour Rate (cost per hour) / Fixed
Fee (includes direct and indirect costs) / Flat Rate (cost for scope of work) / etc). The total compensation
under this agreement shall not exceed $45,346.09 '
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NOTIFICATION DOCUMENT

Waiver Requires Signature At Time Of Entrance On SBCC Property

Masks are Highly Encouraged and a signed COVID-19 Waiver will be required by all
Vendors, Visitors, Volunteers, Non-Employees, Employees not drawing District pay
at the time they are on campus, or others conducting business on our property.

COVID-19 WAIVER

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

In consideration of being allowed to participate in any way in any activity which takes place on Clay County School District

(“CCSD") property (facilities or grounds) L, 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 there

are cartam risks to me and my child(ren) arising from or re!ated to possible exposure to commumcable dlseases including, but

the Coronavirus Disease (also known as COVID-19) and/or any mulatlon or variation thereof (collectively referred to as
“Communicable Diseases”); (2) | am fully aware of the hazards associated with such Communicable Diseases and; 31
knowingly and voluntarily assume full responsibility for any and all risk of personal injury or other loss that | may sustain in
connection with such Communicable Diseases, and: (4) I, for myself or for my minor child(ren) or ward(s), and on behalf of
mylour 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, officials, agents, representatives, employees, other participants, sponsors, advertisers, and, if applicable, owners and
lessors of premises upon which CCSD related events and activities take place (the “Released. Parties"), from any and all claims,
demands, sults, causes of action, losses, and liability of any kind whatsoever, whether in law or equity, arising out of or refated 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 invalid, it is agreed that the remainder shall continue in fuil 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 Signafure Date

Printed Name

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

SBAO (8/18/2021) — Independent Contractor Services Agreement Page 7 of 15



Exhibit # 1

WORKERS COMPENSATION ACKNOWLEDGEMENT FORM (WCAF)

The undersigned Coniractor/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 workers 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
sharing 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.

10,

Contractor is not an “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 separate business with its own work equipment, material, and accommodations,

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

Contractor receives compensation for services rendered or work performed, 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 performed for the District.

Contractor performs work or is able to perform work for entities other than the District at the Contractor’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.

Name of Contractor/Vendor: ~ Navigate360, LLC-/_' '
e
Signature of Authorized Representative: v ;

Printed Name of Authorized Representative: Brian Carter

Title of Authorized Representative: Chief Revenue Officer

Date:

3/24/2022
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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 procurernent provisions of Appendix Il 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
either 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 (i) for convenience, andfor {ii) 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 incorperated by reference herein.

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must inciude 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 (20 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 prevailing 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 entity 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
Subcontractors 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.8.C. 3701-3708). Where applicable, all contracts awarded
by the non-Federal entity in excess of §100,000 that invoive the employment of mechanics or 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.8.C. 3702 of the Act, each contractor must be required to compute the wages of every
mechanic and laborer 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 urider 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
fransportation or transmission of intelligence.

Pursuant to Federal Rule (E) above, when federal funds are expended by Schooi 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 subrecipient 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
procurement process.

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.8.C. 1251-1387), as
amended Contracts and subgrants of amounts in excess. of $150,000 must contfain 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.8.C. 7401 7671q) and the Federal Water Pollution Control Actas amended (33 U.S5.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, Vendar cerfifies that Vendor will
be in compliance with all applicable provisions of Federal Rule (G) during the term of an award resuiting 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.

() Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must
not be 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 {l) 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, suspended,
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 obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352,
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-

Lobbying 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 otherthan Federal appropriated
funds have been paid fo any person for influencing or attempting to influence an officer or employee of any agency, Member
of Congress, an officer or employee of Congress, er 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 fo
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, excerpts 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 subrecipient.

RECOVERED MATERIALS

Recovered Materials (2 CFR §200.322): Contracter must comply with Section 6002 of the Selid 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, where the
purchase price of the item exceeds $10,000 or 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 materials 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, LLG.

Signature of Authorized Representative:

Print Name of Authorized Representative: Brian Carter

SBAQ (8/18/2021) ~ Independent Contractor Services Agreement Page 11 of 15



Exhibit # 2 (b)

CERTIFICATI’O’N 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 CER Part 85, for all lower tier transactions meeting the threshold and tier requirements stated at Section 85.110.

1. By signing and submitting this proposal, the prospective lower tier participant is providing the certification set out below.

2. The certification in this clause is a material representation of fact upon which reliance was placed when this transaction was entered into. If it is later
determined that the prospactive lower fler 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 andfor debarment.

3.The prospective lower fier paricipant shall provide immediate written notice to the person to-whom this proposal is submitted if at any time the
prospective lower tier participant learns that its cerfification was erronecus when submitted or has become erroneous by reason of changed
circumstances.

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

5. The prospective lower tier parficipant agrees by submitling this proposal that, should the proposed covered transaction be entered into, it shall not
knowingly enter into any lower tier covered fransaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, unless authorized by the department or agency with which this transaction originated.

6. The prospective lower fier participant further agrees by submitting this proposal that it willinclude the clause fitled “Certification Regarding Debarment,
Suspensien, Ineligibility, and Voluntary Exclusion - Lower Tier Covered Transactions,” without modification, in all lower fier covered transactions and in
all solicitations for fower tier covered transactions, _

7. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier covered transaction that itis not debarred,
suspended, ineligible, or voluntarily excluded from the covered transaction, unless it knows that the certification is erroneous. A participant may decide
the method and frequency by which it determines the ellgibility of its principals. Each participant may, but is not required to, check the Non-Proctirement
List,

8. Nothing contained in the foregoing shall be construed to require establishment of a system of records In order to render in good faith the certification
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 the ordinary course of business dealings.

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered transaction knowingly enters.into a lower fier
coverad transaction with a;person who is suspended, debarred, ineligible, or voluntarily. excluded from participation in this fransaction, in addition to-other
remedies available to the Federal Government, the:department or agency with-which this fransaction originated may pursue avallable remedies, including
suspension and/or debarment.

Instructions for Certification:

1, The prospective lower tier participant cerfifies, by submission of this proposal that nefther it nor its principals are:

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

b) have not within a three-year period praceding this application been convicted of or had a civil judgment rendered against them for commission of
fraud or a criminal offense in performing a public (federal, state or local) transaction or contract under a public transaction; or for violation of federal
or state antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements or
receiving stolen property; ' : :

¢) are not presently indicted for or otherwise criminally or civilly charged by a government entity (federal, state or Jocal) with commission of the offenses

enumerated in this cerlification; or .
d) have not within a three-year period preceding this application had one or mare public transaction (federal, state or local) terminated for cause-or

default.
2. Where the prospective lower lier participant is unable to certify to any of the statements in this certification, such prospective parficipant shall attach
an explanation to this proposal.

Name of Vendor:  Navigate360, LLC,

Brian Carter Chief Revenue Officer
Printed Name Title of Authorized Representative

Signature:
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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 nene of the tied vendors has a drug-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 drug 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 employee 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 ot contractual services that are under bid, the employee shall abide by the terms of the statement
and shall notify the employer of any conviction or plea of guilty or no contest to any violation of Chapter
893 or of any controlled substance laws of the United States or the State of Florida, for a violation occurting
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:

Brian Carter

(Printed Name) (Signatuf¥)
Chief Revenue Officer 3/24/2022
(Title) (Date)
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Exhibit # 2 (d)

NON-COLLUSION AFFIDAVIT

STATE OF FLORIDA )
COUNTY OF CLAY )

My name is (INSERT NAME _Brian Carter ). 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)

2)

3)

4

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

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

The offer from my firm is made in good faith and no attempt has been made to induce any firm ot petrson to
refrain from submitting an offer, or to submit an offer higher than our offer, or to submit any intentionally
high or noncompetitive offer or other form of complementary offer.

(INSERT NAME OF COMPANY Navigate360, LLC, ) its affiliates, subsidiaries, officers,
directors, employees are 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 conspiracy or collusion with respect to bidding, proposing or offering on any public contract, except
as follows:

I attest that (INSERT NAME OF COMPANY _Navigate360, LLC. . )} understands and
acknowledges that the above representations are 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 coniract.

CONTRACTOR NAME:  Navigate360, LLC.

AUTHORIZED CONTACTOR REPRESENTATIVE SIGNAT

Brian Carter /
(Printed Name) (Signatufe
Chief Revenue Officer T 372472022
(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.

Contractor must disclose the names of any employees who are employed by Contractor 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 Contractor's Employee SBCC Title or Position. of SBCC Department/School of
Contractor's Employee Contractor's Employee

NA

Check one of the foliowing and sign:

I hereby affirm that there are no known persons employed by Contractor who are also an employee
of SBCC.

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

W . Navigate360, LLC.
S ‘ Company Name

ignature

SBAQ (8/18/2021) — Independent Contractor Services Agreement . Page 150 15



Attachment A-1

g @

NAVIGATE360 - ORDER FORM

§ . Navigate360

Building safer tomorrows.,

Customer: Clay Co School District Proposal No: Q27042
900 WALNUT ST Proposal By: Summer Scaggs
GREEN CV SPGS, FL 32043 Email: sscaggs@navigate360.com
Heather McDonald Opp Number: 145837
heather.medonald@myoneclay.net Proposal Expires:  2/7/2022
Total Investment:  $46,346.09 ~Net38 Scction, | ot Paceemert
Term: The 12 month term for subscription services begins on 7/1/2022 and ends on 6/30/2023. Subscription services

will be billed according to the following invoice schedule: Annually

J| SUBSCRIPTION SERVICES

Proposal No: Q-27042

Accurals Sales Tax will be added when-applicable.

* Multi-year: contract pricing is-subject to pricing terms defined in the Master Servicas Agraement of this Order Form.

Page 1 0f2

| Product Description Quantity. Annual Price
Social-Emotional Learning - Mental health, child trafficking and substance abuse prevention 38,284 $37,539.77
For Mental Health & Prevention [ curriculum for students. - ITEM ID: 1007-1000-1005-1004
Social-Emotional Learning Annual service and support fees for curriculum subscriptions. - 41 $7,806.40
Service and Support ITEM 1D: 10071 ’
Subscription Total; $45,346.09
Total: $45,346.09




Terms and Conditions

3.t Navigate360

Building safer tomorrows.

Please see the Master Services Agreement and Addenda thereto for the terms and conditions that govern this Order Form. Customer
agrees that Customer's purchases hereunder are neither contingent on the delivery of any future functionality or features of the
Services nor dependent on any oral or written public comments made by Company regarding future functionality or features.

x By signing below, Customer agrees to the Master Service Agreement Terms and following addenda:

Master Service Agreement: https:/tinyurl.comiN3B0MSA-20210108

Software Services Addendum A

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

NAVIGATE360 SIGNATORY

Name:

Date:

Signature;

CUSTOMER SIGNATORY

Name:

Title:

Date:

Signature:

Proposal No: Q-27042

Accurate Sales Tax will'be added when applicable.

CUSTOMER BILLING INFORMATION

A/P Contact Name:

A/P Phone:

A/P Email:

A/P Address:

City:

State (2 Letter
Abbreviation):

Zip Code:

Federal Tax ID:

Purchase Order

[ ] Attached PO #:

[ 1PO in process to be sent separately

Sales Tax Exempt No.

Sales Tax Exemption Certificate must be attached.

* Mult-year contract pricing is subjed! to pricing terms defined in the Masler Services Agraement of this Order Form.
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MASTER SERVICES AGREEMENT

This Master Services Agreement (this “Agreement”), is by and between Navigate360, LLC, a Nevada limited iiability company, with offices
located at 3900 Kinross Lakes Parkway, Second Floor, Richfield, Ohio 44288 (the "Company”) and Customer, whose defailed information
is set forth on the applicable Order Form (the "Customer").

WHEREAS, Customer desires To retain Company to provide certain safely and emergency preparedness andlor threat
assessment services upon the terms and conditions hereinafter set forth, and Company is willing to perform such services. In
consideration of the mulual covenants and agreements hereinafter set forth, the partles agree as follows:

1. Deflnilions. The defined terms for this Agreement and its aftachments are set forth at: hitps:/inyurl.com/N360Definitions-20210107
2 Services. Company shall provide the Services to Customer pursuant to the Addenda as described in more detail in any

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

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

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

3. Company's Obligations.
3.1 Company shall;

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

{b) before the date on which the Services are to start, obtain, and at all fimes during the Term of this Agreement
malntaln, all necessary licanses 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 policies of

Customer that are communicated to Company in writing, including security procedures concerning systems and data and remote
access thereto, building security procedures, and general health and safsty practices and procedures;

(d) maintain complete and accurate records refating to the provision of the Services under this Agresment,
including records of the time spent and materials used by Company In providing the Services; and
(e) require each Company Subcontractor to be bound in writing by the confidentiality and intellectual propery

assignment or license provisions of this Agresment.

3.2 Company is 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 disability benefits.

4, Customer's Obligations.
4.1 Customer shall:

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

{b) make available to Company certain use of Customer's facilities, 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
andfor maps to Company within 30 days of the applicable Order Form; any delay in providing the floor plans and/or 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
available during normal working hours to provide information and other support lo Company while providing Services.

{c) respond promptly to any Company request to provide direction, informatlon, approvals, authorizations, or
decisions that are reasonably necessary for Company fo perform the Services under this Agreement;

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

(e} obtain and maintain all necessary licenses and consents and comply with all applicable Laws, Including any
US export control regulations, in refation to the Services, In all cases before the date on which the Services are to start.



4.2 if Company's performance of its obligations under this Agreement is prevented or delayed by any act or omission of
Customer, any Authorized Service Recipient, or their agents, subcontractors, consuiltants, 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 indirectly from such prevention or delay.

5, Term and Termination.
51 Term and Renewal. The iniliai term of lhe agreement Is one year from Ihe Effective Date (the “Initial Term"),

Thereatter, the term of this Agreement shall automalically renew for successive one-year terms unless either party provides written notice
of nonrenewal lo the other party at least 90 days prior to the end of the then-current term (each a “Renewal Term® and together with the
Initial Term, the “Term"). If either parly 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.

52 Termination of this Agreement for Cause. Either party may terminate this Agreement, effective upon written nofice 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 lo a breach
capable of cure, the Defaulting Party does not cure such breach within 30 days after receipt of written notice of such breach; or
(b) {l) becomes insolvent or admits its inability to pay its debts generally as they become due; (i) becomes

subject, voluntarily or involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency law, which is not

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

takes 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 self any material
portion of its property or business.

53 Upon expiration or termination of this Agreement for any reason each party shall (i) return to the other party alt
documents and tangible materials (and any copies) containing, reflecting, incorporating, or based on the other parly's Confidential
Information, (ii) permanently delete all of the other party's Confidential Information from its computer systems, and (iii) certify in writing to
the other party 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 effective date of termination. In no event shall any
termination relieve Customer of the obligation to pay any fees payable to Company for the period prior to the effective date of termination.

54 The rights and obligations of the parties set forth in Sections 5, 6, 7, 8,48, 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, wifl 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 ils trade secret protection other than due to an act or omission of Company or its Affiliates and its or their employees, officers,
directors, shareholders, agents, independent contractors, sublicensees, subcontractors, attorneys, accountants, and financial advisors.

6. Fees and Expenses; Payment Terms, ( §€C/£ﬂ; on 17 .alf‘g $ 3 cC A@f@ﬁmef\ +\)

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 instaliments, 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 Customer for the fees that are then payable. For any Services involving training and professional services, Customer shall pay
“the total 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; (ii} Customer shall reimburse Company for all costs incurred by Company in collecting any late
payments or inferest, including attorneys' fees, court costs, and collection agency fees; and (iii} 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 obllgation 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, duties,
and charges of any kind imposed by any federal, state, or local governmental entity on any amounts payable by Customer hereunder.

1. Intellectual Property Rights; Ownership.

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 Deliverabls, including all Intellectual Property Rights therein. Company agrees, and will cause its Company Personnel to
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agree, 1hat with respect to any Deliverables that may qualify as “wark made for hire” as defined in 17 U.S.C. § 101, such Deliverables are
hereby deemed a “work made for hire" for Customer.

7.2 Company and its licensors are, and shall remain, the sole and exclusive owners of all right, fille, and interest in and to
the Pre-Exlsting Materials, including all Intellectual Property Rights therein. Company hereby grants Customer and ifs Authorized Service
Reciplents a limited, non-iransferable {except in accordance with Section 15.6), non-sublicenseable license fo 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 Deliverables solely to the extent reasonably required in connection with Customer’s recalpt or use of the Services and
Deliverables. All other rights in and fo the Pre-Existing Materials are expressly reserved by Company.

73 Customer and its licensors are, and shall remain, the sole and exclusive owner of all right, litle, and inferest in and to
the Customer Materials, including all Intellectual Property Rights therein. Company shall have no right or license to use any Customer
Materials except solely during the Term of the Agreement to the extent necessary to provide the Services to Customer.

8. Confidential Information,
81 Receiving 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 Party may disclose the Confidental
Information of Disclosing Party to Its officers, employees, consultants, and legal advisors, and, In the case of Company, its
Afflliates, who have a “need to know", who have been apprised of this restiction, and who are themselves bound by
nondisclosure obligations at least as restriclive as those set forth in this Section 8;

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

under the Agreement or, in the case of Cuslomer, to make use of the Services and Deliverables, as permitted under this
Agreement; and

(d) to promptly notify Disclosing Party in the event it becomas aware of any loss or disclosure of any of the
Confldential Information of Disclosing Party.
8.2 if Recsiving Party becomes legally compelled to disclose any Confidentfal Information, Receiving Party shall provide:

(a prompt written 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 nofice and assistance as required herein, Receiving Party remains required by Law to disclose any
Confldential Information, Receiving Party shall disclose no mere than that partion of the Confidential Information which, on the advice of
Receiving Party's legal counsel, Recelving Party is legally required to disclose.

9. Representations and Warranties.

9.1 Each party represents and warrants to the other party that:

(a) it Is duly organized, validly existing, and in good standing as a corporation or other eniily as represented
herein under the laws and regulations of ils jurisdiclion 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;

{c) " the execution of this Agreement by its representafive whose signature is set forth at the end hereof has been
duly authorized by all necessary corporate action of the party;

(d) when executed and delivered by such party, this Agreement will constitute the legal, valid, and binding
obligation of such party, enforceable against such party in accordance with its terms; and

)] itis In compliance with all applicable Laws regarding the provision and receipt of services.

9.2 Company represents and warrants to Customer that:

(a) it shall perform the Services using personnel of required skill, experience, and qualifications and in a
professlonal and wotkmaniike manner and shall devote adequate resources to meet s obligations under this Agreement; and

(b) (i) to Company's knowledge, none of the Services, Deliverables, and Customer's use thereof Infringe or will

infringe any registered or issued patent, copyright or trademark of any third party arising under the Law, and, (ii) as of the dale
hereof, there are no pending or, fo Company's knowledge, threatened claims, litigation, or other proceedings pending against
Company by any third party based on an alleged violation of such Inteflectual Property Rights, In each case, excluding any
infringement or claim, litigation, or other proceedings to the extent arising out of (x) any Customer Malerials or any instruction,
information, designs, specifications, or other materials provided by Customer to Company, (y) use of the Deliverables in
combination with any materials or equipment not supplied or specified by Company, if the infrlngement would have been avoided
by the use of the Deliverables not'so combined, and (z) any modifications or changes made to the Deliverables by or on behalf of
any Person other 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,




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.

8.4 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 ACCIDENTS 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.

10.1 Company shall defend, indemnify, and hold harmless Customer and its offlcers, directors, employees, agents,
successors, and permitted assigns (each, a “Customer Indemnitee”) from and against all Losses awarded against a Customer
Indemnitee in a final judgment arising out of or resulting from:

(a) badily injury, death of any person, or damage to real or tangible, personal property restlting from the wiliful,
- fraudulent, or grossly negligent acts or omissions of Company or Company Personnal; and
{b) Company's material breach of any representalion, warranty, or obfigation of Company set forth in in Section

9.1 or Section 9.2 of this Agreement.

102 Company shall defend, indemnify, and hold harmless the Customer Indemnitees from and against all Losses awarded
against a Customer Indemnitee In a final judgment based on a claim that any of the Services or Deliverables or Customer's receipt or use
thereof infringes any Infellectual Property 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 Cuslomer Malerials or any instruction, information, designs, specifications, or other materials provided
by Customer to Company;

(b) use of the Deliverables in combination with any materials or equipment not supplied to Customer or specified
by Company in wrlting, if the infringement would have been avoided by the use of the Deliverables not so combined,

(c) 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.

103 Customer shafl defend, indemnify, and hold harmless Company and Company's Affilates and their officers, directors,
employees, agents, successors, and permitted assigns from and against all Losses arising out of or resulting from any third-party action
arising out of or resulting from:

(a) bodily Injury, death of any person, or damage to real or tangible, personal property resulting from the grossly
negligent or willful acls or emissions of Customer;
(b) the transfer of any personal informalion from Customer to Company, and the subsequent use andfor
procassing of that information for the pusposas of this Agreement; and
o (¢ Customer's breach of any representation, warranty, or obligation of Customer in this Agreement,

104 The party seeking indemnification hereunder shall promptly nofify the indemnifying party in writing of any action and
cooperate with the indemnifying party at lhe indemnifying party'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 its choice to handle and defend the same, at the
indemnifying party's sole cost and expense. The indemnifying party shall not settle any action In a manner that adversely affects the rights
of the indemnified party without the indemnified party's prior written consent, which shall not be unreasonably withheld or delayed. The
indemnified party's failure to perform any obligations under this Section 10.4 shall not relleve the indemnifying party of its obligalions under
ihis Section 10.4 except to the extent that lhe Indemaifying party can demonstrate that it has been materially prejudiced as a result of such
fallure. The indemnified party may participate in and observe the proceedings at its own cost and expense.

105 Notwithstanding anything to the contrary in this Agreement, the indsmnifying party is not obligated to indemnify, hold
harmless, or defend the indemnifled party against any claim (whether direct or Indirect) if such claim or corresponding losses arise out of or
resuft from, In whele or in part, the indemnifled party's:

a gross negligence or more culpable act or omission (Including recklessness or willful misconduct); or
() bad failh failure to comply with any of its material obligations set forth In this Agreement.

11. LIMITATION QF LIABILITY.
141 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 CUT OF OR IN CONNECTION WITH ANY ERRORS, INACCURACIES, MISSING OR
QUTDATED INFORMATION N 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 exclusions and limitations in Section 11.1 and Section 11.2 shall not apply to:

(@ damages or other liahilities arising out of or relating to a pariy's failure to comply with its oblfgations under
Section 7 (Intellectual Property Rights; Ownership) or Section 8 (Confidentiality);
(b) a party's indemnification obligations under Section 10 (Indemnification);
© damages or other liabilities related lo a parly's gross negligence, willful miscanduct, or intentional acts;
(d) death or bodily injury or damage to real ar personal property from a party's negligent acts or omissions; and
(e) damages or llabilltles to the extent covered by a party's insurance.
12, Non-Solicitation. Each party acknowledges and agress 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 diffcult to replace. Accordingly, during the Term of the Agreement
and for a period of one year after the completion of Services, neither party shall, direclly or Indirectly, in any manner sclicit or induce for
employment any person who performed any work under the Agreement who is then in the employ of the other parly.

13. Acknowledgements. Customer acknowledges that the Services and Platform are commercially valuable proprietary products,
methods, processes, and analytical information belonging to Company or its licensars, the design and development of which have involved
the expenditure of substantial amounts of money over a long period of time, and which afferd Company and its licensors a commercial
advantage over itsitheir competitors, Customer understands that loss of this competitive advantage due fo any unauthorized copying,
distribution, downloading or use of lhe Services or the Deliverables would cause substantial damage to Company and its licensors.
Company shafl not be restricted in the manner it uses any ideas, concepts, processes, pracedures, methodologies, templates, techniques,
or know-how acquired or used by Company In the performance of the Services. Customer further acknowledges that Company is under no
obligation to further develop, maintain, or merket the Platform, and may abandon its technical or other 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 fhose supplied by Company as part of the
Platform; (i) internet access necessary fo access andfor use the Platform; and (ifi) complylng with any policles and procedures as
submitted by Company from time to lime,

4. Force Majeure,
1441 No parly shall be liable or responsible to the other pary, nor be deemed to have defaulted under or breached this

Agreement, for any failure or delay in fulfilling or performing any term of this Agreement (except for any obligations to make payments to
the other party hereunder), when and to the extent such failure or delay Is caused by or results from the following force majeurs evenis
(“Force Majeure Events"): (a) acts of God; (b) fload, fire, earthquake, or explosion; (c) war, invasion, hostiliies (whether war is declared or
not), terrorist threats or acts, riot, or other civil unrest; (d) government order or law; (e) actions, embargaes, or blockades in effect on or
after the date of this Agreement; (f) action by any governmental authority; (g) national or regional emergency; or (h) other similar events
beyond the reasonabla control of the party affected by the Force Majeurs Event. The affected party shall give notice within five business
days of the Force Majeure Event to the other parly, stating the period of fime 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 minimized and shall resume performance of its obfigations as soon as reasonably practicable after the removal of the cause. If

the affected party's failure or delay remains uncured for a period of 30 days following written notice given by it under this Section 15, the

* other party may thereafter terminate this Agreement upon 30 days' written notice.

15. Miscellaneous.

15.1 Each party shall, upon the reasonable request of the other party, execute such docurents and perform such acts as
may be necessary to give full effect to the ferms of this Agresment.

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

16.3 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 written consent of the other party.

16.4 All notices, requests, consents, ctaims, demands, waivers, and ather communications hereunder shall be in writing and
shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee
if sent by a natlonally recognized overnight courier (receipt requested); () on the date sent by email if sent during normal business hours
of the reciplent, and on the next business day If sent after normal business hours of the recipient; or (d) on the third day after the date
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mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the respeciive
partias 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

Richfisld, Ohio 44286

Email: legal@navigate360.com

Attention: General Counsel

16.5 This Agreement, together with all Addenda, Exhibits, and Order Form(s) and any other documents incorporated herein
by reference, constilutes the sole and entire agreement of the parties to this- Agreement with respect to the subject matter contained
herein, and supersedes all prior and contemporaneous understandings and agresments, hoth written and oral, with respect to such subject
matter. In the event of any conflict between the terms and provisions of this Agreement and those of any Addenda, Exhibit, or Order Form,
the following order of precedence shall govern: (a) first, this Agreement, exclusive of its Exhibits and Addenda; (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 ferms or
conditions-shall be null and void.

15:6  Neither party may assign, transfer; or delegate any or all of its rights or obligations under this Agreement, Including by
operation of law, changs of control, or merger, without the prior written consent of the other parly, which consent shall not be unreasonably
withheld or delayed; provided, thaf, either party may assign the Agreement in Its entirety (including all Order Forms) to an Affiliate of such
party or to a successor of all or substantially all of the assets of such parly through merger, reorganization, consolldation, or acquisition. No
assignment shall relieve the assigning parly of any of its obligations hereunder.

16,7 This Agreement s for the sole benefit of the parties hereto and their respeclive suceessors and permitted assigns and
nothing herein, express or Implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit, or remedy of
any nature whatsoever, under or by reason of this Agreement.

158  This Agreement may be amended, modified, or supplemented only by an agreement in writing signed by each party.
No waiver by any parly of any of the provisions hereof shall be effeclive unless explicitly set forth in wriling and signed by the party so
walving, Except as otherwise set forth in this Agreement, no failure to exercise, or delay in exercising, any rights, remedy, power, or
privilege arising from this Agreement shall operate or be construed as a waiver; nor shall any single or partial exercise of any right,
remedy, power, or privilege preclude any other or further exercise or the exercise of any other right, remedy, power, or privilege.

15.9 ff any term or provision of this Agreement Is Invalid or unenforceable in any jurisdiction, such invalidity or
unenforceabillty 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 provision is invalid or unenforceable, the parties shall nagotiate in
good faith to modify this Agreement so as o 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 mafters 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 to the conflict of laws
provisions thereof to the extent such principles or rules would require or permit the application of the laws of any jurisdiction other than
those of the State of Chio.

1511 Each parly imevocably and unconditionally agrees that it will nat commence any aclion or proceeding of any kind
whatsoever against the other parly in any way arising from or relating to this Agreement and all contemplated transactions, in any forum
other than a court situated in the State of Ohio. Each party irrevocably and unconditionally submits to the exclusive jurisdiction of such
courts and agrees only to bring any such action or proceeding In such courts, Each parly agrees that a final judgment In any such action or
proceeding is conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.

15,12  This Agreemsnt may be executed in caunterparts, each of which shall bs deemed an original, but all of which tagether
shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by e-mail or other means of eleclronic
fransmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agresment as of the date first above written.

———— ——
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SOFTWARE SERVICES ADDENDUM

1 Intearation. This Software Services Addendur (“Addendum A") aftached to that certain Master Services Agreement between
the parties (the “MSA") constitutes 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
provisions of the MSA shall control, unless this Addendum A expressly provides that its terms and provisions shall control,

2. Definitions. The defined terms for this Addendum A and its attachments are set forth at; htps:/inyurl.comiN380Definitions-20210107
3. Access and Use.
34 Provision of Access. Company hereby grants Customer a non-exclusive, non-ransferable (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 Authorized Service
Recipients in accordance with the terms and condilions set forth in this Addendum. Such use is limiled fo Customer'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 Tetm, and the total number of Authorized Service Recipients and buildings for which the Platform is
used (if applicabls) will not exceed the number set forth in the applicable Order Farm, except as expressly agreed to in writing by the
Partles and, if increased, subject to any appropriate adjustment of the fees payabls in connaction therewith. If any amount owing by
Customer under this or any other agreement for the Services is 30 days or mere overdue, Company may, without limiing Company's other
rights and remedies, acgelerate 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 Platform until such amounis are paid in full,

3.2 Access and Use Restrictions. Customer shall not use the Platform for any purposes beyond the scope of the access
granted in this Addendum. Cusfomer may not access or use the Platform if Customer is Company's direct competitor, except with
Comtpany's prior written consent. In addition, Customer may not access or use the Platform for purposes of monitoring its availabilily,
performance, or functionalily, or for any other benchmarking or compafifive purposes. Customer shall not at any time, directly or indirectly,
and shall not permit any Authorized Service Reclpients to: (i) copy, frame, mirror, modify, or create derivative works of the Platform or Pre-
Existing Materials, in whole or in part, other than copying or framing on Customer's own intranets or otherwise for Customer's own internal
business purposes; (i) rent, lend, sell, license, sublicense, assign, distribute, publish, transfer, or otherwise make available the Platform or
Pre-Existing Materfals, (lii) reverse engineer, disassemble, decompile, decode, adapt, or otherwise atferpt to derive or gain access fo any
software component of the Services, in whole or in pait; or (iv) remove any proprietary notices from the Platform or Deliverables.
Customer shall not disclose the results of any benchmark tests run on the Platform, without the prior writtan 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 Recipients shall sell or transfer them fo any other person or entity. Customer will promptly notify Company about any
unauthorized access fo its passwords or access credentials. Company acknowledges that Company must have access to Customer's
systems and any and all systems and resources to perform its duties. As such, Company must have access to Customer's passwords, If
a password is lost or not available, Company will not be held liable for being unable to provide the Platform or the Services.

34 Suspension. Campany may suspend or terminate Customer's right to access or use any portion or all of the Platform,
or its Services, immediately upon notice if: (i) Customer's use of the Platform (a) poses a security risk to the Plalform or any third party, (b)
could adverssly impact Company systems, the Platform, or the systems or data of any other Company customer or third parly, {c) could
subject Company, its Affiliates, or any third parly (o liability, or (d) could be fraudulent, illegal, or contrary to Company's documentation or
instructions; or (ii) Customer is in breach of this Addendum, If Company suspends Customer's right to access or use any portion of the
Platform, Customer remains rasponsible for all fees and charges Customer incurs during the period of suspension,

4, Service Levels and Support. The Platform shall be available according o the service levels set out af:
htips:Atinyurl.com/N360ServiceLevels-20210107

5. Platform Avaitability. Company shall use commercially reasonable efforts to keep the Platform operating smoothly and efficiently
and to make the Plalform available 24 hours a day, 7 days a week, except for: (i) Scheduled Downtime, of which Company shall give
notice via the Platform and which Campany shall schedule to the extent practicable during the weekend haurs {i.e., from 8:00 p.m. Eastern
{ime Friday o 5:00 a.m. Eastern time Monday) or such other days and fimes so as to minimize interference with Customer's daytime
business activities; or (i) any unavailabllily caused by circumstances beyond Company's reasonable contral, including without limitation,
Force Majeure Events, strikes or other labor problems (other than those involving Company’s employees) or Internet service provider
fallures or defays. Cuslomer acknowledges and agrees that, given that the Platform operates using computer equ1pment computer
software programs, telecommunications services, and the internet, Company shall not be responsible for delays or service interruptions




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.

8. Platform Downlime. If Customer opts out or otherwise objects in wriling to Company prior to commencement of a Scheduled
Downtime, Company shall not be liable for the failure to obtain any such updates or olher maintenance or adjustments to the Platform,
Notwithstanding any provision to the contrary, Company shall not be responsible for any delays or deficlencies 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 permilted to extend any relevant deadline as Company deems necessary to accommodate such delays or deficiencies.

7. Maintenance Releases, During the Subscription Term, Company will provide Customer wilh alf Maintenance Releases (including
updated Deliverables) that Company may, in its sole discretion, make generally available to its licensees at no additional charge. Al
Maintenance Releases provided by Company fo Customer are deemed part of the Plaiform. Customer agrees lhat Company has no
obligation to continue to provide or enable any particular features or funclionality, Customer does not have any right hereunder to receive
any New Versions of the Platform that Company may, In its sole discretion, release from fime to time. Company may license any New
Version at Company's then-current list 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 Company or its Affiliates, Company will be
entitled to use the suggestions without restriction. Customer hereby irrevocably assigns to Company all right, title, and interest in and to
the suggestions and agrees to provide assistance in documenting, perfecting, and maintaining Company's rights In the suggestions.

9. Use of Data. Customer hereby granls Company a perpetual, royally-free license to use all dala and analytics related to the
Platform, and Customer's use thereof, for purposes of using the data lo improve the Platform and the product offerings of Company, and
for other purposes, including, without limitation, other business applications by Company, all of which rights shall survive the expiration of
the term or termination, and shall be without any payment from Company.

10. Student and Staff Records. Company acknowledges that 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 certain federal, state, and local laws and regulations
(such records collectively, “Records”). The Records are the sole properly of Customer. Company shall malntain the confidentiality of the
Records. Company shall 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, permissions, and consents from its users and other
personnal that are necessary to grant the rights under this Addendum,

1. Company's Responsibilifies.
1.4 Company shall provide the 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 alf uses of the Platform and Deliverables resulling from access provided by
Customer, directly or indirectly, whether such access or use is permitted by or in violation of this Addendum, Without limiting the generality
of the foregoing, Customer s responsible for all acts and omissions of Authorized Service Recipients, and any act or omission by an
Authorized Service Reciplents that would constitute a breach of this Addendum if taken by Customer will be deemed a breach of this
Addendum by Customer. Customer shall use reasonable efforfs to make all Authorized Service Recipients aware of this Addendum A's
provisions as applicable to such Authorized Service Reciplents' use of the Platform and shall cause Authorized Service Reciplents to
comply with such provisions.

12.3 Customer shall: () be solely responsible for the accuracy, quality, integrity, and legality of Cuslomer Materials and of
the means by which Customer acquired its Customer Materials; (ii) 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 (i) use the Platform only in accordance
with Company’s guidelines, including those set forth in the Platform Terms of Use available through the Platform, as may be amended from
time fo time, and applicable laws and government regulaions,

124 Customer shall not: (i) make (he Platform available to anyone other than Authorized Service Recipients; (ii) use the
Platform to store or transmit infringing, libelous, or otherwise unlawful or fortious material, or to store or transmit material in violation of
third-party privacy rights; (iil) use the Platform (o store or fransmit Malicious Code; (iv) interfere with or disrupt the integrity or performance
of the Platform; or (v) attempt fo gain unauthorized access to the Platform or its related systems or networks.

12.6 If Customer is In material breach of any obligations, in addition to any of its other rights or remedles, Company
reserves the right to immediately suspend Customer’s use of the Platform without liability to Customer, until such breach is cured.
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128 Upon expiration or earlier termination of the Agreement, Customer shall immediatsly discontinue use of the Platform,
Company will promptly return to Customer or securely dispose of all Customer Materials in its possession. Customer shalf pay Company’s
then-current standard rates for Company's work to destroy or to format, prepare, and deliver Customer Materials to Customer,

13. Reservation of Rights, Customer acknowledges that, as between Customer and Company, Company owns all right, tille, and
interest, including afl intellectual property rights, in and to the Platform. Subject to the limited rights expressly granted hereunder, Company
reserves all rights, tille, and interest in and to the Platform, including all related intellectual property rights. No rights are granted to
Cusfomer other than as expressly set forth herein. Customer acknowledges that the Platform Is made avallable pursuant to ficenss In
accordance with the terms of this Addendum A and neither the Platform nor any Platform services constitute Defiverables under the MSA.

14, Warranties and Warranly Disclaimer,
14.1 Company warrants that () Platform will perform materially in accordance with documentation made available to

Customer and (fi) the functionality of Platform will not be materially decreased during a Subscription Term.

142 EXCEPT FOR THE WARRANTIES SET FORTH [N 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 party represents and warrants that it will not transmit to the other parly any Malicious Code.

14.4 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 utilization, and (for
Customer, only) granting access of and fo the Uploaded Content stored in Customer’s Platform area. Customer affirms that it has, and at
all fimes will have, all necessary rights, licenses, consents, and permissions (without the need for any additional approval, waivers, or
releases, or payment to another person or enfity) to submit, store, develop, use, disseminate, and grant access to all of the Uploaded
Content with regard o any restraints that otherwise might be imposed by law or contract protecting copyrights, patents, trademarks, trade
secrets, trade names, or privacy, publiclty, or confidentlality (including statutory and contractual restrictions on disclosure and
appropriation), and/or for any other Intellectual property rights or rights or interests arising in connection with propristary information.
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CERTIFICATE OF LIABILITY INSURANCE

DATE {MWDD/YYYY)
41712022

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 [SSUING 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, subjact 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 Jieu of such endorsement(s).

PRODUCER , SMEACT Telisa Gibson
l;(l)ag\l E&v@?ﬁﬁ?}aé?sétﬁ%so PN Exii: 312-856-9400 [ R no: 312-856-9425
Chicago 1L 60601 B s togibson@rbninsurance.com
INSURER(S) AFFORDING COVERAGE NAICH

INSURER:A : Underwriters at Lioyds 11041
'NNS““ED LLC ALIGTRA01) \wourer e Hartford Undenwriters Ins. Co, 30104
33&’69%;3&05 le;kes Parkway, Suite 200 INSURER ¢ ; Colony Insurance Company. 39993
Richfield OH 44286 INSURER D2

INSURER E :

INSURERF :

COVERAGES

CERTIFICATE NUMBER: 1785204921

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.

ADDL[SUBR] X
fiy TYPE OF INSURANGE ep W POLICY NUMEER (IO PIY) | (MDD VYY) LTS
A | X | COMMERCIAL GENERAL LIABILITY Y GLL-107956-00 411712021 411712022 | EACH OCCURRENGE 51,000,000
["GAMAGE 7O RENTED
CLAIMS-MADE QCCUR PREMISES (Ea occurrance) | $200.000
N MED:EXP(Any-one persor) $ 5,000
| PERSONAL & ADV INJURY | $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
| X | poriey || BB LOG PRODUGTS - COMP/OP AGG | §2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY GLL-10795-00 41712021 | 4¢7i2022 | GOMBIRED SNGLELMIT 1 54,000,000
ANY AUTO BODILY INJURY (Per person) | $
QWNED SCHEDULED -
) QD Ly || sGyen BODILY INJURY (Por accident)| $
X | HIRED % | NON-OWNED PROPERTY DAMAGE s
| A | AUTOS ONLY AUTOS ONLY | (Per accident)
$
| |umereLiaua | occur EACH OCCURRENCE $
EXCESS LIAB GLAIMIS-MADE AGGREGATE 3
DED ‘ ' RETENTION $ $
B |WORKERS GOMPENSATION S3WEAD{RKH 41712021 | 4n7i2022 X | RER QfH-
AND EMPLOYERS' LIABILITY ! 2 STATUTE [ [ER
ANYPROPRIETOR/PARTNERIEXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? N1A -
{Mandatory in NH) E.L, DISEASE - EA EMPLOYEE] $ 1,000,000
If-yes, describe under
DESCRIPTION OF OPERATIONS below £.L. DISEASE - POLICY LIMIT | § 1,000,000
€ | Excess General Liability AR6461476 A1712021 4712022 [Each Qgcurance 5,000,000
Aggregate §,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional

ant

may.be attached if more space Ja required)

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

CERTIFICATE HOLDER

CANCELLATION

Clay County School District
900 Walnut Street
Green Cove Springs FL. 32043

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

AUTHORIZED REPRESENTATIVE

P

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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{Rev. Gotober 2018)
Departmant of the Treasury
[ntemal Revenua Service

Request for Taxpayer
ldentlfication Number and Certification

¥ Go to www.irs.goviFormWe for Instructions and the latest information,

Give Form to the
raguester. Do not

send to the IRS. .

Navigated40, LLC

1 Name (as shown onyaur Income tax return). Nama ls required-on this-line; do not leave this line blank.

s,

2 Business name/disregarded.antity nama, if different from-above

following seven boxes.

single-membier LLG

7] Other {see Instructions) >

individualsole propristoror L1 CCorporation [ 8 Corporation

[ vimited lisbiilly company. Enter the tax classification {C=C corporalion, §=5 corporation, P=Parinership) >
Note: Check the appropriate box Inthe line.above for the tax olassification-of the:single-mamber owner. Donotcheck | Exemption from FATGA reporting
LLC if the:LLC s olassified as a singls-member LLG that is disregarded. from the owner unless the ownerof the LLC [s
another LLC thatis not disregarded from the.owner for U.S, fedsral tax purposes. Otherwise, a single-mamber LLG that
la disregarded from the.owner should check the: approptiale box for thetax olassification of its awner.

3 Check appropriate box for federal tax classification of the person whose name is entered on fine 1, Chisck:only onw of the | 4 Exeriiptions (codes apply only to

certain antities, not Individuals; ses
Instructions on page 8)

O Partnership D Trust/estate

Exempt payes cods (i any)

code.{if any)

{Appies to wainteined oufsids the U.8)

& Address (pumbar, strest, and apt, or sulte no.) SeeInstructions,
3900 Kinross Lakes Parkway, Suite 200

Print or fype.
See Specific Instructions on page 3.

Raquesier's name and address (optional)

 Oity, state, and ZIP cads
Richtield, OH 44286

7 List socount number(sy here (optional)

IEERIN Taxpayer Identification Number (TIN)

Enter your TIN In the appropriate box, The TIN provided must match the name given online 1 to avald
backup withholding, For individuals, this ls generally your soclal securlty number {SSN), Hawever, for &
rasident allen, sole proprietor, or disregarded antity, see the instructions: for Part |, later. For other - -
entities, it is your smployer identification number (EIN}. If you do not have a number, ses How to get a

TIN, later.

Note: If the account Is In more than.one nams, see the-instructions for line 1, Also see What Name and
Number To Glve the Requester for guldelines on whosas numbaer to enter.

-Boolal.-seaurity numbaer

or
Employer idantification numbsr

4161 -12131912141418

Certification

Under penaities of parjury, | certify that:

1. The number shown on thig form ls my correct taxpayer identification number (ort am walting fora number to-bedasued fo me); and
2. Lam not subject ta backup withholding because: (8} | am exempt from backup withholding, or(b).} have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as.a result of a fallure to report all interest or dividends, of {c) the IRS has notified me that | am

no longer subject to backup withholding; and
3, | am.a U.8. citizan or other U.S. person {defined below); and

4, The FATCA codels) enterad on this form (if any) Indicating that { am exempt from FATCA reporting Is corract.

Certifioation Instructions. You must cross out item 2 above I you have besn notified by the 1RS that you-are-currently. subject to backup withholding because
you hava falled to raport all Interest and dividends on your tax refurn. For real estate transactions, item 2 does not apply: For mortgage Interest pald,
acquisition or abandonment of secured:property, cancsliation-of debt, contributions to an Individual retirement arangerment {RA}, and generally, payments
othar than interest and dividends, you are-not raquired to-sign the certification, but you must provide your-correct TiN. Sae the Inatructions for Part i, later,

Sign Signature of
Here u.gs?:::ogr ﬂ\m/\/\

N ——

General lnstructmns

Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest Information about developments
rolated to Form W-8.and.its Instructions, such as lagislation enactad
after they were published, go to www. Im.gov/FonnWS

Purpose of Form

Artindividual or entlty (Form W-8 requester) whe is required to flle-an
Information refurn with the IRS must obtain your correct taxpayer
Identfication number {TIN} whilch may be your social securlty number
(85N, Indlvidual taxpayer identification. number (iTIN}, ddoption
taxpayer dentification number (ATIN), or employer-identification number
(EIN), 1o report-on an|nfermation return the amount pald to you, or other
amount reportable on an information return. Examples of information
roturns include, but are nat limited ta, the-following.

o Form 1089-INT (nterest.eamed or paid)

bato> %jﬂf/wzo

; Forrn 1088-DIV (dividends, including those from stocks or mutual
unds)

» Form 1088-MISC (varlcus types-of Income, prizes, awards, or gross
procasds)

» Farm 1099-B (stock or mutual fund sales and certaln other
transactions by brokers)

* Farm 1089-8 (praceads from real estate fransactions)
 Form 1088-K (marchant card and third party network transactions)

» Form 1098 (home martgage Interest), 1088-E (student loan-interast),
1088-T (tuition)

* Form 1089-C {eancelad debt)
» Form 1098-A {acquisition or abandonment.of secured propenty)

tise Form W-8 only If you are a U.S. person (Including a resldent
alfeny), to provide your correct TIN.

df you da-not return Form W-8'to the requaster with a TIN, you might
;bs subject to backup withholding. Sae What ls backup wlthho!dlng.
ater.

Cat. No. 10231X

Form W=9 (Rav, 10-2018)
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Data-Sharing and Usage Agreement
Clay County District Schools

This:agreement establishes the terms and conditions under which the Clay County District Schools can acquire, share, and use
data. Either party may be a provider of data to the other party or be a recipient of data from the other. The purpose of this agreement
is to provide for the Parties’ sharing of certain respeciive Student Data from student education records, pursuant to s. 34 CFR

99.31(a)(6) and s. 1002.221, Florida Statutes, in order that the District and Data Recipient may improve the advancement of
achievement throughout Clay County.

1. The confidentiality of data pertaining to individuals will be protected as follows:

A. The data recipient will not release the names or addresses of individuals or information that could be deemed as
personally identifiable information of an individual, nor will the recipient present the results of data analysis (including but
not limited to graphics or maps) in any manner that would reveal an individual's personally identifiable information.

B. Both parties shall comply with all Federal and State laws and regulations governing the-confidentiality of the information
that is the subject of this Agreement. '

C. Both parties agree that personally identifiable Information (PIl) will be as defined in Florida State Statute 501.171.

D. Both parties agree to follow Florida's public records laws and laws relating to records retention located in Florida State
Statute chapter 119.and Florida's General Records Schedule GS1-SL.

2. Any use, disclosure, or re-disclosure of the confidential information provided by each Party to the other Party not expressly
permitted by this-agreement is unauthorized and prohibited. Each Party must ensure that their respective authorized personnet are
informed about and-aware of the prohibitions regarding the use, disclosure, and re-disclosure of any information provided pursuant
to this-agreement. Notwithstanding the terms, either Party may disclose confidential information if disclosure is required by law in
response to a valid order of a court of competent jurisdiction or authorized government agency, provided that the disclesing Party
must provide the other Party prompt notice of the order and at the other party's request and expense, reasonably cooperate with
efforts to receive a protective order or otherwise limit disclosure.

3. The data recipient will not release data to a third party without prior approval in writing. from the data provider.

4. The data recipient will not share, publish, or otherwise release any findings or conclusions derived from the analysis of data
obtained from the data provider without prior written approval from the data provider.

5, Data transferred pursuant to the terms of this Agreement shall be utilized solely for the purposes set forth in the
“Contract/agresment” with the “Data Recipient”.

6. All data transferred to Clay County District Schoals shall remain the property of the “vendor” and shalt be destroyed or returned to
the “vendor” within sixty (60) days upon termination of the contract/agreement. The district shall send written notice to-the other
party confirming this requirement has been achieved. This covenant shall survive the expiration or termination of this agreement.

7. All data transferred from Clay County District Schools shall remain the property of the school district and shalf be destroyed or
retumned to the school district within sixty (60} days upon termination of the contract/agreement. The district shall send written notice
to the other party confirming this requirement has been achieved. This covenant shall survive the expiration or termination of this
agreement.

8. Any third party granted access to data, as permitted under condition #2, above, shall be subject to the terms and conditions of this
agreement. Acceptance of these terms must be provided in writing by the third party to-the school district and signed by the schoot

district before data will be released. The primary “vendor” will be responsible for presenting the signed agreement to the district on
behalf of the third party. :

- 9. Both parties agree that Pl data stored will be encrypted while in transit and rest.

10. Each parly agrees. to disseminate this agreement to appropriate personnel in each party’s agency.

11. To promote to the fullest extent permissible and in compliance with federal law and Florida Statutes {including but not limited to



Data-Sharing and Usage Agreement
Clay County District Schools

Sections 1002.22 and 1002.97, Florida Statutes, and Family Educational Rights and Privacy Act (FERPA) codified at 20 U.S.C.
12329 and its regulations codified at 34 CFR part 99) regarding the sharing of Student Data in student education records and
information relevant to the purpose of this agreement,

12. The Parties hereby agree to share electronic Student Data across systems, in full compliance with state and federat
confidentiality requirements, particularly FERPA, for purposes of each Party's educational studies and for the improvement of
student education.

13. The Parties acknowledge that, during the term of this agreement, confidential information of a special and unique nature will be
disclosed to each other. Each Party will protect the confidential information received from the other party'in a manner that will not
permit the-personal identification of a child.or the. parents, including guardians, by persons other than those-authorized to receive the
records, and each Party shall protect the confidential information from unauthorized access, use or re-disclosure.

14. Each Party shall establish a mutually agreed upon limitation regarding the number of users with access tothe student
information; it being understood that each Party's authorized personnel (whether paid or non-paid staff) must be under the direct
controf of the Party with respect to the use and maintenance of the records to be disclosed pursuant to this-agreement.

15. Each Party shall take all steps necessary to safeguard the confidentiality of the data received. Each Party must deveiop,
implement, maintain and use reasonable and appropriate administrative and internal controls, and technical and physical security
measures to-preserve the confidentiality, integrity, and availability of all data electronically maintained, used, stored, or fransmitted
pursuant to this agreement. A review of these controls may be requested by either party to ensure their adequacy and
implementation,

®  appropriate administrative actions include appropriate disciplinary policies for any of each Party's respective authorized
employees who may violate the requirements.set forth in this agreement {including but not limited to, in appropriate
circumstances, termination of employment).

16. Neither Party shalf possess nor assert any lien or other rights against or to confidential information of the other Party.

17. Each Party agrees to report in writing within three {3) business days to the other Party any use, disclosure, or re-disclosure of
confidential information not authorized by this agreement. Such report must identify:

the nature-of the unauthorized use, disclosure, or re-disclosure;

the data used, disclosed, or re-disclosed;

the person or entity, if known, who made the unauthorized use or received the unauthorized disclosure, or re-disclosure;
what the reporting Party has done or will do to notify affected persons and to mitigate any deleterious effact of the
unauthorized use, disclosure, or redisclosure;

o  what corrective action the Party has taken-or will take to prevent future similar unauthorized use, disclosure, or
re-disclosure.

e o o o

18. Data Recipient agrees that the District shall have the right to review, prior to Data Recipient publishing any report or findings
related to the Student Data, in order for the District to verify proper techniques are used to avoid any unauthorized disclosure of

Student Data.

Company: EI/@M/.Q'@? Z(%w/’ 3 . Clay County District Schools
Name: C 4rs /??/%z/ 6)/>/ name: Ethan R. Caren
7 :

vae 17820 | Dater - 9/8/2020

%\. Signature: fm /é W

Signature;




