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TEM ON AGENDA UNTIL REVIEW IS COMPLETED

Date Submitted; 6/4/19

Contact Name (Person Overseeing the Contract): y4 chael McAuley Telephone Number: 336- 9641

School/Department Submitting Contract: Climate & Culture
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Contract Title: Panorama Education

Contract Type:! New &8 Renewal 0 Amendment o Extension o

Date Original Contract Approved: Prior Year’s Pricing:
Contract Term: 1 yr 2019-2020 Renewal Option{s):
Contract Cost: $61,100.00 Payment Schedule (Are the payments made monthly, when task is finished, etc):

Funding Source: 100,6100310.9004.1170 - $10,700.00/ 100.6100369.9004.1170 - $50,400.00

Strategic Plan Tie-in Explanation;
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CONTRACT REVIEW REQUIRED DOCUMENTS ATTACHED
Completed Cantract Review Form
Original Contract and all Terms & Conditions that apply with the Contract
SIGNED SBCC Addendum A *
*This Statement MUST BE written on Original Contract: The terms and conditions included In Addendum A shall be incorporate into this ogreement. If there
are any confiicts in the language provided in the ugreement and that of Addendum A, then the language provided in Addendum A shall prevail.)
Certificate of Insurance {COl} that meet these requirements;
€Ol must list the School Boord of Clay County as Additional Insured and as Certificate Holder. Insurer must be rated as A- or better.
General Liability = $1,000,000 Each Occurrence & $2,000,000 Generol Aggregate.
Auto Liabillty = 31,000,000 Combined Single Limit ($5,000,000 for Charter Buses).

Workers’ Compensation = $100,000 Minimum [If exempt from Workers’ Compensation Insurance they must sign a SBCC Release and Hold Harmless Form. If
they are not exempt; they must provide Workers' Compensation COI

If more space is nece\d l{{llease attach Word document,

Approvals Comments

Superintendent: Approved | Denied

Review Date: e

District’s Attorney: | Ap‘prove@ Denied t/i 28 yout. cﬂ_ w LU/V [u_rol p@@j‘t@q_, 0T
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Finance: Approved | Denied v

Review Date:

Insurance Certificate: Approved | Denied

Review Date:
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Primary Contact Information
Client
Client Legal Name (“Client”) | Clay County District Schools

Michael McAuley, Assistant

Primary Contact, Title Superintendent for Climate and

Culture
BiIlii;t‘gA [ Payntent Address 925 W. Center Street
‘Ciz‘y / State>/ Zip Green Cove Springs, FL 32043
E‘l;mbibl» michaél.mcauley@myonéclay.ﬁet
Phone (904) 336-6513

Billing Contnct

(1) Description of Services and (2) Fees
Description of Services

Panorama Platform License Fee:
Social-Emotional Learning

Access to Platform and Support (as defined in the Terms and
Conditions): Survey administration, analysis, and reporting
e  Social-emotional learning measures

' Project Management

Includes a dedicated Panorama Professional Services Manager
who will work with the district’s main point of contact to
execute a successful project administration.

o Develop project timeline

e Manage setup and administration

e  Customized configurations

e Coordinate the rollout of reports

Professional Development
e A customizable, on-site workshop focused on
increasing staff’s knowledge and capacity of actioning
planning with SEL/ school climate data.

Panorama Education, Inc. (“Panorama”)

Company Name

Primary Contact,
Title

Billing Address
City / State / Zip

Email

Phoie

Effective Date:

Contract Term:
(From Effective Date)

Annual License Fee:

Subtotal License Fee:

Project Management:

Professional Development:

Subtotal Services Fees:

Annual Total:

Panorama Education, Inc,

(617) 804-0659

Fees

Michael Omenazu, Outreach Director

24 School Street, 4th Floor
Boston, MA 02108

momenazu@panoramaed.com

November 1, 2019

1 Year

$50,400

$50,400

$8,200

$2,500

| $10,700

$61,100
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PANMORAMA EDUCATION — SERVICE .
A
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Agreement

The nglcement by and between the Chent and Pancnama (thls Ageemen ") c0n31sts of this Selwce Order (the ”SO") and the Telms
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Authorization ;< &y
By signing below, the parties hereto ACCEPT AND AGREE to this Agreement as of the last date executed. ‘
Client Signahure: i Print Name, Title: Date:

Panma o letNamel '.l;it.lvev:.. e Date .
Z%) ' 07/08 /2019

Katie Mallett
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Terms and Conditions

BACKGROUND

Panorama is an education technology company that has developed a cloud-
based platform-as-a-service that euables schools and school districts to anabyze
smadent and school data, measure soctal-emotional learning, and design and
implement survey programs for students, statf and parents (the “Placform”).

Client and Panorama have entered into the SO and, from time to time
hereafter, Client and Panorama may enter into additional Service Orders
(“Furure SOs”) pursuant to which Client will purchase rights to use the
Platform and receive services, These ‘L'erms and Conditions are incorporated
by reference into the SO to create this Agreement and will be incorporated by
reference into each Future SO to create separate future agreements for the
rights and services described in the applicable Tuture SO, in each casc to the

exclusion of any ather terms or conditions thae cither party seeks to impose or

incorporate or that are implied by course of dealing,
1 RIGHT TO USE PLATFORM

1.1 Platform. Subjecr to the terms and conditions of this Agreement,
Panorama hereby grants Client the limited, nonexclusive, nontransferable,
non-sublicenseable right to access and use the Platform via the Internet
during the Term solely for Client's use (including use by Client's students,
staff and parenss, as described in the SO, if applicable (* Authorized Users")).

1.2 Limitations. The following limitations and restricions will apply to the
Platform:

(2) Client will not provide access to the Platform to any person who is
not an employee or contractor of Client or an Authorized User.

{b) Except as expressly permirted hereunder, Client will not and will
not permit or authorize any third party to: (i) reverse engineer, decompile,
disassemble ar otherwise arrempt to discover the source code, object code or
underlying strucrure, ideas or algorithms of the Placform; (i) modify, manslate
or create derivative works based on the Platform; (iii) copy, rent, lease,
diswibute, pledge, assign or otherwise wansfer or allow any lien, security
interest or other encumbrance on the Platform; (iv) use the Platform for
timesharing or service bureau purposes ot otherwise for the benefic of a third

party;_(v)_hack,_manipulate, interfere_with or disrupt the integrity or

performance of or ocherwise arempt to guin unauthorized access to the
Platform or its related systems, hardware or networks or any content or
technology incorporated in any of the foregoing; or (vi) remove or obscure any
proprierary notices or labels of Panorama or its suppliers on the Platform.

2 OWNERSHIP; RESERVATION OF RIGHTS

2.1 Client Ownership. Client owns (a) any data Client inputs into the
Platform thar identfies Client or its students, stalf or parents (including
Authorized Users) and any Survey responses provided by Client, its students,
staff or parents (including Authorized Users) (“Data”), and (b) any other data
and content provided by Client or Authorized Users to Panorama or input
into the Platform, such as Survey questions (“Other Dara”, and, together with
the Dary, “Client Data”). Client hereby grants to Panorama a non-exclusive,
worldwide, royalty-free, fully paid up, sublicenseable (through multiple ders)
(i) right and license dusing the Term to copy, distribute, display and create
derivative works of and use the Client Data to perform Panorama'’s obligarions
under this Agreement; (i) perpetual, imevocable right and license to copy,
modify and use Client Data to create aggregated, non-personally idencifiable
data or information (‘Blind Data”) and copy, distribute, display, creare
derivative works of and use the Blind Data for benchmarking, research or
development purposes, including published research, and (i) perpetual,
irrevocable right and license to copy, distribute, display and create derivative
works of and use Other Data for any and all purposes, in any form, media or
manner. Client reserves any and all right, title and interest in and to the
Client Dam other than the licenses therein expressly granted to Panorama
under this Agreement,

2.2 Panorama Ownership, Panorama retains all right, title and interest in
and to the Platform, alt copies or parts thereof (by whomever produced) and
all inccllectual property rights thercin. Panorama grants no, and reserves any
and all, rights other than the rights expressly granted to Client under this
Agreement with respect to the Platform.

2.3 Feedback. Client may from time to time provide suggestions, comments
for enhancements or functionality or other feedback (“Feedback”) to

Panorama with respect to the Platform, Panorama has full discretion to
determine  whether to proceed with development of the requested
enhancements, featurcs or functionality. Client hercby grants Panorama a
royalty-free, fully paid-up, worldwide, wansferable, sublicenseable, irrevocable,
perperual license to (a) copy, distribute, transmit, display, perform, and create
derivative works of the Feedback in whole or in part; and (b) use the Feedback
in whole or in part, including without limitation, the right to develop,
manufacture, have manufactured, market, promote, sell, have sold, offer for
sale, have offered for sale, import, have imported, rent, provide and lease
products or services that practice or embody, or are configured for use in
practicing, the Feedback in whole or in part.

2.4 Client Responsihilirjes. Client will (a) use commercially reasonable
efforts to prevent unauthorized access o or use of the Pladform and notify
Panorama promptly of any such unauthorized access or use, and (b) use the
Platform only in accordance with the documentation and applicable laws and
regulations.

25 Dam Sccurity. Panoruma will implement and maintain reasonable
administrative, physical and technical safeguards (“Safeguards”) which attempt
to prevent any collection, use or disclosure of, or aceess to Client Data that
this Agreement does not expressly authorize, inchading, without limitation, an
information security program that meets commercially reasonable industry
practice to safeguard Client Data.  Such information security program
includes: (a) physical security of all premises in which Clienc Dara will be
processed and/or stored; and (b) reasonable precautions taken with respect ro
the employment of, access given to, and education and training of any and all
personnel furnished or engaged by Panorama to perform any part of the
services hereunder.

2.6 Privacy Policy. Panorama cares deeply about privacy, and we recognize
that it is important to the educators, students, and parents we serve. Please see

our Privacy Policy at https:z/\vw\v.gunor‘lmacd,com/privncv for more

information about how we protect the privacy of those we serve,

2.7 Righr to Dara Destruction, If requested by the Client, during or after
the term of this agreement, Panorama will make reasonable efforts to destroy
or otherwise render Client Daua inaccessible.

3 FEES; PAYMENT TERMS

31 Fees: Payment Terms. Unless otherwise indicated on the SO, Client
will pay all fees within thirty (30) days of the invoice date. If payment of any
fee is not made when due and payable, 1 late fee will acerue ar the rate of the
lesser of one and one-half percent (1.5%) per month or the highest legal rate
permitted by law and Client will pay all reasonable expenses of collection. In
addition, if any past due payment has not been received by Panorama within
thirty (30) days from the tdme such payment is due, Panorama may suspend
access to the Platform until such payment is made,

3.2 Net of Taxes. All amounts payable by Client to Panorama hereunder
are exclusive of any sales, use and other taxes or dudes, however designated,
including without limitadon, withholding taxes, royalties, know-how
payments, customs, privilege, excise, sales, use, value-added and property taxes
(collcctively "Taxes"). Client will be solely responsible for payment of any
"T'axes, except for those taxes based on the income of Panorama, Client will
not withhold any Taxes from any amounts due Panorama.

4 TERM, TERMINATION

4.1 Temm. The term of this Agrecement will commence on the Effective
Date and, ualess carlier terminated in accordance with this Section 4, will
continue through the date set forth on the SO (the “Term”).

42 Termination: Effect of Termination. In addition to any other remedies
it may have, either party may terminate this Agreement if the other party
breaches any of the terms or conditions of this Agreement and fails to cure
such breach within thirty (30) days' notice (or ten (10) days in the case of
nonpayment) after receiving notice thereof. Upon any termination of this
Agreement, Client will pay in full for the use of the Platform up to and
including the last day on which the Platform is provided. Upon any
termination of this Agreement for any reason, Panorama may, but is not
obligated to, in its sole discretion and withour delivery of any notice to Client,
delete any Client Data stored or otherwise archived on the Platform or on
Panorama’s network. Upon termination of this Agreement, all rights granted
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Terms and Conditions

hereunder and all obligations of Panorama to provide the Pladform will
immediately terminate and Client will (a) cease use of the Placform; and (b)
ceturn or destroy all other copies or other embodiments of Panorama's
Confidential Information.

43 Survival. Upon expiration or termination of this, Agreement, all
obligations in this Agrecment will terminate, provided that Secrions 2
(Ownership; Reservation of Rights), 3 (Fees; Payment Terms), 4.2
(Terminadon; Effect of Termination), 4.3 (Survival), 5 (Confidentiality), 6.2
(Disclaimer), 7 (Limitations of Liability; Indemnification), and 8 (General)
will survive,

5 CONFIDENTIALITY

5.1 As used herein, “Confidential Information” means, subject to the
exceptions set forth in the following sentence, any information or data,
regardless of whether it is in tangible form, disclosed by either party (the
“Disclosing Party”) that the Disclosing Party has cither marked as confidential
or proprietary, or has identified in writing as confidential or proprietary within
thirty (30) days of disclosure to the other party (the “Receiving Party");
provided, however, that a Disclosing Party's business plans, strategies,
technology, rescarch and development, current and prospective Clicnts, billing
records, and products or services will be deemed Confidential Information of
the Disclosing Party even if not so marked or idendfied. Panorama's
Confidential Information includes, withour limitation, the Platform and the
terms of this Agreement, Information will not be deemed “Confidential
Information” if such information: (a) is known to the Receiving Party prior to
receipt from the Disclosing Party directly or indirectly from u source other
than one having an obligation of confidentiality to the Disclosing Party, (b)
becomes known (independently of disclosure by the Disclosing Party) to the
Receiving Party directly or indirectly from a source other than one having an
obligaden of confidentiality to the Disclosing Party; or (c) becomes publicly
known or arherwise ceases to be secret or contidential, except through a
breach of this Agreement by the Receiving Party, Each party acknowledges
that the Confidential Informaton constitutes valuable trade secrets and
proprietary information of a party, and each party agrees that it will use the
Confidential Informadon of the other party solely in accordance with the
provisions of this Agreement and it will not disclose, or permir to be
disclosed, the same directly or indirectly, to any third party without the other
party's prior written consent, except as otherwise permitted hereunder, Each
party will use reasonable measures to protect the confidentiality and value of
the other party's Confidential Information. Notwithstanding any provision of
this Agreement, either party may disclose the terms of this Agreement, in
whole or in part (i) to its employees, officers, directors, professional advisers
(e.g., attorneys, auditors, financial advisors, accountants and other professional
tepresentatives), existing and prospective investors or acquirers contemplating
a potential investment in or acquisition of a party, sources of debt financing,
acquirers and/or subcontractors who have a nced to know and are legally
bound to keep such Confidential Information confidential by confidendality
obligations or, in the case of professional advisors, are bound by ethical duties
to keep such Confidential Information confidential consistent with the terms
of this Agreement; and (ii) ns reasonably deemed by a party to be required by
law (in which case cach party will provide the other with prior written
notification thereof, will provide such party with the opportunity to contest
such disclosure, and will use its reasonable efforts to minimize such disclosure
to the extent permitted by applicable law). Each party agrees to exercise due
care in protecting the Confidential Information from unauthorized use and
disclosure. In the event of actual or threatened breach of the provisions of this
Section, the non-breaching party will be entitled to scek immediate injunctive
and other equitable relief, without waiving any other rights or remedies
available o it. Each party will promptly nodfy the other in writing if it
becomes aware of any violations of the confidentiality obligations set forth in
this Agreement. Upon the termination of this Agreement, each Receiving
Party agrees to promptly return to the Disclosing Party or destroy all
Confidential Information of the Disclosing Party that is in the possession of
the Receiving Party and to certify the return or destruction of all such
Confidential Information and embodiments thereof.

6 REPRESENTATIONS, WARRANTIES AND DISCT.ATMFR

6.1 Represenrations and Warranties. Each party represents and warrants to
the other party that (#) such party has the required power and authority to
enter into this Agreement and to perform its obligations hereunder, (b) the

execution of this Agreement and performance of its obligations thereunder do
not and will not violate any other agreement to which it is a party, and (c) this
Agreement constitutes a legal, valid and binding obligation when signed by
both parties. Client represents and warrants thar ic has the right to provide
the Client ldentfying Data and Client Content for the purposes
contemplated by this Agreement.

6.2 Disclaimer. EXCEPT AS EXPRESSLY SET FORTH HEREIN,
THE PLATFORM IS PROVIDED ON AN “AS-1S" BASIS AND
PANORAMA DISCLAIMS ANY AND ALL WARRANTIES.
EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS
AGREEMENT, NEITHER PARTY MAKES ANY ADDITIONAL
REPRESENTATION OR WARRAN'Y OF ANY KIND, WHETHER
EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF
LAW), OR STATUTORY, AS TO ANY MATTER WHATSOEVER.
ALL  OTHER EXPRESS OR IMPLIED CONDITIONS,
REPRESENTATIONS AND WARRANTIES ARE HEREBY
EXCLUDED TO THE EXTENT ALLOWED BY APPLICABLE
LAW. EACH PARTY EXPRESSLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, QUALITY, ACCURACY, TITLE, AND
NON-INFRINGEMENT. NEITHER PARTY WARRANTS
AGATNST INTERFERENCE WITH THE ENJOYMENT OF THE
PRODUCTS OR SERVICES PROVIDED BY SUCH PARTY OR
AGAINST INFRINGEMENT, NEITHER PARTY WARRANTS
THAT THE PRODUCTS OR SERVICES PROVIDED BY SUCH
PARTY ARE ERROR-FREE OR THAT OPERATION OF SUCH
PARTY'S PRODUCTS OR SERVICES WILL BE SECURE OR
UNINTERRUPTED. NEITHER PARTY WILL HAVE THE RIGHT
TO WMAKE OR PASS ON ANY REPRESENTATION OR
WARRANTY ON BEHALF OF THE OTHER PARTY TO ANY
THIRD PARTY.

7 LIMITATIONS OF LIABILITY; INDEMNIFICATION

7.1 Disclaimer of Consequential Damages. THE PARTIES HERETO
AGREE THAT, NOTWITHSTANDING ANY OTHER PROVISION
IN THIS AGREEMENT, EXCEPT FOR (A) CLIENT'S USE OF THE
PLATFORM OTHER THAN EXPRESSLY PERMITTED BY
SECTION 1 (RIGHT TO USE PLATFORM) ABOVE, (B) EITHER
PARTY'S BREACH OF SECTION 5 (CONFIDENTIALITY) ABOVE,
AND (C) LIABILITY ARISING FROM A PARTYS
INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION
7.4 AND 7.5 BELOW, IN NO EVENT WILL EITHER PARTY BE
LIABLE TO THE OTHER FOR ANY SPECIAL, INDIRECT,
RELIANCE, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF
ANY IIND, LOST OR DAMAGED DATA, LOST PROFITS OR
LOST REVENUE, WHETHER ARISING IN CONTRACT, TORT
(NCLUDING NEGLIGENCE), OR OTHERWISE, EVEN IF A
PARTY HAS BEEN NOTIFIED OF THE POSSIBILITY THEREOF,

7.2 General Cap on Liability. NOTWITHSTANDING ANY OTHER
PROVISION OF THIS AGREEMENT, EXCEPT FOR (A) CLIENT'S
USE OF THE PLATFORM' OTHER THAN EXPRESSLY
PERMITTED BY SECTION 1 (RIGHT TO USE PLATFORM)
ABOVE, (B) EITHER PARTY'S BREACH OF SECTION 5
(CONFIDENTIALITY) ABOVE, AND (C) LIABILITY ARISING
FROM A PARTY'S INDEMNIFICATION OBLIGATIONS SET
FORTH IN SECTION 7.4 AND 7.5 BELOW, AS APPLICABLE,
UNDER NO CIRCUMSTANCES WILL EITHER DPARTYS
LIABILITY FOR ALL CLAIMS ARISING UNDER OR RELATING
TO THIS AGREEMENT (INCLUDING BUT NOT LIMITED TO
WARRANTY CLAIMS), REGARDLESS OF THE FORUM AND
REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS
BASED ON CONTRACT, TORT, OR OTHERWISE, EXCEED THE
AGGREGATE FEES PAID BY CLIENT TO PANORANMA UNDER
THTS AGREEMENT DURING THE TWELVE (12) MONTH
PERIOD PRECEDING THE EVENT OR CIRCUMSTANCES
GIVING RISE TO SUCH LIABILITY. THIS LIMITATION OF
LIABILITY 1S CUMULATIVE AND NOT PER INCIDENT.

7.3 Independent Allocations of Risk. EACH PROVISION QF THIS
AGREEMENT THAT PROVIDES FOR A LIMITATION OF
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Terms and Condidons

LIABILITY, DISCLATMER OF WARRANTIES, OR EXCLUSION OF
DAMAGES IS TO ALLOCATE THE RISKS OF THIS AGREEMENT
BETWEEN THE PARTIES. EACH OF THESE PROVISIONS 1S
SEVERABLE AND INDEPENDENT OF ALL OTHER PROVISJONS
OF THIS AGREEMENT, AND EACH OF THESE PROVISIONS
WILL APPLY EVEN IF THEY HAVE FAILED OF THEIR
ESSENTIAL PURPOSE.

7.4 Indemnification by Panorama. Except for liability for which Client is
responsible under Section 7.5, Panorama will indemnify, defend and hold
Client and the officers, directors, agents, and employees of Client (“Client
Indemnified Parties”) harmless from scrtlement amounts and damages,
liabilities, penalties, costs and expenses (“Liabilities”) that are payable ta any
third parcy or incurred by the Client Indemnified Parties (including
reasonable attorneys' fees) arising from any third pacty claim, demand or
allegation that the usc of the Plaform in nccordunce with the terms and
conditions of this Agreement infringes such third party’s copyright or results
in a misappropriation ol such third party's trade secrets. Panorama will have
no liability or obligation under this Section 7.4 if such Liability is caused in
whole or in part by (a) modification of the Placform by any party other than
Panorama without Panorama’s express consent; (b) the combination,
operation, or use of the Panorama with other product(s), data or services not
provided by Panorama where the Platform would not by itself be infringing;
or (c) unauthorized or improper use of the Placform. If the use of the
Platform by Client has become, or in Panorama’s opinion is likely to become,
the subject of any claim of infringement, Panorama may at its option and
expense (i) procure for Client the right to continue using the Platform as set
forth hereunder; (i) replace or madity the Platform to make it non-infringing
so long 1s the Plaform has at least equivalent functionality; (iii) substituce an
equivalent for the Placform or (iv) if opdons (i)-(iii) are not available on
commercially reasonable terms, terminate this Agreement. This Section 7.4
states Panorama’s entire obligation and Client’s sole remedies in connection
with any claim regarding the intellectual property rights of any third party.

7.5 Indemnification by Client.  Client will indemnify, defend and hold
Panorama and the officers, directors, agents, and employees of Panorama
(“Panorama Indemnified Parties”) harmless from Liabilities thar are payable
to any third party or incurred by the Panoramu Indemnified Parties (including
reasonable attorneys’ fees) arising from any third party claim, demand or
allegation arising from or related to (a} any use by Clicnt or Authorized Users
of the Platform in violation of this Agreement or (b) the Client Data.

7.6 Indemnificarion Procedure, If a Client Indemnified Party or a
Panorama Indemnified Party (each, an “Indemnified Party”) becomes aware
of any matter it believes it should be indemnificd under Scetion 7.4 or Section
7.5, as applicable, involving any claim, action, suit, investigation, arbitration or
other proceeding against the Indemnified Party by any third party (each an
“Action”), the Indemnified Party will give the other party (the “Indemnifying
Party”) prompr written notice of such Action. The Indemnified Party will
cooperate, at the expense of the Indemnifying Party, with the Indemnifying
Party and its counscl in the defense and the Indemnified Party will have the
right to participate fully, at its own expense, in the defense of such Action
with counsel of its own choosing. Any compromise or serlement of un
Action will require the prior written consent of both parties hereundes, such
consent not to be unreasonably withheld or delayed.

8 GENERAL

Clicnt may not remove or export from, or usc from ourside, the United States
or allow the export or re-export of the Platform or anything related thereto, or
any direct product thercof in violation of any restrictions, laws or regulations
of the United States Department of Commerce, the United States
Department of Treasury Office of Forcign Assets Control, or uny other
United States or foreign agency or authority, Tf any provision of this
Agreement is found to be unenforceable or invalid, thar provision will be
limired or eliminated to the minimum extent necessary so that this Agreement
will otherwise remain in full force and effect and enforceable, Neither party
may assign this Agreement by operation of law or othenwise or assign or
delegate irs rights or obligations under the Agreement without the other
party’s prior written consent; provided however, that either party may assign
this Agreement to an acquirer of or successor to all or substandially all of its
business or assets to which this Agreement relates, whether by merger, sale of
ussets, sale of stock, reorganization or otherwise. Any assignment or

attempted assignment by either party otherwise than in accordance with this
Section 8 will be null and void. Both parties agree that this Agreement is the
complete and exclusive statement of the mutual understanding of the pardes
and supersedes and cancels all previous written and oral agreements,
communications and other understandings relating to the subject marmer of
this Agreement, and that all waivers and modifications must be in 2 writing
signed by both parties, except as otherwise provided herein. No agency,
parmership, joint venmire, or employment is created as a result of this
Agreement and a party does not have any auchority of any kind to bind the
other party in any respect whatsoever. In any action or proceeding to enforce
rights under this Agreement, the prevailing party will be entitled to recover
costs and attorneys’ fees. Client acknowledges that any unauthorized use of
the Pladform will cause irreparable harm and injury to Panorama for which
there is no adequate remedy at law. In addition to all other remedies available
under this Agreement, at law or in equity, Client further agrees that
Panorama will be entitled to injunctive relief in the event Clienr.uses the
Platform in violation of the limited license granted herein or uses the Platform
in any way not expressly pexmirted by this Agreement, All notices under this
Agreement will be in writing and sent to the recipient’s address set forth in
the SO and will be deemed to have been duly given when reccived, if
personally delivered; when receipt is electronically confirmed, if transmitted by
facsimile or email; the day after it is sent, if scot for next day delivery by
recognized overnight delivery service; and upon receipt, if sent by certified or
registered mail, return reccipt requested,  Each party agrees that it will not,
without prior written consent of the other, issue a press release regarding their
business rclationship. Noowithstanding anything herein to the conwary,
Panorama may identify Client and the relationship between Panorama and
Client in Panorama's marketing collateral, website, and other promotional and
marketing materials. Each party will be excused from performance for any
period during which, and to the extent dhat, it is prevented from performing
any obligation or service, in whole or in part, as a result of a cause beyond its
reasonable control and without its fault or negligence, including, but not
limited to, acts of God, acts of war, epidemics, fire, communication line
failures, power failures, carthquakes, tloods, blizzard, or other natural disasters
(but excluding failure cansed by a party's financial condition or any internal
fabor problems (including surikes, lockouts, work stoppages or slowdowns, or
the threat thereof)) (1 ‘Force Majeure Event”). Delays in performing
obligadons due to a Force Majeure Event will automatically extend the
deadline for performing such obligations for a period equal to the duradon of
such Force Wajeure Event, Except as otherwise agreed upon by the partes in
writing, in the event such non-performance continues for a period of thirty
(30) days or more, either party may terminate this Agreement by giving
written notice thereof to the other party. Upon the occurrence of any Force
Majeure Event, the affected party will give the other party written notice
thereof as soon as reasonably practicable of its failure of performance,
describing the cause and effect of such failure, and the anticipated duration of
its inability to perform, This Agreement will be governed by the laws of the
Commonwealth of Massachusetts without regard to its conflict of- laws
provisions. For all disputes relating to this Agreement, each party submits to
the exclusive jurisdiction of the state and federal courts located in Boston,
Massachusetts and waives any jurisdicdonal, venue, or inconvenient forum
objections to such courts.
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“ADDENDUM A”
TO
TO CONTRACT WITH THE SCHOOL BOARD OF CLAY COUNTY, FLORIDA

Notwithstanding any contractual language to the contrary, the terms and conditions of this
“Addendum A’ shall govern and prevail over any conflicting or inconsistent terms and
conditions in the underlying contract to which this "Addendum A” is attached and/or
otherwise incorporated. All references herein made to the School Board of Clay County,
Florida (“Board”) shall be interpreted to include the School Board of Clay County, Florida,
Clay County District Schools (“District”), and all Board officers and employees.

1. INDEMNIFICATION

In addition to any other statutory or common law obligation to indemnify and defend the
Board, Contractor/Vendor shall indemnify, defend, and hold harmless the Board, its
officers, and employees from and against any claim, loss, damage, penalty, or liability
arising from any negligent act, omission, misfeasance, malfeasance, or intentionally
wrongful conduct of Contractor/Vendor, its employees, and/or agents relating to the
performance of duties contemplated by or arising from the underlying contract. Such
obligations of the Contractor/Vendor include the duty to defend the Board and its officers
and employees from and against any claim, complaint, payment, penalty, or other liability
arising from the negligent act, omission, misfeasance, malfeasance, or intentionally
wrongful conduct of Contractor/Vendor, its employees, and/or its agents. These
obligations shail survive termination of the underlying contract.

2. INSURANCE

Unless otherwise specified in the underlying contract, Contractor/Vendor shall maintain
throughout the term/duration of the contract (and any authorized renewal periods) the
following insurance policies providing at least the minimum amounts shown:

1. General Liability Policy:
$1,000,000.00 per occurrence
$2,000,000.00 aggregate

2. Auto Liability Policy:
$1,000,000.00 combined single limit
$5,000,000.00 charter or common carrier

3. Worker's Compensation Policy:
$100,000

Note: To the extent that Contractor/NVendor is statutorily or otherwise
legally exempt from Worker's Compensation insurance obligations,
Contractor/\endor must execute a Release and Hold Harmless
Agreement in a form acceptable to the Board.

Each insurance policy shall be obtained from an insurance carrier rated as “A-" or better,
under a policy approved for use in the State of Florida. Further, uniess otherwise agreed
to by the Board, such insurance policy shall contain evidence/endorsement for physical
and sexual abuse and molestation coverage. Each Certificate of Insurance ("COI") shall
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name the School Board of Clay County, Florida, as an additional insured and the policy
must unconditionally entitle the Board to thirty (30) days’ notice of policy/coverage
cancellation.

3. 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 Board’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 Board’s sovereign immunity from suit, or to require the Board to
indemnify Contractor/Vendor or any other person, corporation or legal entity of any kind
or nature whatsoever for injury or loss resulting from any acts or omissions other than
those which arise from the actionable negligence of the Board. The Board expressly
reserves all other protections and privileges related to its sovereign immunity.

4. GOVERNING LAW AND VENUE

The underlying contract and this “Addendum A’ shall be governed by and construed in
accordance with the laws of the State of Florida without regard to any choice of law
provisions. Further, the Circuit Court for the Fourth Judicial Circuit in and for Clay County,
Florida, shall have exclusive jurisdiction to enforce the terms of and adjudicate any
disputes arising from the underlying contract and this “Addendum A.”

5. LEVEL Il BACKGROUND SCREENING

Contractor/Vendor represents and warrants to the Board that it is familiar with sections
1012.32, 1012.321, 1012.465, 1012.467, and 1012.468 of the Florida Statutes regarding
background investigations. Contractor/Vendor agrees to comply with all requirements of
the above-cited statutes and background screening(s) at its own expense, and shall
provide the Board with proof of clearance/compliance upon request. Contractor/Vendor
agrees that its duty to defend, hold harmless, and indemnify the Board extends to any
liability, damages, penalties, and costs which result from its failure to comply with the
requirements of this provision.

6. INDEPENDENT CONTRACTOR .

" The services and/or products provided by Contractor/Vendor pursuant to the underlying
contract are rendered to the Board in the capacity of an independent contractor.
Accordingly, Contractor/Vendor is not authorized to assume or create any obligations or-
responsibility (expressed or implied) on behalf of the Board. Nothing contained in the
underlying contract shall be construed as creating an employer-employee or principal-
agent relationship or a joint venture between Contractor/Vendor and the Board. In this
regard, neither Contractor/Vendor nor its officers, employees, or agents shall be deemed
to be employed by the Board for purposes of taxes or contributions levied by, undet, or in
accordance with any federal, state, or local laws with respect to employment or
compensation for employment. '

7. PUBLIC RECORDS '

Contractor/Vendor is required to comply with the Florida Public Records Law, Chapter
119, Florida Statutes, in the performance duties imposed by the underlying contract.
Accordingly, in addition to all other Public Records obligations, Contractor/Vendor shall:




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
the contract (“Contract Data") which come within the definition of a “public
record” under Chapter 119.

b. Provide to the Board, upon its request and free of charge, a copy of each
record which Contractor/Vendor seeks to produce in response to a public
records request.

C. Ensure that Contract Data that are considered exempt under Chapter 119
are not disclosed except as authorized by law.

d. Upon completion of its contractual obligations; transfer to the Board, at no
cost to the Board, all Contract Data in the Contractor's/Vendor's possession
or otherwise keep and maintain such data as required by law.

All records transmitted to the Board must be provided in a format that is compatible with
the Board's information technology systems. Any failure to comply with this provisions
shall constitute a default and material breach of the underlying contract by the
Contractor/Vendor, which may result in immediate termination by the Board without
penalty to the Board.

IFE THE CONTRACTOR/VENDOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, OR ITS DUTY
TO PROVIDE PUBLIC RECORDS RELATING TO THE UNDERLYING
CONTRACT, CONTRACTORNENDOR SHALL CONTACT THE SCHOOL
DISTRICT'S CUSTODIAN OF PUBLIC RECORDS AT 900 WALNUT
STREET, GREEN COVE SPRINGS, FLORIDA 32043, OR AT 904-336-
6500, OR AT: PRR@myoneclay.net

8. STUDENT RECORDS

Notwithstanding any provision to the contrary contained in the underlying contract,
Contractor/Vendor, its officers, employees, and agents shall fully comply with the
requirements of the Family Education Rights and Privacy Act, sections 1002.22 and
1002.221 of the Florida Statutes, and all applicable laws and regulations regarding the
confidentiality —of  personally identifiable student information and  records.
Contractor/Vendor shall indemnify, defend, and hold harmiless the Board, its officers, and
employees for any violation of this covenant. This provision shall survive the termination
of the underlying contract and shall be binding upon Contractor/Vendor until such time as
any claim arising from a breach of this covenant is barred by any applicable statute of
limitations. In the event of a breach of security as defined by section 501.171 of the Florida
Statutes, Contractor/Vendor shall notify the Board immediately, but no later than ten (10)
calendar days following such security breach. Additionally, Contractor/Vendor shall fully
cooperate, at its own expense, with the Board and assist the Board with all remedial
efforts, required notifications, and any other obligations arising from or related to such a
security breach.




9. PAYMENT TERMS AND CONTINGENCIES

Unless otherwise required by law, the Board's payment obligations (if any) arising from
the underlying contract are contingent upon an annual appropriation by the Board and the
availability of funds to pay for the contracted goods and/or services provided. If such funds
are not appropriated or made available for the underlying contract and resuits in its
termination, such conditions/events shall not constitute a default by the Board.

Contractor/Vendor shall be paid in accordance with the Local Government Prompt
Payment Act upon submission of invoices te the District after delivéry and acceptance of
the goods and/or services provided. Where required, an original invoice referencing a
District purchase order number shall be submitted for payment to the District's Accounts
Payable Department, 814 Walnut Street, Green Cove Springs, Florida 32043.

Contractor/Vendor agrees to the foregoing terms and conditions of this
“Addendum A” as evidenced by the following signature of its authorized
representative as of the date indicated below:

, Muchae! OMenazu
Signature:

Printed Name- Michael Omenazu

Title: Outreach Director

06/10/.2019
Date: /

Addendum A Form, May 2018, SBAO (web)




PURCHASING CONDITIONS

1. The School Board of Clay Counly (SBCC) purchase order number shall appear on each invoice, delivery papers, bills of lading, packages
and/or correspondence.

2. Original invoices shall server as the SBCC basis for payment.

3. All deliveries are lo be F.O.B. destination unless otherwise specified.
4. Do nol back order without prior approval.

5. C.0.D. orders shall not be acce'pled - including freight charges.

6. Equipment, materials, supplies and/or services delivered on this order shall be subject {o inspection and lest upon receipt, and if rejecled, shall
remain lhe property of the vendor.

7. The SBCC issues paymenis in accordance with the Florida Prompt Payment Act, Florida Slalutes, Chapler 218.

8. BACKGROUND INVESTIGATION: Any employee, principle, or agent of lhe contractor, vendor, entily or service provider which is a party to this
agreement shall, prior to being permilted access to school grounds when students are present or being allowed direct coniact with students or being
granted access lo or cantrol of school funds, submil to and pass Level Il background screening requirements or otherwise meet the requirements of
and be bound by the terms of Florida Statutes 1012.465, 1012.467 or 1012.468. The cost of screening shall be lhe responsibility of the
vendor, conlractor, service provider and not the SBCC.

9, Al transaclions conlemplaled by this purchase order shall be govermed by, and construed and enforced in accordance with, the laws of the Stale of
Florida withoul regard to principles of conflicts of faws. Venue for any action arising in regards lo this purchase order shall be in the state courts
located in Clay County, Florida,

NOTICE: REQUIREMENTS WHEN USING FEDERAL FUNDING:
This purchase order conslilites a contract. Upon acceptance of a purchase order, the vendor certifies that their firm meels and agrees to the following provisions
which shall become a part of the contract:

PARTIES RECEIVING PAYMENT VIA PURCHASE ORDER ISSUED BY THE SBCC FOR GOODS AND/OR SERVICES SHALL BE SUBJECT TO ALL REMEDIES
ALLOWED BY LAW FOR ANY DEFAULTS, BREACHES, VIOLATIONS OR OTHER FAILURES TO PERFORM AS AGREED WHETHER OR NOT AN EXPRESS
WRITTEN AGREEMENT EXISTS FOR THE PROVISION OF SUCH GOODS AND/OR SERVICES.

FISCAL NON-APPROPRIATIONS CLAUSE: In the evenl sufficient budgeled funds are nol available for a new fiscal period, the purchasing deparimenl shall
nolify the vendor of such an oceurrence and this conlracl shall terminate on the last day of the current fiscal period withoul penally or expense to the SBCC.

ACCESS TO RECORDS: (34 CFR 80.36 (i)(10)): Ali vendars, contractors and subcontractors shall give access to the SBCC, lhe appropriate Federal agency,
the Comptroller General of the United Stales, or any of their duly authorized representalive to any books, documenls, papers, and records of the vendor which s
direclly pedinen to this specific contrac! for the purpose of making audil, examinalion, excerpls and transcriptions.

RECORDS RETENTION: (34 CFR 80.36 (i)(11)): All vendors, conlractors and subconiractors musl retain all records pertaining lo this contract for three (3) years
after the SBCC makes final paymenls and all other pending matters are closed.

CLEAR AIR ACT: (34 CFR 80.36 (i}(12)): All vendors, coniractors and subconlractors must comply wilh ali appicable standards, orders, or requiremenis
issued under seclion 306 of the Ciean Air Act (42 U.S.C. 11857 (1)), section 508 of the Clean Water Acl (33 U.S.C. 1368), Execuiive Order 11738, and
Environmental Protection Agency regulalions (40 CFR part 15). (Applies lo contracls, subcontracts and sub-grants of amounls in excess of $100,000).

ENERGY EFFIGIENCY: (34 CFR 80.36(i)(13)): All vendors, conlraclors and subcontractors must comply with mandatory slandards and paolicies relaling o
energy efficiency which are conlained in the slate energy conservaflon plan issued in compliance with the Energy Policy and Conservation Acl (pub. L. 94-163,
89 Stal.871). -

SUSPENSION AND DEBARMENT: In accordance with the United Slales Oflice of Managemenl and Budgel (OMB) Circutar A-133 regarding procurermnont
conlracts equal to or exceeding $25,000, vendors, conlraclors and subcontraclors certify they are not lisled on the Excluded Parties Listing Syslem (EPLS)
issued by the General Services Administration (GSA).

EQUAL EMPLOYMENT OPPORTUNITY: (34 CFR 80.36(1)(3)): All vendors, conlractors and subcontraciors must comply wilh Executive Order 11246 of
September 24, 1965, entitled "Equal Employment Opportunity” as amended by Executive Order 11375 of Oclober 13, 1867, and as supplemented in Department
of Labor regufations (41 CFR chapler 60). (Applied lo ali construclion contracls awarded In excess of $10,000 by lhe districl and their contractors or sub-granlees).

COPELAND “ANTI-KICKBACK" ACT: (34 CFR 80.36(i)(4)): Allvendors, conlractors, and subcontractors must comply with the Copeland "Anti-Kickback" Act
(18 U.5.C. 874) as supplemented In Department of Labor regulations (28 CFT parl3), (Applies lo all contracts and sub-grants for construction or repair).

DAVIS-BACON ACT: (34 CFR 80.36(i)(5)): All vendars, coniractors and subcontractors must comply with the Davis-Bacon Act (40 U.S.C, 276a lo 276a-7)

as supplemented by Depariment of Labor regulations (28 CFR parl 5). (Conslruction conlracls in excoss of $2,000 awarded by grantees and sub-grantees when
required by Federal grant program legislation). (Applies to construction contracts in excess of $2,000 awarded by the dislrict and sub-grantees when required by
Federal granl program legislalion).

,

CONTRACT WORK HOURS & SAFETY STANDARDS ACT: (34 CFR 80.36(1)(6)): All vendors, contractors and subcontractors rﬁusl comply with seclions 103
and 107 of the Contract Wark Hours and Safety Slandards Act (40 U.S.C. 327-330) as supplemenled by Department of Labar regulations (28 CFR part 5).
Applies to all construction conlracls awarded by the district and sub-grantees In excess of $2,000, and in excess of $2,500 for other contracts which involve the
smployment of mechanics or laborers).

CANCELLATION/TERMINATION: (34 CFR 80.36(): For all purchases involving Federal funds in excess of $10,000, the SBCC reseives the righ! to terminale
this contract for cause, as well as for convenience, by issuing a certified notice to the vendor. If terminated, ihe SBCC shall be responsible only for goods and
services already delivered lo It on the dale of such terminalion and shall nol be responsible for any consequential damage, fulure damages or damages caused
by los! profits, inconvenience or overhead expense lo the vendor.
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ACORD CERTIFICATE OF LIABILITY INSURANCE e

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

IMPORTANT: If the certlficate holder Is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provistons or be endorsed,

" If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certiflcate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER ggtN!y:\CT Jane K Loomis, CISR, CIC
The Corcoran & Havin Insurance Group PHONE vy (781) 235-3100 241 | FA% no(781) 235-1622
Wellesiey, MA 02482 E-MALL s. JLoomis@chinsurance.com
INSURER(S) AFFORDING COVERAGE NAIC #
wsurer A : Sentinel Insurance Company. Ltd. 11000 14*%"
INSURED isurer B : Twin City Fire Insurance Company 29459 PL i
Panorama Education, Inc. INSURER G :
24 School Street, 4th Ficor INSURERD :
Bostor, MA 62108
INSURERE : B .
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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

INSR TYPE OF INSURANCE ADDL|SUBR| POLICY EFF POLICY EXP

DESCRIPTION QF OPERATIONS / LOCATIONS / VEHIGLES \ACORD 101, Additional Remarks Schedule, may be attached if mara space Is reguired)
School Board of Clay County, Florida is an Add tlonal Insured on the General Llabllity when requlired by written contract with regards to work performed by
the Named Insured, ‘W/

Sentinenl Insurance Company, LTD and Twin City Fire Insurance Company are both A+ rated companies per A.M.Best Rating

30 day cancellation except 10 day for non-payment of premium per policy provisions.

CERTIFICATE HOLDER CANCELLATION

' SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
. THE EXPIRATION DATE THEREOF, NOTICE Wi.L BE DELIVERED IN
School Board of Clay County, Florida ACCORDANCE WITH THE POLICY PROVISIONS.

900 Wainut Street.
Green Cove Springs, FL 32043

AUTHORIZED REPRESENTATIVE

LTR INSD | WVD POLICY NUMBER (MM/DDIYYYY) | (MMIDDIYYYY) ©LiMiTS
A | X | GCOMMERGIAL GENERAL LIABILITY o EACH OCCURRENCE g 1,000,000
| cLAS-MADE OCGUR X | /[08sBAIXs063 710/2018 | 7/9/2020 | DAMAGETORENIED 14 300,000
[ MED EXP {Any one person) $ 16,000
] PERSONAL & ADV INJURY | § 1,006,000 ,
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000},
poLicY D SECK Loc PRODUCTS - COMPIOP AGG | § 2,000,060
OTHER: $ s
AUTOMOBILE LIABILITY fég"g’gg‘é%ﬁ f'NGLE LiMiT s 1,000,000} '
ANY AUTO 08SBAIX5063 71912019 719/2020 | 5oDILY INJURY (Per parson) | $
OWNED - SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident)| §
. PROPERTY DAMAGE
L %ll.'lal%}s ONLY %8#0%\%'}!&[\)‘ (Per accident) 8
$
A | X | umBRELLA LIAB X | occur EACH OCCURRENGE $ 8,000,000
EXCESS LIAB CLAIMS-MADE 08SBAIX5063 719/2019 719/2020 AGGREGATE $ 8,000,000 ) ,;
DED I | RETENTION § 0 s "
B |WORKERS GOMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN X i STATUTE | ER
ANY PROPRIETORPARTNER/EXECUTIVE 0BWECCQ3113 71612018 | 716/2019 | | caonacoipenT s 1,000,000
OFFIGER/MEMBER EXCLUDE NIA 1,000,000 ‘
{Mandatory In NH) E.L. DISEASE - EA EMPLOYEE] § 1999, .
If yes, describe under 1.000.000 | 2l
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § YUY,

| %M” W
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