AGENDA REQUEST FORM

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

MEETING DATE 2020-05-19 10:05 - Regular School Board Meeting Special Order Request
O Yes ® No
AGENDA ITEM [ITEMS Time
CATEGORY |(EE. OFFICE OF STRATEGY & OPERATIONS L i .
DEPARTMENT |Procurement ﬁarehousing Services - Open Agenda
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TITLE:
Recommendation of $500,000 or Less - FY21-054 - Head Start and Early Childhood Digital Tools

REQUESTED ACTION:

pprove the recommendation for the above agreement. Contract Term: July 1, 2020, through June 30, 2023, Three (3) Years with two (2) optional renewal
periods. User Department: Head Start/Early Intervention Services; Award Amount: 580,77 1: Awarded Vendor(s): Teaching Strategies, Inc.; Small/Minority/Women
Business Enterprise Vendor(s): None.

SUMMARY EXPLANATION AND BACKGROUND:

This recommendation is to approve the agreement to provide required assessment software for the Voluntary Prekindergarten (VPK) and Head Start programs.
Dala from this tool is utilized for reports to the State of Florida and for reports for The School Board of Broward County, Florida. This assessment software is the
companion to the Head Start approved researched-based curriculum Creative Curriculum.

IThis Agreement has been reviewed and approved as to form and legal content by the Office of the General Counsel.

SCHOOL BOARD GOALS:
(® Goal 1: High Quality Instruction (O Goal 2: Safe & Supportive Environment (O Goal 3:Effective Communication

FINANCIAL IMPACT:

ue to the COVID-19, the spending authority requested covers the estimated amount projected for the first twelve (12) months; therefore, addilional spending
uthority, to cover the remaining term of the Agreement will be requested in a future date. The spending authority requesled is $90,771 and will be funded by the
ead Start/Early Intervention Department fund which is a combination of Head Start federal grant dollars and VPK funding (State categorical). The financial impact
mount represenls an eslimated contract value; however, the amount authorized will not exceed the estimated contract award amount.

EXHIBITS: (List)
(1) Executive Summary (2) Financial Analysis Worksheet (3) Agreement (4) Attachment A (5) Attachment B

SOURCE OF ADDITIONAL INFORMATION:

BOARD ACTION:
APPROVED Name: Kimberly M. Eichner Phone: 754-321-1961
(For Official School Board Records Office Only) Name: Mary C. Coker Phone: 754-321-0501
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA  agproved In Open MAY 1 9 2020
Senior Leader & Title Board Meeting O~
Maurice L. Woods - Chief Strategy & Operations Officer _ ' h—,,y‘,_d'(
By: - -
Signature _ “~8chool Board Cy@ir
Maurice Woods

5/11/2020, 2:21:10 PM

Eleclronic Signature
Form #4189 Revised 07/25/2019
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EXECUTIVE SUMMARY

Recommendation of $500,000 or Less
FY21-054 — Head Start and Early Childhood Digital Tools

Introduction
Responsible: Procurement and Warehousing Services (PWS)

This request is to approve the agreement between Teaching Strategies LLC. (TS) and The School Board of
Broward County, Florida (SBBC), for three (3) years, starting July 1, 2020, through June 30, 2023, with an
option for two (2) additional one (1) year renewals periods. The vendor will provide an observation-based
assessment system utilized in the Head Start and Voluntary Prekindergarten program. Teaching Strategies
Gold (GOLD) helps teachers and administrators measure what students know and are able to do and provide
appropriate and differentiated instruction and will be funded by Head Start/Early Intervention Budget. The
Head Start grant is currently funded through June 2024.

Due to the COVID-19, the spending authority being requested is $90,771, and covers the estimated amount
projected for the first twelve (12) months; therefore, additional spending authority to cover the remaining
term of the Agreement will be requested in a future date.

Goods/Services Description
Responsible: Head Start/Early Intervention Department

About Teaching Strategies

GOLD is an authentic, ongoing, observation-based assessment system utilized in the Head Start and
Voluntary Prekindergarten program. GOLD helps teachers and administrators measure what students know
and are able to do, so they can then provide appropriate and differentiated instruction. GOLD measures
thirty-eight (38) industry-recognized, researched-based objectives for development and learning for
children ages birth through five (5), and is aligned with the Florida Early Learning and Development
Standards as well as the Head Start Early Learning Outcomes Framework. GOLD automatically links
teaching and assessment, thus providing the information needed to tailor instruction and provide direct
feedback to parents.

GOLD fulfills Head Start Performance Standard 1302.33 - Child Screening and Assessments, stating that
Head Start programs must use one (1) or more research-based developmental standardized screening tools.

Curriculum Alignment with Head Start and Voluntary Prekindergarten (VPK)

GOLD is recognized throughout the nation as a premier assessment tool and is aligned with Head Start/
Early Intervention's established curriculum, The Creative Curriculum System for Preschool. The Head
Start/Early Intervention Department purchased The Creative Curriculum System for Preschool in the
summer of 2016 for use beginning inthe 2016-2017 school year in both the Head Start and VPK classrooms
throughout the District. This curriculum meets the Head Start Performance Standard (1302.32) requiring a
developmentally appropriate, research-based, early childhood curricula and is aligned with the Head Start
Early Learning Outcomes Framework: Ages Birth to five (5). It is also on The Florida Department of
Education's Office of Early Learning list of approved VPK curricula. The Early Learning Coalition of
Broward (ELC) continues to promote its use for VPK and School Readiness providers.

GOLD provides resources that help the teacher plan instruction based upon the assessment data and is
automatically adjusted for every child, thus removing the possibility of inappropriate planning and
instruction. GOLD data is used to track progress toward School Readiness Goals and is reported three (3)
times per year to the School Board, District Departments, and Community Stakeholders.
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Growth and Expansion

The recommendation is a multi-year agreement with allowances for growth and expansion of the VPK
program. By entering into this contract and combining resources for Head Start and VPK, more competitive
pricing was able to be negotiated. The National List price with standard volume discount pricing is $15.00
per student portfolio, but SBBC's price is $12.95 per student portfolio.

Supporting Data

GOLD provides teachers with the ability to track student progress throughout the year. This data is utilized
to individualize instruction, determine teacher needs, and guide program-wide improvements. A School
Readiness Goals Report is developed (baseline, mid-year, and end- of-year) to present the data in relation
to the goals and benchmarks, determine progress, and identify program-wide trends. Program decisions and
improvements are then made based on the data. The graph below shows the overall performance of Head
Start students during the 2017-2018 and 2018-2019 school years.
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Yearly data shows a decrease 1n students not meeting or exceeding expectations trom tall to Spring across
six (6) domains to include Social-Emotional, Physical, Language, Cognitive, Literacy, and Math. This
decrease is tracked with GOLD. From the collected data, curriculum suggestions are provided at the
individual student level that aligns with the designated curriculum, Creative Curriculum, used by the Head
Start and VPK programs. Using Teaching Strategies Gold and Creative Curriculum concurrently makes it
is possible to track student growth and link classroom observations with day-to-day instructional decisions
and customize learning for each student within the program that shows a direct correlation to the decreasing
number of students not meeting or exceeding expectations throughout the school year.

Procurement Method
Responsible: PWS & Head Start/Eariy Intervention Department

The Agreement was negotiated in accordance with Rule 6A -1.012 (11B and 14), Florida Administrative
Code and Purchasing Policy 3320, Section 11, H, SBBC is authorized to purchase copyrighted materials,
instructional materials and computer software without competitive solicitations.
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Financial Impact

Responsible: PWS and Head Start/Early Intervention Department

Due to the COVID-19, the spending authority being requested is $90,771, and covers the estimated amount
projected for the first twelve (12) months; therefore, additional spending authority to cover the remaining
term of the Agreement will be requested in a future date.

This will be funded by the Head Start/Early Intervention Budget. The Head Start grant is currently funded

through June 2024.

Please see below the breakdown for the entire bid term.

Yearone (1): $90,771
Yeartwo (2): §$90,771
Year three (3): $90.771

Total: $272,313
Year 1-3 (July 1, 2020 - June 30, 2023)

PRODUCT QUANTITY | UNIT PRICE | EXTENDED PRICE

Digital Curriculum Resources 188 $250 $47.000

Florida GOLD Bundle 3.380 50 30

GOLD Online Assessment Portfolios 3.380 $12.95 $43.771

GOLD Archives 67.600 $0 $0
$90,771

Total (Estimated)

The financial impact represents an estimated contract value; however, the amount authorized will not

exceed the estimated contract award amount.




PROCUREMENT & WAREHOUSING SERVICES

FINANCIAL ANALYSIS WORKSHEET

gD DR A D

New Bid # {Ex: 10-004R): FY20-054 Preparation Date: April 14, 2020
|Previous Bid # (Ex: 10-004R): 58-092E Buyer/PA: LUCECITA GONZALEZ

New Bid Award Total: 590,771 .

i

Previous Award Total: $259,000 Bid Title: Teadioe Stra;;g!eas":ar Head St
|8id Type: NEW BID b
L
|Previous Bid Term {Start Date): 1/17/2018 |New Bid Term (In Months): _ 36

6/30/2020 27

ﬁ’reviaus Bid Term (End Date):

|# of Months Into Bid:

o = SPENDREPORTING = . : —_—
Purchase Order(s) Spend: $180,256

P Card Purchases: $0

Total Invoiced-to-Date A t (PO + Pcard Purchases): 5$180,256

Average Manthly Expenditure: $6,676

Unused Authorized Spending: 578,744

Est. Forecasted Spend (For Entire Bid Term}):

| . VENDOR INFORMATION

-walded ...-. gl

M/WBE Status (If applicable):

100870-TEACHING STRATEGIES INC

5 180,256

180,256

180,256

NOTES (Type Below);
For Sign-off purposes Only.

Due to the COVID-19, the spending authority requested covers the estimated amount projected for the first twelve (12) months; therefore, additional
spending authority, to cover the remaining term of the Agreement will be requested in a future date.

Cost Center 2710097790 Name (First & Last)

Fund 4220| Title Director

Functional Area 5501000000000000] Department/School Name  |Head Start/Early Intervention
Commitment Item 53690000 Sign-off provided by Ella Toney-Fullard

*To ensure accutacy, pease type in or select from the menu for the Default Funding Source and Depariment Information (No hand written information)

|Data Source: SAP and Works (Bank of America system)

_E' pared on:

5/6/2020 |

[

All information included in this summary is based on the preparation date listed above and may change at any time beyond that date.
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E-Signature Summary

E-Signature 1: Heather Oshea (HO)
April 15, 2020 14:27:46 -8:00 [D6C7EF3AD6E4) [10.0.0.5)
heather.o@teachingstrategies.com (Principal) (Personally Known)

E-Signature Notary: Rashae Travers-Oni (rt)

April 15, 2020 14:27:46 -8:00 [E550007465£6) [10.0.0.5)
rayetravers@gmail.com

|, Rashae Travers-Oni, did witness the participants named above
electronically sign this document.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this Lﬁ*&i} of %M .
2020, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

TEACHING STRATEGIES, LLC
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
4500 East West Highway, Suite 300, Bethesda, Maryland 20814

WHEREAS, SBBC is in need of assessment software, training materials, curriculum
materials, and methodologies for Head Start and Voluntary Pre-Kindergarten (VPK) and has
selected the VENDOR to provide such products; and

WHEREAS, VENDOR is willing to provide such products to SBBC; and

WHEREAS, Rule 6A -1.012 (11B and 14), Florida Administrative Code and School Board
Policy 3320, Section II, H, authorize SBBC to purchase copyrighted materials, instructional
materials, and computer software without competitive solicitations; and

WHEREAS, SBBC and VENDOR desire to memorialize the terms and conditions of their
agreement for the purchase of such products.

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
are hereby acknowledged, the parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 - SPECIAL CONDITIONS
2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement commences on July 1, 2020 and concludes on June 30,

2023. The term of the Agreement may, by mutual written agreement between SBBC and
VENDOR, be extended for two (2) additional one-year periods.

Agreement with Teaching Strategies, LLC Page 1 of 16
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2.02

Description of Goods or Services Provided.

VENDOR

shall provide

software as a service (SaaS) products and subscription curriculum which include VENDOR's
proprietary content, activities, articles, tools, software applications, databases, and other materials.

2.03

Cost and Payment. SBBC will pay the VENDOR a total of Two Hundred

Seventy-Two Thousand Three Hundred-thirteen Dollars and 00/100 cents ($272,313) in
accordance with Attachment A. The yearly amount of Ninety Thousand Seven Hundred Seventy-
one Dollars and 00/100 cents ($90,771) will be invoiced to SBBC annually and the initial payment
will be due August 1, 2020 according to the following cost schedule:

Year 1 (July 1, 2020 - June 30, 2021)

PRODUCT QUANTITY | UNIT PRICE | EXTENDED PRICE
Digital Curriculum Resources 188 $250.00 $47,000.00
Florida GOLD Bundle 3380 $0.00 $0.00
GOLD Online Assessment Portfolios 3380 $12.95 $43.771.00
GOLD Archives 67600 $0.00 $0.00
Year 1 Total (Estimated) $90,771.00
Year 2 (July 1, 2021 - June 30, 2022)

PRODUCT QUANTITY | UNIT PRICE | EXTENDED PRICE

| Digital Curriculum Resources 188 $250.00 $47,000.00
Florida GOLD Bundle 3380 $0.00 $0.00
GOLD Online Assessment Portfolios 3380 $12.95 $43,771.00
GOLD Archives 67600 $0.00 $0.00
Year 2 Total (Estimated) $90.771.00

Year 3 (July 1, 2022 - June 30, 2023)

PRODUCT QUANTITY | UNIT PRICE | EXTENDED PRICE

| Digital Curriculum Resources 188 $250.00 $47,000.00
Florida GOLD Bundle 3380 $0.00 $0.00
GOLD Online Assessment Portfolios 3380 $12.95 $43,771.00
GOLD Archives 67600 $0.00 $0.00
Year 3 Total (Estimated) $90,771.00
Year 1 + Year 2 + Year 3 = Total $272.313.00

2.04 Priority of Documents.

In the event of a conflict between documents, the

following priority of documents shall govern.

First:
Second:
Third:

This Agreement, then;
Attachment A, then;
Attachment B

2.05 SBBC Disclosure of Education Records.

Agreement with Teaching Strategies, LLC Page 2 of 16
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(@  SBBC will provide VENDOR with education records:

1) In order to enroll students in the assessment tool
2) For VENDOR’s system to provide recommended lessons based on students’

development and actions

(b)  SBBC will provide VENDOR with the following education records:

1) Student first and last name

2) Student date of birth

3) Student gender

4) SBBC student identification number

5) State student identification number, where applicable

6) Development data from VENDOR scale (entered by student’s teacher)

(c) VENDOR will also have access via its system to student assessment results,
including but not limited to:

1) Cognitive leaming

2) Social and emotional growth
3) Physical development

4) Language development

(d) VENDOR is considered a “school official” with a legitimate educational interest to
receive the aforementioned types of information from SBBC student education
records for the purposes listed above. Pursuant to the Family Education Rights and
Privacy Act (FERPA), 34 CFR 99.31(a)(1), these records may be provided without
prior parental consent. Prior written consent of the parent or student age eighteen
(18) years or over is needed for any types or purposes of disclosures of education
records beyond those listed above.

(e) VENDOR’s Privacy Policy is attached and incorporated as Attachment B.

2.06 VENDOR Confidentialitv of Education Records.
(a) Notwithstanding any provision to the contrary within this Agreement, VENDOR shall:

1) fully comply with the requirements of Sections 1002.22, 1002.221, and
1002.222, Florida Statutes; the Family Educational Rights and Privacy Act, 20 U.S.C §
1232g (FERPA) and its implementing regulations (34 C.F.R. Part 99), and any other state
or federal law or regulation regarding the confidentiality of student information and
records;

2) hold any education records in strict confidence and not use or redisclose same
except as required by this Agreement or as required or permitted by law unless the parent

Agreement with Teaching Strategies, LLC Page3of 16
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of each student or a student age eighteen (18) years or older whose education records are
to be shared provides prior written consent for their release;

3) ensure that, at all times, all of its employees who have access to any education
records during the term of their employment shall abide strictly by its obligations under
this Agreement, and that access to education records is limited only to its employees that
require the information to carry out the responsibilities under this Agreement and shall
provide said list of employees to SBBC upon request;

4) safeguard each education record through administrative, physical and
technological safety standards to ensure that adequate controls are in place to protect the
education records and information in accordance with FERPA’s privacy requirements;

5) utilize the education records solely for the purposes of providing products and
services as contemplated under this Agreement; and shall not share, publish, sell, distribute,
target advertise, or display education records to any third party. Notwithstanding the
foregoing, VENDOR may use anonymized education records for purposes of enhancing
the services, analyzing usage trends, aggregating statistical analysis, and technical support.
Anonymized education records are defined as previously identifiable information that has
been de-identified and for which a code or other association for re-identification no longer
exists. VENDOR agrees not to attempt to re-identify anonymized educational records and
agrees not to transfer anonymized educational records to any party without permission.

6) notify SBBC within twenty-four (24) hours upon verification of a breach of
confidentiality of education records by telephone at 754-321-0300 (Manager, Information
Security), and 754-321-1900 (Privacy Officer), and email at

privacy@browardschools.com, and take all necessary notification steps as may be required
by federal and Florida law, including, but not limited to, those required by Section 501.171,
Florida Statutes;

7) fully cooperate with appropriate SBBC stafT, including Privacy Officer and/or
Information Technology staff to resolve any privacy investigations and concerns in a
timely manner;

8) prepare and distribute, at its own cost, if breach of confidentiality of education
records is attributable to the VENDOR, any and all required breach notifications, under
federal and Florida Law, or reimburse SBBC any direct costs incurred by SBBC for doing
s0, including, but not limited to, those required by Section 501.171, Florida Statutes;

9) be responsible for any fines or penalties for failure to meet breach notice
requirements pursuant to federal and/or Florida law; if breach of confidentiality of
education records is attributable to the VENDOR;

10) provide SBBC with the name and contact information of its employee who shall

serve as SBBC’s primary security contact and shall be available to assist SBBC in resolving
obligations associated with a security breach of confidentiality of education records; and

Agreement with Teaching Strategies, LLC Page 4 of 16
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11) securely erase education records from any media once any media equipment is
no longer in use or is to be disposed; secure erasure will be deemed the deletion of the
education records using a single pass overwrite Secure Erase (Windows) or Wipe (Unix).

(b) All education records shall remain the property of SBBC, and any party contracting
with SBBC serves solely as custodian of such information pursuant to this Agreement and claims
no ownership or property rights thereto and, upon termination of this Agreement shall, at SBBC’s
request, return to SBBC or dispose of the education records in compliance with the applicable
Florida Retention Schedules and provide SBBC with a written acknowledgment of said
disposition.

(c) VENDOR shall, for itself, its officers, employees, agents, representatives, contractors
or subcontractors, fully indemnify and hold harmless SBBC and its officers and employees for any
violation of this section, including, without limitation, defending SBBC and its officers and
employees against any complaint, administrative or judicial proceeding, payment of any penalty
imposed upon SBBC, or payment of any and all costs, damages, judgments or losses incurred by
or imposed upon SBBC arising out of a breach of this covenant by the party, or an officer,
employee, agent, representative, contractor, or sub-contractor of the party to the extent that the
party or an officer, employee, agent, representative, contractor, or sub-contractor of the party shall
either intentionally or negligently violate the provisions of this section or of Sections 1002.22
and/or 1002.221, Florida Statutes. This section shall survive the termination of all performance
required or conclusion of all obligations existing under this Agreement.

2.07 SBBC Disclosure of Emplovee Records

(@  SBBC will provide VENDOR the employee records for the following purposes:
1) To establish an account to provide employee access and use of VENDOR’s
2) 'si"):)sienr:ble teachers to access students’ assessment results

(@) VENDOR shall not use the employee records listed in this section for any purpose

other than those listed above or re-disclose the records to any outside source without the prior
written consent of the employee, except as required or allowable by law.

2.08 VENDOR Safeguarding Confidential Emplovee Records.
Notwithstanding any provision to the contrary within this Agreement, VENDOR shall:

(a) fully comply with the requirements of state or federal law or regulation regarding
the confidentiality of employee records;

(b)  hold the employee records in strict confidence and not use or disclose same except
as required by this Agreement or as required or permitted by law;
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(c)  only share employee records with those who have a need to access the information
in order to perform their assigned duties in the performance of this Agreement;

(d)  protect employee records through administrative, physical and technological
safeguards to ensure adequate controls are in place to protect the employee’s records and

information;

(e) notify SBBC within twenty-four (24) hours upon verification of a breach of
confidentiality of employee records by telephone at 754-321-0300 (Manager, Information
Security), and 754-321-1900 (Privacy Officer), and email at privacy@browardschools.com; and
take all necessary notification steps as may be required by federal and Florida law, including, but
not limited to, those required by Section 501.171, Florida Statutes;

H prepare and distribute, if breach of confidentiality of education records is
attributable to the VENDOR at its own cost, any and all required notifications, under federal and
Florida Law, or reimburse SBBC any direct costs incurred by SBBC for doing so if breach of
confidentiality of education records is attributable to the VENDOR ; and

(g)  be responsible for any fines or penalties for failure to meet notice requirements
pursuant to federal and/or Florida law if breach of confidentiality of education records is
attributable to the VENDOR. This section shall survive the termination of all performance or
obligations under this Agreement.

2.09 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR's
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

(a) Duration _of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(b)  Notice of Inspection. SBBC'’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.
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(c)  Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR'’s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this

section.

(d)  Failure to Permit Inspection. Failure by VENDOR to permit audit, inspection,
examination, evaluation and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all of any VENDOR’s claims for payment.

()  Overcharges and Unauthorized Charges. If an audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. Ifthe audit discloses billings or charges to which VENDOR is not contractually
entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties.

§3) Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any

and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(2)  Inspector General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.10 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Director of Head Start / Early Intervention
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301
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To VENDOR: Teaching Strategies, LLC
Heather O’Shea, Chief Financial Officer
4500 East West Highway, Suite 300
Bethesda, Maryland 20814

2.11 Background Screening. VENDOR shall comply with all requirements of Sections
1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be permitted access
to school grounds when students are present, (2) will have direct contact with students, or (3) have
access or control of school funds, will successfully complete the background screening required
by the referenced statutes and meet the standards established by the statutes. This background
screening will be conducted by SBBC in advance of VENDOR or its personnel providing any
services under the conditions described in the previous sentence. VENDOR shall bear the cost of
acquiring the background screening required by Section 1012.32, Florida Statutes, and any fee
imposed by the Florida Department of Law Enforcement to maintain the fingerprints provided
with respect to VENDOR and its personnel. The parties agree that the failure of VENDOR to
perform any of the duties described in this section shall constitute a material breach of this
Agreement entitling SBBC to terminate immediately with no further responsibilities or duties to
perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC, its
officers and employees from any liability in the form of physical or mental injury, death or property
damage resulting from VENDOR s failure to comply with the requirements of this section or with
Sections 1012.32 and 1012.465, Florida Statutes,

2.12 Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC's custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of
VENDOR or keep and maintain public records required by SBBC to perform the services required
under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
from SBBC’s custodian of public records, in a format that is compatible with SBBC’s information
technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
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754-321-1900, RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

2.13 Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

(a) By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable, up to the limits of Section 768.28, Florida
Statutes, for any damages resulting from said negligence.

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

2.14 Insurance Requirements. VENDOR shall comply with the following insurance
requirements throughout the term of this Agreement:

(a) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b)  Professional Liability/Errors & Omissions. VENDOR shall maintain Professional
Liability/Errors & Omissions insurance during the term of this Agreement with a limit of not less
than $1,000,000 per occurrence covering services provided under this Agreement.

(¢) Workers’ Compensation. VENDOR shall maintain Workers’ Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/$100,000/$500,000 (each accident/disease-each employee/disease-policy limit).

(d)  Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit,
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(6)  Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having
a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

® Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

(2)  Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County. Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h)  Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

(@) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.

2.15 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression, marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

2.16 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
- termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.
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2.17 Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be refunded

to SBBC.

2.18 Incorporation by Reference. Attachments A and B attached hereto and
referenced herein are incorporated into this Agreement by reference.

ARTICLE 3 - GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Default. The parties agree that, if either party is in default of its obligations
under this Agreement, the non-defaulting party shall provide to the defaulting party (30) days’
written notice to cure the default. However, if said default cannot be cured within said thirty (30)
day period and the defaulting party is diligently attempting in good faith to cure same, the time
period shall be reasonably extended to allow the defaulting party additional cure time. Upon the
occurrence of a default that is not cured during the applicable cure period, this Agreement may be
terminated by the non-defaulting party upon thirty (30) days’ notice. This remedy is not intended
to be exclusive of any other remedy, and each and every such remedy shall be cumulative and shall
be in addition to every other remedy now or hereafter existing at law or in equity or by statute or
otherwise. No single or partial exercise by any party of any right, power, or remedy hereunder
shall preclude any other or future exercise thereof. Nothing in this section shall be construed to
preclude termination for convenience pursuant to Section 3.05.
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3.05 Termination. This Agreement may be canceled with or without cause by either
party during the term hereof upon thirty (30) days’ written notice to the other parties of its desire
to terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination. SBBC shall have no liability for any property left on SBBC’s property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC'’s facilities pursuant to this
Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC’s facilities
after that time shall be deemed to be abandoned, title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Each party shall comply with all applicable federal, state
and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this Agreement
are reasonably susceptible of being performed in Broward County, Florida and shall be payable
and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and construed
in accordance with and governed by the laws of the State of Florida. Any controversies or legal
problems arising out of this Agreement and any action involving the enforcement or interpretation
of any rights hereunder shall be submitted exclusively to the jurisdiction of the State courts of the
Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the United States
District Court for the Southern District of Florida. Each party agrees and admits that the state
courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States District
Court for the Southern District of Florida shall have jurisdiction over it for any dispute arising
under this Agreement.

3.09 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12 Captions. The captions, section designations, section numbers, article
numbers, titles, and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
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scope or intent of such articles or sections of this Agreement, nor in any way affect th is Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.15 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or madification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.17 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of cither party, and which cannot be overcome by rcasonable diligence and without unusual
expense (“Force Majeure”). In no event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Saurvival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.
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320 Counterparts and Multiple Originals.  This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an

original, but all of which, taken together, shall constitute one and the same Agreement.
3.21 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of

the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]
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FOR SBBC:

.....

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

o e F

Donna P. Korn, Chair /

Approved as to Form and Legal Content:

oA / Digitally signed by Maya A.
1 2/ A Moare
3 Reason: Teaching Strategies
Agreement
Date: 2020.04.16 13:19:08 -04'00"

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:

(Corporate Seal)

TEACHING STRATEGIES, LLC
ATTEST:

By___ Wty

, Secretary Printed Name: _ Heather O'Shea
-or_.

Title: _Chief Financial Officer
Witness
Witness

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATE OF Maryland

COUNTY OF Prince George's County

The foregoing instrument was acknowledged before methis___ 15th  day of
Apiil ,20 by Heather O'Shea of
Name of Person
Teaching Strategies, LLC , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced drivers license as
identification and did/did not first take an oath. Type of Identification

My Commission Expires:
\“‘“““”"”‘”f

™ n. TR4,. ", : s
§;v?;xs;'.-;ff<°¢;% Signan R-300 e
S 9. &S 2 mnm——
SIN . 0% _
Saiaw0TAR, %22 Rashae A. Travers-Oni
= : - . - .
S@EALY ;¢ e Printed Name of Notary
A S
26" S
%o 0920 £ S N/A
'/,'_? '

Notary’s Commission No.
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ATTACHMENT A

E’ TeachingStrategies’

for Early Childhcod

Date:

Order #:

Expiration

Date:

Teaching Strategies, LLC (“TS”)
4500 East West Highway, Suite 300
Bethesda, MD, 20814, US

Phone: (301) 634-0818

Q-91553-2
01-31-2020

06-30-2023

ORDER

Subscriber Name: Broward County Public
Schools-VPK and Headstart
Subscriber Number: 02BROWARD

Contact Name: Paul Gress
Contact Email: paul.gress@browardschools.com
Contact Title: Supervisor, VPK Programs

SALESPERSON PHONE NUMBER & EXT | EMAIL

Ingrid ingrid.t@tecachingstrategics.com
Tunche

g%?)g”m DESCRIPTION QTY | UNIT PRICE | EXTENDED
4IdlngS D!gl[al Curriculum Resources 188 525000 34?,00000
FLGOLD Florida GOLD Bundle 3380 $0.00 $0.00
:{quOI‘DPO GOLD™ QOnline Assessment Portfolios 3380 $12.95 $43,771.00
60ARCHIVE | GOLD Archives p3800 $0.00
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ATTACHMENT A

SUBTOTAL | $90,771.00

TAX | $0.00

TOTAL | $90,771.00

Year1: $90,771.00
Year2: $90,771.00
Year3: $90.771.00

$272,313.00

Sclect a payment method, and follow the payment instructions.
Payment Type:
Orders will not be processed until a payment method is confirmed. Acceptable payment methods include:
1. Receipt of a valid purchase order;
Completed credit card transaction;

2.
3, Receipt of wire transfer; or
4 Receipt of check.

You will receive a follow-up email with instructions on how to submit your payment based on the
payment type selected.

Subscription Services Products
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This Order is entered into by and between Subscriber identificd above and TS. This Order, together with
the Agreement between SBBC and Teaching Strategies, LLC, the Subscription Services Terms and
Conditions ('Agreement'), and those other documents incorporated by reference into the Agreement,
constitute the entire agreement between Subscriber and TS ('Entire Agreement'). The Entire Agreement
sets forth the terms pursuant to which TS will provide access to its subscription services (“Services™).
Subscriber must sign and deliver a copy of this Order and an exccuted Agreement (when applicable) to
receive access to the Services set forth in this Order.

The subscription period will begin on 07-01-2020 and expire on 06-30-2023 (“Term™).

Digital Curriculum LEY =

Digital cditions of one or more of our curriculum products will be made available to you upon logging in
through the website TeachingStrategies.com for use by personnel within your organization. Detailed
instructions on how to access the digital editions of our curriculum will be provided to you via email. The
materials and content of those digital editions of our curriculum, including their features and functionality,
are and will remain the exclusive property of Teaching Strategies, LLC. These digital editions of our
curriculum are protected by copyright, trademark, and other laws of the United States. The materials,
content, features, and functionality of the digital editions of our curriculum may not be copied and/or
republished in any format, in whole or in part. This includes, but is not limited to, copying text, pictures or
video, images for use in brochures, websites or any other medium, review content (narrative, video or
pictures), backgrounds and borders, or any other content.

By exccuting this Order Form, the Subscriber hereby agrees 1o be bound by the provisions contained
herein:
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ﬁ] TeachingStrategies’

for Early Childhood 4500 East West Highway « Suite 300 » Bethesda, MD 20814
Phone 301-634-0818 » Fax 301-634-0824

www.TeachingStrategies.com

TEACHING STRATEGIES, LLC
SUBSCRIPTION SERVICES TERMS AND CONDITIONS

These Subscription Services Terms and Conditions (the "Agreement") sct forth the terms pursuant to
which Tcaching Strategies, LLC (“TS”) will provide The School Board of Broward County, Florida
(SBBC) (“Subseriber™) access to its subscription services (“Services”™) pursuant to onc or more order
forms (cach an “Order”) signed by Subscriber. The Services include proprietary content, activities,
articles, tools, software applications, databases, and other materials.

1. Services.

A. License Grant. Subject to Subscriber’s continued compliance with this Agreement,
including payment of all fees, TS hereby grants to Subscriber a limited, non-exclusive, non-
transferable license to access and use the Services as provided herein, and to have
Authorized Users, as defined below, use and access the Services in accordance with the
forcgoing grant.

B. Delivery and Access. The Services will be provided through TS’s website at
www teachingstratcgies.com and such other sites as TS may designate (collectively,
"Website"). Use of the Website is subject to additional terms and conditions contained within
the Terms of Use and Privacy Policy set forth on the Website. Subscriber agrees that it will
usc the Services only as permitted herein. For the purpose of this Agreement, “Authorized
Users” will include Subscriber’s employees, contractors, consultants, and those auditors,
governmental authorities and other individuals and entities who may require access to
Subscriber Data, as defined below. Subscriber agrees to be responsible for all use of the
Services by its Authorized Users. Any breach of the Agreement by an Authorized User will be
deemed a breach by Subscriber. TS will in no event be liable for any misuse by an Authorized
User of the rights granted hereunder.

C. Prohibited Activities. Except as cxpressly authorized in this Agreement, Subscriber will not:
(i) rent, lcase, sublicense, distribute, transfer, copy, reproduce, display, modify, or timeshare
the Services or any portion thereof; (ii) use the Services as a component of or as a base for
products or services prepared for commercial sale, sublicense, lease, access, or distribution;
(iii) modify, translate, or prepare any derivative work based on the Services; (iv) decompose,
decode, or otherwise reverse engineer any TS technology; (v) allow any third party or
unlicensed user or computer system to access or usc the Services; or (vi) remove any
proprietary notices or labels attached to the Services. Subscriber agrees to take all
reasonable steps to protect the Services from unauthorized access, copying, or usc.

2. Administration of Services.

A. Subscriber Administrator. Subscriber may designate one (1) or more of its employees to
serve as the administrator(s) for the Services. The administrator is responsible for (i)
assigning and administering passwords and usernames to the Authorized Users; (ii) sctting
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4500 East West Highway = Suite 300 = Bethesda, MD 20814
Phone 301-634-0818 « Fax 301-634-0824

www. TeachingStrategies.com

up and maintaining access and permission rights for the Authorized Users; and (iii) where
applicable, inputting data regarding the Authorized Users.

B. Registration. Subscriber will assign a unique username and password to all Authorized
Users that will allow them to access and usc the Services. Passwords and usernames may
not be shared or utilized by anyone other than the Authorized User to whom such
identification has been assigned. Each Authorized User will need to register his or her
username and password with TS through the Website before the Authorized User can access
the Services for the first time,

C. Password Protection. Subscriber is solely responsible for the security of all usernames and
passwords issued to Authorized Users. Subscriber agrees to comply at all times with the
procedures specified by TS regarding password security. TS may cancel or suspend the use
of a username and password in the event that it is misused by Subscriber or an Authorized
User. The reissuance or reactivation of any canceled or suspended uscrnames or passwords
will be at TS sole discretion. Subscriber agrees to ensure that ecach Authorized User treats
his or her username and password as confidential and will use his or her best efforts to
prevent any third party from obtaining his or her password. Subscriber will immediately
notify TS of any actual or potential unauthorized access to a password or to the Services. TS
cannot and will not be liable for any loss or damage arising from Subscriber’s or any
Authorized Users’ failure to comply with these obligations.

D. Instructions. TS will make instructions regarding usc of the Services available in electronic
form on the Website, including instructions for accessing the Services, procedures for printing
or storing data, and user identification and security procedures.

E. Retrieval of Data. Upon termination of the Services, Subscriber will have forty-five (45)
days to retrieve all Subscriber Data. TS will not be responsible for any Subscriber Data not
retrieved within this period.

Length of Serviees. The initial term of the Services will be as set forth in an Order (the
"Term"). The Term may be renewed by mutual written agreement of the parties via acceptance
and execution of a renewal Order.

Subscription Fee. Access to the Services is subject to TS’ receipt of the full amount of the
subscription fee as set forth in an Order. Payment may be made by credit card or by check. TS may
suspend Subscriber’s access to and use of the Services if Subscriber fails to pay any amounts duc
within thirty (30) days of the exccution of an Order. Suspension of the Services does not reduce
Subscriber's liability to pay for past due fees. Subscriber is responsible for paying all applicable
taxes and duties, including, without limitation, sales, use, ¢xcise, value-added, and franchise taxes.
associated with its use of the Services and any transactions that result there from, except for taxes
based on TS income. This clause will not apply if Subscriber is tax exempt and provides TS with a
tax exempt certificate.

Subscriber Data. Asbetween Subscriber and TS, Subscriber will own all right, title, and
interest in and to the data submitted or input by Subscriber into the Services or processed, stored,
handled, or analyzed by TS as a part of or to enable or facilitate the provision of the Services
(“Subscriber Data”). Subscriber hereby grants TS a limited, non-cxclusive right and license to
usc Subscriber Data to facilitate performance of the Services. Further, Subscriber acknowledges
and agrees that during and after the Term, TS may usc Subscriber Data in de-identified and
aggregated form for purposes of enhancing the Services, analyzing usage trends, aggregated



ATTACHMENT A

4500 East West Highway = Suite 300 - Bethesda, MD 20814
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T

statistical analysis, technical support, and other business purposes. TS will handle all Subscriber
Data in accordance with the Privacy Policy set forth on the Website.

Termination.

A. By TS. TS may terminate this Agreement and Subscriber’s access to the Services (1) upon
written notice to Subscriber if Subscriber fails to pay or materially breaches a provision of
this Agreement and fails to cure such breach within thirty (30) calendar days after reccipt of
notice; or (ii) immediately if Subscriber files for or has a bankruptcy petition filed against it,
ceases to conduct business in the normal course, makes an assignment for the benefit of its
creditors, becomes insolvent, or is liquidated or otherwise dissolved.

B. By Subscriber. Subscriber may terminate this Agrecement by providing TS written notice of its
intent to terminate if TS materially breaches a provision of this Agreement and fails to cure
such breach within thirty (30) calendar days after receipt of such notice; or (ii) immediately if
TS files for or has a bankruptcy petition filed against it, ccases to conduct business in the
normal course, makes an assignment for the benefit of its creditors, becomes insolvent or is
liquidated or otherwisc dissolved.

C. Effect of Termination. Upon the expiration or carlicr termination of this Agreement,
Subscriber will promptly discontinue any further use of the Services. Subscriber will not be
entitled to any refund of fees paid in the event of termination. This clause does not impact
TS’ right to collect any amount due hereunder, nor does it limit Subscriber’s rights under
termination for breach of Agreement by TS.

Intellectual Property Rights. TS will own and retain all right, title, and interest in and to the
Services and any and all improvements, enhancements, or modifications thereto and all
intellectual property rights related to any of the forcgoing. Additionally, Subscriber agrees that
the Services and its components are protected by copyright, patent, trademark, trade secret, and
other intellectual property rights and registrations. Subscriber agrees not to remove, obliterate,
obscure, or alter any copyright or other proprietary rights notice that appears on any document,
web page, or other component of the Services or any related materials or documentation.

Warranties. TS represents, warrants, and covenants that (i) its use of Subscriber Data during
the Term of this Agreement will comply with its posted Privacy Policy; (ii) the Services will
operate in substantial accordance with the specifications set forth in the documentation related to
the Services; and (iii) it will use reasonable cfforts to resolve operational problems related to the
Services. Except as set forth herein, TS makes no other warranties and all other warranties,
either express or implied, are hereby disclaimed, including but not limited to warranties of
merchantability and fitness for a particular purpose. TS will not be responsible for any damages
that may be suffered by Subscriber, including loss of data resulting from delays, non-deliveries,
or service interruptions by any cause, or due to errors or omissions of Subscriber. TS expressly
limits its liability to Subscriber for any non-accessibility time or other down time to the pro-rata
daily charge during the system unavailability.

Subscriber represents, warrants, and covenants that (i) it has the right and authority to enter into
this Agreement and to use and disclose Subscriber Data; (ii) it has all necessary rights and
permissions to grant access to the Services to its Authorized Users; (iii) it will obey all
applicable laws, rules, and regulations in its use of the Services and Subscriber Data; (iv)
Subscriber Data will not infringe upon any copyright, trademark, privacy right, right of
publicity, or other proprictary right(s) of any third party; and (v) Subscriber Data will not
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contain any material that is unlawful, hateful, obscene, libelous, threatening, or defamatory.
Subscriber acknowledges that TS has no obligation to monitor Subscriber Data. However, in the
cvent that TS becomes aware that any Subscriber Data may or docs violate the representations
and warranties sct forth herein, TS will have the right to remove such item(s) pending resolution.

9. Limitation of Damages. NEITHER PARTY WILL BE LIABLE FOR ANY INCIDENTAL,
SPECIAL, INDIRECT, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL DAMAGES
ARISING OUT OF OR IN ANY WAY CONNECTED TO THE SERVICES WHETHER BASED
ON CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE, EVEN IF
EITHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
SUBSCRIBER ACKNOWLEDGES THAT THE SERVICES ARE PROVIDED "AS 18" AND
"AS DELIVERED," AND CANNOT BE CUSTOMIZED OR MODIFIED. WITHOUT
LIMITING THE FOREGOING, AND EXCLUDING THE INDEMNIFICATION OBLIGATIONS
SET FORTH IN SECTION 9, THE TOTAL LIABILITY OF TS FOR ANY REASON
WHATSOEVER RELATED TO THE SERVICES WILL, IN NO EVENT, EXCEED THE FEES
PAYABLE BY SUBSCRIBER TO TS IN THE TWELVE (12) MONTHS IMMEDIATELY
PRECEEDING THE EVENT GIVING RISE TO SUCH CLAIM.

10. General Terms.

A. Severability. If any provision of this Agreement is found to be invalid or unenforceable, such
provision will be interpreted as to give maximum effect to its intended purpose without affect
to the validity or enforceability of any other provision of this Agrecment.

B. Legal Notice. TS will provide any legal notice to Subscriber via mail at the address noted
below. Subscriber must provide any legal notice to Teaching Strategies, LLC, Attn: Chief
Financial Officer, 4500 East West Highway, Suite 300, Bethesda, MD, 20814, USA. Any legal
notices provided without compliance with this section will have no legal cffect.

C. Entire Agreement. This Agreement between SBBC and Teaching Strategies, LLC., this
Agreement, the Order, the Terms of Usc, and the Privacy Policy effective as of the Order date
constitute the entirc, complete, and exclusive agrecment between TS and Subscriber regarding
the Services (“Entire Agreement”). The Entire Agreement supersedes all prior agreements
and understandings, whether written or oral, whether established by custom, practice, policy, or
precedent, with respect to the subject matter of this Agreement.
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Privacy Policy

This Privacy Notice applies to Teaching Strategies, LLC Software as a Service products, located
on the Web site www.teachingstrategies.com (the “Site™). The Site is owned and operated by
Teaching Strategies, LLC (“Teaching Strategies™). Teaching Strategies makes the following
available on the Site: online management, reporting, and assessment systems (the “Services”).
Teaching Strategies is committed to ensuring the privacy and accuracy of the information collected
on the Site. This Privacy Notice identifies the information that Teaching Strategies collects from
users and visitors of the Site and describes how we will use, share, and otherwise process the
information we have collected.

This document is organized as follows:
A. Information We Collect
B. How We Protect and Secure Our User’s Information
C. How We Use The Information We Collect
D. When and How We Share Information
E. International Visitors
F. Retention
G. We Do Not Collect Information from Children
H. How Users Can Correct Their Information
I. Links to Third Party Sites and Listservs
» External Links
+ Discussion Groups
J. Data Tracking
» Tracking Information
K. Changes to Privacy Policy
L. Disclaimer of Liability

A. WHAT INFORMATION WE COLLECT

Teaching Strategies collects Member Data, Student Data, and Portfolio Data. The Data includes
Personally Identifiable Information (P11), which means information that may identify an individual
Student or Member. Teaching Strategies complies with applicable laws. regulations. industry
standards, and contracts and agreements pertaining to the safeguarding of PII. The Data are
provided by the authorized representative of an organization who has purchased a subscription to
use the Services (an “Authorized User™).

Member Data is limited information that can be used to personally identify an Authorized User.
This information is required before the Authorized User can access the Services (whether on a trial
basis or through a paid subscription). There are three kinds of Member Data:

1. Subscribers: Organizations and Individual Subscribers are members that have purchased a
subscription from Teaching Strategies to use the Services. Subscribers provide their full
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name, the name of their organization, their mailing and e-mail addresses, telephone
number, and information regarding their method of payment (e.g., purchase order
number).

2. Group Members: Program and Site Administrators and Teachers are members who register
through a school, school district, childcare center, Head Start program, or other organization
that has purchased a subscription from Teaching Strategies to use the Services. They provide
us with their full names and e-mail addresses.

3. Invited Guests: Parents and Others are members who register to use the Services in
response to an invitation from another registered member. They provide their full names and
e-mail addresses.

4. Student Data is information that personally identifies a student and his or her Portfolio.
The personally identifiable information includes first name, last name, date of birth, gender
and, where applicable, State Student Identification Number. Student Data is stored in online
Portfolios. Each Portfolio includes Documentation and Checkpoint information.

5. Documentation: Teachers observe children in the classroom and gather documentation of
their learning and development over the course of the year. Documentation can be notes,
photos, videos, samples of children’s artwork, and observations from families about their
child’s development.

6. Checkpoint: A few times a year, teachers analyze the Portfolio Data collected during the
checkpoint period and make ratings based on their observations and the documentation they
have gathered. These ratings are based on a list of research-based and developmentally
appropriate indicators that reflect widely held expectations for children of similar ages,
classes, or grades. Completing these checkpoints allows teachers to evaluate children’s
progress and show growth in the children’s learning and development over the course of the
year.The Student Data is only provided by authorized Subscribers during the initial setup or
in the development of an individual student Portfolio. The provision of information is
sometimes required by law and at other times is a result of a contractual requirement. You
may be required to provide information, for example in a case where we sign a contract
with your organization, and the non-provision of information could, in certain
circumstances, prevent a transaction from concluding.

B. HOW WE PROTECT AND SECURE OUR USER’S INFORMATION

We utilize technical, administrative, and physical procedures to ensure Data is protected from
unauthorized access, disclosure, or alteration,

You may have the right to restrict or object to the processing of your personal information or to
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exercise a right to data portability under applicable law.

We have implemented reasonable safeguards designed to prevent loss, misuse and unauthorized
access, disclosure or modification of Personal Data provided or collected through the Teaching
Strategies Services. With respect to Personal Data collected through the Teaching Strategies
Services, we use Secure Socket Layer Technology or SSL to encrypt or scramble that information
during transmission and data is encrypted at rest.

In particular:

1. Data Storage and Security: Secure data centers house all Member Data, Student Data, and
Portfolio Data. These data centers are continuously monitored and audited annually.

2. Disclosures: The uses and disclosures of Student Data are in compliance with state and
federal laws designed to protect such information. Only authorized individuals, including
Teaching Strategies employees and subcontractors, have access to children’s portfolio items,
and their authorization is constantly reviewed and verified by a cross functional working
group, which includes the Information Security Officer and senior Legal and HR staffs.
Individuals authorized to have access to Student Data are limited to only those who need
access to that data in order to perform the work necessary under our contractual
arrangements with our Subscribers.

3. Accountability: All Teaching Strategies employees and subcontractors are accountable for
the Security and Privacy of the Member Data, Student Data, and Portfolio Data we
maintainon our Subscribers” behalf. This policy applies to all computing systems, networks,
business processes, and the verbal transmission of information.

C. HOW WE USE THE INFORMATION WECOLLECT

1. Only for Authorized Purposes: We only use information we collect for the educational
purposes for which we were authorized by our Subscribers.

1. Member Data: We will use the Member Data provided to register the membership,
set up and maintain the account, determine the number of Portfolios an Authorized
User is authorized to create (if any), and determine which Portfolios the Authorized
User is authorized to access, update, view, and/or modify. We will also use Member
Data to notify Authorized Users of updates to the Site and our Services, and for contact
purposes if we need more information. If an Authorized User has purchased a
subscription to use the Services, we will use the financial information provided to bill
the Authorized User.If an Authorized User has registered to use the Services through
a school, school district, child care center, Head Start program, or other organization
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that has purchased a subscription from Teaching Strategies, the Member Data
provided will be accessible by the organization that purchased the subscription, as
outlined in the contract with theorganization.

2. Student Data: Student Data is used to set up and maintain Portfolios and to grant other
Authorized Users the right to access, update, view, and/or modify such Portfolios.
Portfolio Data can be used to identify and recommend appropriate activities and
customize student plans. Aggregated, non-personalized outcome group progress
reports for Subscribers are also generated using Student Data. Only the Student Data
provided by a Subscriber’s Authorized Users will be used to create reports for such
Subscriber. We also may aggregate the Portfolio Data, with all personally identifying
information about individual students, Authorized Users, organizations, and programs
removed, to generate reports and conduct research. From time to time we may publish
the results of the aggregated, de-identified Portfolio Data. In no event will any such
results permit the personal identification of students and their parents, or identify in
any way the site, program, or organization.If an Authorized User has invited the parent
or legal guardian of a child to view his or her child’s Portfolio, we will make the
Student Data and Portfolio Data in the child’s Portfolio available to such invited guest
for review. All invited guests must register with Teaching Strategies before being
granted access to a Portfolio, and the invited guest’s access will be limited to the
Portfolio such guest has been invited to view. An invited guest will not be able to
modify or add to a Portfolio.Additionally, if the Authorized User has registered to use
the Services through a school, school district, child care center, Head Start program,
or other organization that has purchased a subscription from Teaching Strategies, any
Student and Portfolio Data that the Authorized User provides will be accessible by the
organizations that purchased the subscription services, as outlined in the contract with
the organization.We do not use automatic decision-making or engage in profiling.In
the eventthat circumstances require us to process your personal data for a purpose
other than the purpose for which it was collected, we will provide you with
information regarding the purpose for the processing, as well as other relevant
information, prior to processing your personal data for the new purpose. Please see
Section D. below for applicable circumstances.

D. WHEN AND HOW WE SHAREINFORMATION

We share information only for the educational purpose of the work. We do not share Member Data,
Student Data, or Portfolio Data for advertising or any other use outside of the educational purpose
of the collection of such information. We vigilantly review our policies and practices to ensure
compliance with the Federal Educational Rights and Privacy Act (FERPA) and the European
Union’s General Data Protection Regulation (GDPR), applicable state law and regulations, and
Subscriber policies. We will not disclose any of the Member Data, Student Data, or Portfolio Data
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we collect to any third parties except as described in C(1)(b) above and in the following limited
circumstances:

1. Disclosures that are necessary to carry out the scope of work. We may use
subcontractors to carry out functions within the scope of work when it is in compliance with
GDPR, federal, and state law and with applicable Subscriber agreements. In such
circumstances, the subcontractor is acting as a Teaching Strategies employee and is required
to comply with the privacy and security requirements and safeguards that apply to Teaching
Strategies and all of its employees. This includes all applicable federal laws, state laws and
regulations, contractual agreements, and applicable Subscriber policies.Our accountability
for personal information we receive under the Privacy Shield and subsequently transferred
to a third party is described in the Privacy Shield Principles. In particular, we may use third
parties to process data on our behalf as described in this Privacy Policy, and we remain
liable if they do so in a manner inconsistent with the Privacy Shield Principles, unless we
prove that we are not responsible for the event giving rise to the damage.

2. Legally compelled disclosures. We will disclose the data we collect if required to do so by
law or in the good-faith belief that disclosure is necessary (a) to obey the law or comply
with legal process served on us or our affiliates; (b) to protect and defend our rights or
property or the rights or property of other users of our Web site; or (c) to act in an emergency
to protect the personal safety of users of our website or the public.

3. Company acquisition. In the event that our company is acquired, we may share the data
with the acquirer to continue to provide services to you. The acquirer will be bound by this
Privacy Policy, and we will comply with all contractual agreements with our Subscribers
that require us to disclose any acquisition of TeachingStrategies.

4. Analytics. We may work with third parties that collect data about your use of the Site and
other sites or apps over time for non-advertising purposes. For example, Teaching Strategies
uses Google Analytics to improve the performance of the Site and for other analytics
purposes. For more information about how Google Analytics collects and uses data when
you use our Site, visit https://www.google.com/policies/privacy/partners/ , and to opt out of
Google Analytics, visit https://tools.google.com/dlpage/gaoptout/ .

5. We do not sell or rent your data: Teaching Strategies, LLC does not_sell or rent any data
that has been collected through the Services.

E. INTERNATIONAL VISITORS

This section applies to those who visit our Site from the European Economic Area or Switzerland.
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Lawful Basis for Processing

On certain occasions, we process your personal data when it is necessary for the
performance of a contract to which you are a party, such as to provide services to you that
you have requested. We may also process your personal data to respond to your inquiries
concerning our products and services.On other occasions, we process your personal data
where required by law. We may also process your personal data if to protect your interests
or the interests of a third party. Additionally, we process your personal data when it
becomes necessary for us to provide important notifications to Subscribers concerning the
Services. We will also use your personal data to communicate with you if you choose to
opt into our marketing communications so that you can learn more about our Services and
products. However, this interest in providing you with information does not override your
data protection rights. Where we process your personal data for this purpose, our legitimate
interest is to improve our Services and secure our Site.If the processing of personal data is
necessary and there is no statutory basis for such processing, we will ask for your consent
to process your personal data. You have the right to withdraw your consent to processing
of personal data at any time.If you wish to exercise the right to withdraw consent, contact
us via the “Contact” section below for contact information.

Transfers of Personal Data

Please be aware that the personal data we collect may be transferred to and maintained on
servers or databases located outside your state, province, country, or other jurisdiction,
where the privacy laws may not be as protective as those in your location. If you are located
outside of the United States, please be advised that we process and store personal data in
the United States. Teaching Strategies complies with the EU-U.S. Privacy Shield
Framework and Swiss-U.S. Privacy Shield Framework as set forth by the U.S. Department
of Commerce regarding the collection, use, and retention of personal information
transferred from the European Union and Switzerland to the United States. Teaching
Strategies has certified to the Department of Commerce that it adheres to the Privacy Shield
Principles. If there is any conflict between the terms in this privacy policy and the Privacy
Shield Principles, the Privacy Shield Principles shall govern. To learn more about the
Privacy Shield program, and to view our certification, please visit
https://www.privacyshield.gov/ .

Complaints Resolution

In compiiance with the Privacy Shield Principles, Teaching Strategies commits to resolve
complaints about our collection or use of your personal information. EU and Swiss
individuals with inquiries or complaints regarding our Privacy Shield policy should first
contact Teaching Strategies at DPOteachingstratgics.com. Teaching Strategies has
further committed to refer unresolved Privacy Shield complaints to JAMS, an alternative
dispute resolution provider located in the United States. If you do not receive timely
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acknowledgement of your complaint from us, or if we have not addressed your complaint
to your satisfaction, please visit https://www.jamsadr.com/cu-us-privacy-shicld for more
information or to file a complaint. The services of JAMS is of no cost to you.If your concern
still is not addressed by JAMS you may be entitled to a binding arbitration under the
Privacy Shield Principles. For purposes of enforcing compliance with the Privacy Shield,
Teaching Strategies is subject to the investigatory and enforcement authority of the U.S.
Federal Trade Commission.

If you are affected by the GDPR, please consult the following link for the Teaching
Strategies, LLC GDPR Addendum, which states your rights under the GDPR: Teaching
Strategies, LLC GDPR Addendum

e  Your Rights
You have a right to the following:

To request access to the personal data we hold about you;

To request that we rectify or erase your personal data;

To request that we restrict or block the processing of your personal data;

Under certain circumstances, to receive personal data about you that we store and
transmit to another without hindrance from us, including requesting that we provide
your personal data directly to another (i.e., a right to data portability); and

o Where we previously obtained your consent, to withdraw consent to processing
your personal data.

O 0= 9 0

To exercise these rights, contact our Data Protection Officer. (Please see the “Contact” section
below.) Please be aware that Teaching Strategies may be unable to afford these rights to you under
certain circumstances, such as if we are legally prevented from doing so.

Additionally, you have the right to lodge a complaint against us. To do so, contact the supervisory
authority in your country of residence.

F. RETENTION

We will process and store your information only for the period necessary to achieve the purpose
of the storage, or as permitted by law.

G. WE DO NOT COLLECT INFORMATION FROMCHILDREN

Qur services are not intended to be accessed by anyone under 18 years of age. We respect the
sensitive nature of children’s privacy online. The Services are intended for use by schools, school
districts, program administrators, teachers, parents, and legal guardians. They are not intended for
use by persons under the age of 18. We do not expect and are not aware of children under the age
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of 18 accessing our site, and we are in full compliance with the legal requirements outlined in
COPPA regarding children under the age of 13. If we learn that a user is under 18 years of age, we
will promptly delete any personally identifiable information provided by that user.

H. HOW USERS CAN CORRECT THEIRINFORMATION

Members can manage the data they entered: Our Authorized Users are able to manage and modify
the information that they provide to us. They may correct or change any of their Member Data by
logging onto the site and updating or correcting their Member Data. Authorized Users may change
any of the Student Data that they provide by logging onto the Services and modifying the
applicable student Portfolio. Only the Authorized User who created the Portfolio and such
member’s program administrator have the ability to modify the Student Data for a Portfolio. If you
need assistance modifying Student Data, you may contact Teaching Strategies’ support services
line at 1-866-736-5913.

I. LINKS TO THIRD PARTY SITES AND LISTSERVS

1. External links: The Site may contain links to other Web sites or refer our users to other
resources. We are not responsible for the privacy practices or the content of such Web sites
or resources, and our users should refer to such Web sites and resources for information
about how such sites and resources protect the information they collect.

2. Discussion groups: The Site also makes available to Authorized Users a discussion group
through which Authorized Users may communicate with other Authorized Users and
exchange ideas. Any information disclosed in these areas becomes public information. Any
information disclosed in these areas becomes public information.

J. DATA TRACKING

1. Tracking Information: We use the anonymous information we collect to administer our
Site, improve our services, determine how the Site is being used, identify popular areas of
the Site, and analyze trends and usage patterns. We may use the IP address of our
Authorized Users to help diagnose problems with our server. This anonymous information
cannot be used to personally identify users or students.

K. CHANGES TO OUR PRIVACY POLICY

Teaching Strategies may modify or update this Privacy Policy from time to time. The Policy is
posted at https://teachingstrategies.com/contact/support/privacy-policy/. We encourage you to
review this page periodically. If we change the policy in a material manner, such as using personal
data in a different way than prior practice, we will provide at least a 30-day notice to our Authorized
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Users so that they will have sufficient time to evaluate the change in practice.
L. DISCLAIMER OF LIABILITY

The information contained herein reflects the privacy policy and practices that Teaching Strategies
has adopted for the Site. In legal terms, it shall not be construed as a contractual promise, and
Teaching Strategies reserves the right to amend it at any time in accordance with Section K above.
Any such amendment will become effective, with a 30-day notice, as stated in Section K above.

Neither Teaching Strategies nor any of its affiliates, employees, or agents shall be held liable for
any improper or incorrect use of the information described and/or contained in the Site and assumes
no responsibility for anyone’s use of the information.

CONTACT

If you have any questions or concerns about Teaching Strategies’ information collection and use
practices, please contact our Legal Affairs team at: legal@teachingstrategies.com.

If you have questions regarding our role as a data controller, please contact us at:
DPO@teachingstrategies.com
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AGREEMENT

THIS AGREEMENT is made and entered into as of this _/ 2%? of "’M% .
2020, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC™),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

TEACHING STRATEGIES, LLC
(hereinafter referred to as “VENDOR™),
whose principal place of business is
4500 East West Highway, Suite 300, Bethesda, Maryland 20814

WHEREAS, SBBC is in need of assessment software, training materials, curriculum
materials. and methodologies for Head Start and Voluntary Pre-Kindergarten (VPK) and has
selected the VENDOR to provide such products; and

WHEREAS, VENDOR is willing to provide such products to SBBC; and

WHEREAS, Rule 6A -1.012 (11B and 14), Florida Administrative Code and School Board
Policy 3320, Section [, H. authorize SBBC to purchase copyrighted materials, instructional
materials, and computer software without competitive solicitations: and

WHEREAS, SBBC and VENDOR desire to memorialize the terms and conditions of their
agreement for the purchase of such products.

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
are hereby acknowledged, the parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 - SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement commences on July 1, 2020 and concludes on June 30,
2023. The term of the Agreement may, by mutual written agreement between SBBC and
VENDOR, be extended for two (2) additional one-year periods.
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2.02 Description of Goods or Services Provided.

VENDOR

shall  provide

software as a service (SaaS) products and subscription curriculum which include VENDOR’s
proprietary content, activities, articles, tools, software applications. databases, and other materials.

2.03 Costand Payvment. SBBC will pay the VENDOR a total of Two Hundred
Seventy-Two Thousand Three Hundred-thirteen Dollars and 00/100 cents (§272,313) in
accordance with Attachment A. The yearly amount of Ninety Thousand Seven Hundred Seventy-
one Dollars and 00/100 cents ($90,771) will be invoiced to SBBC annually and the initial payment
will be due August 1, 2020 according to the following cost schedule:

Year | (July 1, 2020 - June 30, 2021)
PRODUCT QUANTITY | UNIT PRICE | EXTENDED PRICE
| Digital Curriculum Resources 188 $250.00 $47,000.00
Florida GOLD Bundle 3380 $0.00 $0.00
GOLD Online Assessment Portfolios 3380 $12.95 $43.771.00
GOLD Archives 67600 $0.00 $0.00
Year 1 Total (Estimated) $90.771.00
Year 2 (July 1, 2021 - June 30, 2022)
PRODUCT QUANTITY | UNIT PRICE | EXTENDED PRICE
Digital Curriculum Resources 188 $250.00 $47.000.00
Florida GOLD Bundle 3380 $0.00 $0.00
GOLD Online Assessment Portfolios 3380 $12.95 $43,771.00
GOLD Archives 67600 $0.00 $0.00
Year 2 Total (Estimated) $90.771.00
Year 3 (July 1. 2022 - June 30, 2023)
PRODUCT QUANTITY | UNIT PRICE | EXTENDED PRICE
Digital Curriculum Resources 188 $250.00 $47.000.00
Florida GOLD Bundle 3380 $0.00 $0.00
GOLD Online Assessment Portfolios 3380 $12.95 $43,771.00
GOLD Archives 67600 $0.00 $0.00
Year 3 Total (Estimated) $90.771.00
Year | + Year 2 + Year 3 = Total $272.313.00

2.04 Prioritv of Documents.

In the event of a conflict between documents, the

following priority of documents shall govern.

First:
Second:
Third:

This Agreecment, then;
Attachment A, then;
Attachment B

2.05 SBBC Disclosure of Education Records.
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(a)  SBBC will provide VENDOR with education records:

1) In order to enroll students in the assessment tool
2) For VENDOR’s system to provide recommended lessons based on students’

development and actions
(b) SBBC will provide VENDOR with the following education records:

1) Student first and last name

2) Student date of birth

3) Student gender

4) SBBC student identification number

5) State student identification number, where applicable

6) Development data from VENDOR scale (entered by student’s teacher)

(¢c) VENDOR will also have access via its system to student assessment results.
including but not limited to:

1) Cognitive learning

2) Social and emotional growth
3) Physical development

4) Language development

(d)  VENDOR is considered a “school official” with a legitimate educational interest to
receive the aforementioned types of information from SBBC student education
records for the purposes listed above. Pursuant to the Family Education Rights and
Privacy Act (FERPA), 34 CFR 99.31(a)(1). these records may be provided without
prior parental consent. Prior written consent of the parent or student age eighteen
(18) vears or over is needed for any types or purposes of disclosures of education
records beyond those listed above.

(e) VENDOR’s Privacy Policy is attached and incorporated as Attachment B.

206 VENDOR Confidentialitv of Education Records.

(a) Notwithstanding any provision to the contrary within this Agreement, VENDOR shall:

1) fully comply with the requirements of Sections 1002.22, 1002.221, and
1002.222, Florida Statutes; the Family Educational Rights and Privacy Act, 20 U.S.C §
1232g (FERPA) and its implementing regulations (34 C.F.R. Part 99), and any other state
or federal law or regulation regarding the confidentiality of student information and
records;

2) hold any education records in strict confidence and not use or redisclose same
except as required by this Agreement or as required or permitted by law unless the parent
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of each student or a student age eighteen (18) years or older whose education records are
to be shared provides prior written consent for their release;

3) ensure that, at all times, all of its employees who have access to any education
records during the term of their employment shall abide strictly by its obligations under
this Agreement, and that access to education records is limited only to its employees that
require the information to carry out the responsibilities under this Agreement and shall
provide said list of employees to SBBC upon request;

4) safeguard each education record through administrative, physical and
technological safety standards to ensure that adequate controls are in place to protect the
education records and information in accordance with FERPA’s privacy requirements;

5) utilize the education records solely for the purposes of providing products and
services as contemplated under this Agreement; and shall not share, publish, sell, distribute,
target advertise, or display education records to any third party. Notwithstanding the
foregoing, VENDOR may use anonymized education records for purposes of enhancing
the services, analyzing usage trends, aggregating statistical analysis, and technical support.
Anonymized education records are defined as previously identifiable information that has
been de-identified and for which a code or other association for re-identification no longer
exists. VENDOR agrees not to attempt to re-identify anonymized educational records and
agrees not to transfer anonymized educational records to any party without permission.

6) notify SBBC within twenty-four (24) hours upon verification of a breach of
confidentiality of education records by telephone at 754-321-0300 (Manager, Information
Security), and  754-321-1900 (Privacy ~ Officer),  and email at
privacv@browardschools.com, and take all necessary notification steps as may be required
by federal and Florida law, including, but not limited to, those required by Section 501.171.
Florida Statutes;

7) fully cooperate with appropriate SBBC stafT, including Privacy Officer and/or
Information Technology staff to resolve any privacy investigations and concerns in a
timely manner;

8) prepare and distribute, at its own cost, if breach of confidentiality of education
records is attributable to the VENDOR, any and all required breach notifications, under
federal and Florida Law, or reimburse SBBC any direct costs incurred by SBBC for doing
50, including, but not limited to, those required by Section 501.171. Florida Statutes:

9) be responsible for any fines or penalties for failure to meet breach notice
requirements pursuant to federal and/or Florida law; if breach of confidentiality of
education records is attributable to the VENDOR:

10) provide SBBC with the name and contact information of its employee who shall

serve as SBBC’s primary security contact and shall be available to assist SBBC in resolving
obligations associated with a security breach of confidentiality of education records; and
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11) securely erase education records from any media once any media equipment is
no longer in use or is to be disposed; secure erasure will be deemed the deletion of the
education records using a single pass overwrite Secure Erase (Windows) or Wipe (Unix).

(b) All education records shall remain the property of SBBC, and any party contracting
with SBBC serves solely as custodian of such information pursuant to this Agreement and claims
no ownership or property rights thereto and, upon termination of this Agreement shall, at SBBC’s
request, return to SBBC or dispose of the education records in compliance with the applicable
Florida Retention Schedules and provide SBBC with a written acknowledgment of said
disposition.

(c) VENDOR shall, for itself, its officers, employees, agents, representatives, contractors
or subcontractors, fully indemnify and hold harmless SBBC and its officers and employees for any
violation of this section, including, without limitation, defending SBBC and its officers and
employees against any complaint, administrative or judicial proceeding, payment of any penalty
imposed upon SBBC, or payment of any and all costs, damages, judgments or losses incurred by
or imposed upon SBBC arising out of a breach of this covenant by the party, or an officer.
employee, agent, representative, contractor, or sub-contractor of the party to the extent that the
party or an officer, employee, agent, representative, contractor, or sub-contractor of the party shall
either intentionally or negligently violate the provisions of this section or of Sections 1002.22
and/or 1002.221, Florida Statutes. This section shall survive the termination of all performance
required or conclusion of all obligations existing under this Agreement.

2,07 SBBC Disclosure of Emplovee Records
(@)  SBBC will provide VENDOR the employee records for the following purposes:
1) To establish an account to provide employee access and use of VENDOR's
system
2) To enable teachers to access students’ assessment results
(a) VENDOR shall not use the employee records listed in this section for any purpose

other than those listed above or re-disclose the records to any outside source without the prior
written consent of the employee, except as required or allowable by law.

2.08 YVENDOR Safeguarding Confidential Emplovee Records.

Notwithstanding any provision to the contrary within this Agreement, VENDOR shall;

(@)  fully comply with the requirements of state or federal law or regulation regarding
the confidentiality of employee records;

(b) hold the employee records in strict confidence and not use or disclose same except
as required by this Agreement or as required or permitted by law;

Agreement with Teaching Strategies, LLC Page 5 of 16

resee sweco [ BEERISH




(c) only share employee records with those who have a need to access the information
in order to perform their assigned duties in the performance of this Agreement;

(d)  protect employee records through administrative, physical and technological
safeguards to ensure adequate controls are in place to protect the employee’s records and
information:

(e) notify SBBC within twenty-four (24) hours upon verification of a breach of
confidentiality of employee records by telephone at 754-321-0300 (Manager, Information
Security), and 754-321-1900 (Privacy Officer), and email at privacy@browardschools.com; and
take all necessary notification steps as may be required by federal and Florida law, including, but
not limited to, those required by Section 501.171, Florida Statutes;

()  prepare and distribute, if breach of confidentiality of education records is
attributable to the VENDOR at its own cost, any and all required notifications, under federal and
Florida Law. or reimburse SBBC any direct costs incurred by SBBC for doing so if breach of
confidentiality of education records is attributable to the VENDOR : and

g)  be responsible for any fines or penalties for failure to meet notice requirements
pursuant to federal and/or Florida law if breach of confidentiality of education records is
attributable to the VENDOR. This section shall survive the termination of all performance or
obligations under this Agreement.

2.09 Inspection of VENDOR's Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR's
applicable records, regardless of the form in which they are kept. shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC's agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) vears after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(b)  Notice of Inspection. SBBC’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.
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(c)  Audit Site Conditions. SBBC's agent or its authorized representative shall have
access to VENDOR s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section.

(d)  Failure to Permit Inspection. Failure by VENDOR to permit audit, inspection,
examination. evaluation and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all of any VENDOR’s claims for payment.

(¢)  Overcharges and Unauthorized Charges. Ifan audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
percent (2%) of the total billings under this Agreement, the actual cost of SBBC's audit shall be
paid by VENDOR. Ifthe audit discloses billings or charges to which VENDOR is not contractually
entitled. VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties.

63)] Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(g)  Inspector General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.10 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid. addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Director of Head Start / Early Intervention
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

Agreement with Teaching Sirategies, LLC Page 7of 16

s oo [ BRI




To VENDOR: Teaching Strategies, LLC
Heather O’Shea, Chief Financial Officer
4500 East West Highway, Suite 300
Bethesda, Maryland 20814

2.11 Background Screening. VENDOR shall comply with all requirements of Sections
1012.32 and 1012.465, Florida Statutes. and al} of its personnel who (1) are to be permitted access
to school grounds when students are present, (2) will have direct contact with students, or (3) have
access or control of school funds, will successfully complete the background screening required
by the referenced statutes and meet the standards established by the statutes. This background
screening will be conducted by SBBC in advance of VENDOR or its personnel providing any
services under the conditions described in the previous sentence. VENDOR shall bear the cost of
acquiring the background screening required by Section 1012.32, Florida Statutes, and any fee
imposed by the Florida Department of Law Enforcement to maintain the fingerprints provided
with respect to VENDOR and its personnel. The parties agree that the failure of VENDOR to
perform any of the duties described in this section shall constitute a material breach of this
Agreement entitling SBBC to terminate immediately with no further responsibilities or duties to
perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC, its
officers and employees from any liability in the form of physical or mental injury, death or property
damage resulting from VENDOR s failure to comply with the requirements of this section or with
Sections 1012.32 and 1012.465, Florida Statutes.

2.12 Public Records. The following provisions are required by Section 119.0701.
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the

Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of

VENDOR or keep and maintain public records required by SBBC to perform the services required
under the Agreement. [f VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
from SBBC'’s custodian of public records, in a format that is compatible with SBBC"s information
technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
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754-321-1900, RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

2.13  Liabilitv. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

(a) By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28.
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable, up to the limits of Section 768.28, Florida
Statutes, for any damages resulting from said negligence.

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees: the equipment of VENDOR.
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR. SBBC or otherwise.

2.14  Insurance Requirements. VENDOR shall comply with the following insurance
requirements throughout the term of this Agreement:

(a) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than 31,000,000 for
Products/Completed Operations Aggregate.

(b)  Professional Liability/Errors & Omissions. VENDOR shall maintain Professional
Liability/Errors & Omissions insurance during the term of this Agreement with a limit of not less
than $1,000,000 per occurrence covering services provided under this Agreement.

(c) Workers® Compensation. VENDOR shall maintain Workers® Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/8100,000/$500,000 (each accident/disease-each employee/d isease-policy limit).

(d)  Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1.000.000
Combined Single Limit.
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(¢)  Acceptabilitv of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having
a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

H Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

(20  Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County. Florida, ¢/fo EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h)  Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

(i) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.

2.15 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression, marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

2.16 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.
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2.17 Excess Funds. Any party receiving funds paid by SBBC under this

Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be refunded

to SBBC.

2.18 Incorporation bv Reference. Attachments A and B attached hereto and
referenced herein are incorporated into this Agreement by reference.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28.
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Partv Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents. employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Default. The parties agree that, if either party is in default of its obligations
under this Agreement, the non-defaulting party shall provide to the defaulting party (30) days’
written notice to cure the default. However, if said default cannot be cured within said thirty (30)
day period and the defaulting party is diligently attempting in good faith to cure same, the time
period shall be reasonably extended to allow the defaulting party additional cure time. Upon the
occurrence of a default that is not cured during the applicable cure period, this Agreement may be
terminated by the non-defaulting party upon thirty (30) days’ notice. This remedy is not intended
to be exclusive of any other remedy, and each and every such remedy shall be cumulative and shall
be in addition to every other remedy now or hereafter existing at law or in equity or by statute or
otherwise. No single or partial exercise by any party of any right, power, or remedy hereunder
shall preclude any other or future exercise thereof. Nothing in this section shall be construed to
preclude termination for convenience pursuant to Section 3.05.
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3.05 Termination. This Agreement may be canceled with or without cause by either
party during the term hereof upon thirty (30) days’ written notice to the other parties of its desire
to terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination. SBBC shall have no liability for any property left on SBBC's property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC’s facilities pursuant to this
Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC's facilities
after that time shall be deemed to be abandoned. title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Each party shall comply with all applicable federal, state
and local laws, SBBC policies, codes, rules and regulations in performing its duties.
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this Agreement
are reasonably susceptible of being performed in Broward County. Florida and shall be payable
and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and construed
in accordance with and governed by the laws of the State of Florida. Any controversies or legal
problems arising out of this Agreement and any action involving the enforcement or interpretation
of any rights hereunder shall be submitted exclusively to the jurisdiction of the State courts of the
Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the United States
District Court for the Southern District of Florida. Each party agrees and admits that the state
courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States District
Court for the Southern District of Florida shall have jurisdiction over it for any dispute arising
under this Agreement.

3.09 Entiretv of Agreement. This document incorporates and includes all prior

negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreccments or

understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly. the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12 Captions.  The captions, section designations, section numbers, article
numbers, titles, and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
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scope or intent of such articles or sections of this Agreement, nor in any way affect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13 Severabilitv. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.135 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.17 Force Majeure, Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire.
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of cither party, and which cannot be overcome by reasonable diligence and without unusual
expense (“Force Majeure™). In no event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records. reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.
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3.20 Counterparts and Multiple Originals. =~ This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

3.21 Authoritv. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of

the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]
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FOR SBBC:

(Corporate Seal)” : THE SCHOOL BOARD OF BROWARD

COUNTY, FLORIDA

Donna P. Kom. Chaiy

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendentof Schools

Digitally signed by Maya A.

Vst dn st Moore

| A e Reason: Teaching Strategies
Agreement
Date: 2020.04.16 13:19:08 -04'00"

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:

(Corporate Seal)

TEACHING STRATEGIES. LLC
ATTEST:

By it

. Secretary Printed Name: __ Heather O'Shea
_Or_

Title: _ Chief Financial Officer
Witness
Witness

The Following Notarization is Required for Everv Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATE OF _Maryland

COUNTY OF Prince George's County

The foregoing instrument was acknowledged before me this 15th day of
April ,20__ by Heather O'Shea of
Name of Person
Teaching Strategies, LLC , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced drivers license as
identification and did/did not first take an oath. Type of Identification

My Commission Expires:

RURLLT

. n TRg, Y s B
S\‘\ ?&'.sts‘q.,/‘\c.?;f,’/ S]gnah ‘\K.-aeh_. ic
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= g0 T L.0= -
Fa:a WOTAR, %2 2 Rashae A. Travers-Oni
=] 2 v w: T = .
';;%E._A[‘?)Uauc igF Printed Name of Notary
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A O 1 =
%, %o, ?f_.?:?.?c:o S N/A
“, S ¥ Notary’s Commission No.
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