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AGREEMENT

. THIS AGREEMENT is made and entered into as of this ﬁgﬁay of (//% .
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

TAYLOR PUBLISHING COMPANY DBA BALFOUR
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
1550 W. Mockingbird Lane
Dallas, TX 75235

WHEREAS, SBBC issued a Request for Proposal identified as RFP 17-047N -
“Yearbooks and Memory Books for All Schools” dated October 24, 2016 (hereinafter referred to
as “RFP”) and amended by Addendum Number One dated October 28, 2016, Addendum Number
Two dated November 9, 2016 and Addendum Number Three dated November 21, 2016, which is
incorporated herein by reference for the purpose of selecting a pool of qualified vendors from
which school-allied groups might select a vendor to provide services to students enrolled at a
specific district school; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal™) and which is incorporated herein by reference whereby VENDOR proposed to
provide Yearbooks and Memory Books for all Schools; and

WHEREAS. VENDOR was awarded on March 21, 2017, with an initial contract term
from March 22, 2017 and continuing through May 31, 2020; and

WHEREAS, Pursuant to the RFP, Section 2.4 — Contract Term, the parties hereby
mutually agree to exercise the first of two one year renewals, to commence on June 1, 2020 and
shall conclude on May 31, 2021; and

WHEREAS, Yearbooks and Memory Books are optional purchases (not mandatory) made
directly from the school to VENDOR; and

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
1s 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.
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ARTICLE 2 — SPECIAL CONDITIONS

201 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on June 1, 2020 and shall conclude on
May 31, 2021. The term of the agreement may, by mutual agreement between SBBC and
VENDOR, be extended for one additional one-year period and, if needed, 180 days beyond the
expiration date of the renewal period. In addition, SBBC has the option to extend the contract
beyond the initial contract period or beyond any renewal period for an additional one-hundred and
eighty (180) days at a rate for services not to exceed 3%.

2.02 Separate Contracts for Servicess. The VENDOR acknowledges that this
Agreement does not award or guarantee it to receive any amount of work, any specified volume
of service or amount of revenue that VENDOR may derive from the provision of Yearbooks and
Memory Books for All Schools or assure that the VENDOR will receive any contracts from
school-allied groups for the provision of Yearbooks and Memory Books for All Schools. Rather,
this Agreement is intended to establish the VENDOR as a qualified vendor with whom individual
school-allied groups may enter into contracts for Yearbooks and Memory Books for All Schools
upon, at a minimum, the terms and conditions described herein. VENDOR acknowledges that
SBBC shall have no liability or obligation to make payment to VENDOR for any Yearbooks and
Memory Books for All Schools provided to any district school students.

2.03 Pricing for Services. VENDOR agrees that the prices for services offered in its
Proposal shall remain firm for the original term of this contract. The VENDOR may submit a
request for price adjustment thirty (30) days prior to any renewal period of the Agreement. If a
price adjustment is approved by SBBC’s Director of Procurement and Warehousing Services for
any renewal period, such adjusted price must remain in effect for the remainder of that renewal
period. Price adjustment requests for any subsequent renewal or extension period shall not exceed
three percent (3%). SBBC reserves the right to decline any contract renewal regardless of price
considerations.

2.04. Priority of Documents. In the event of any conflict between the documents, the
following priority of documents shall govern:

First: This Agreement; then

Second: Addendum Number Three dated November 21, 2016; then

Third: Addendum Number Two dated November 9, 2016; then

Fourth: Addendum Number One dated October 28, 2016; then

Fifth: RFP 17-047N - “Yearbooks and Memory Books for All Schools” dated
October 24, 2016; then

Sixth: the Proposal submitted by VENDOR in response to RFP.

In case of any other doubt or difference of opinion, the decision of SBBC shall be final and binding
upon both parties.

2.05 SBBC Disclosure of Education Records.

(a) SBBC will provide VENDOR the education records listed in this section for the
limited purpose of producing Yearbooks and Memory Books.

(b)  SBBC will provide VENDOR with the following education records:
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1) Student's first and last name

2) Student picture

3) Grade level

4) Teacher name

5) Names of clubs and sporting activities

(c) FERPA and consent

1) SBBC shall obtain written consent from the parent or student age 18 or over
prior to disclosing student information to VENDOR, for the limited purpose of
producing Yearbooks and Memory Books for All Schools.

2) VENDOR is considered a "school official" with a "legitimate educational
interest” to receive the education records listed in this section for the limited
purpose of producing Yearbooks and Memory Books for All Schools. Pursuant
to the Family Educational Rights and Privacy Act (FERPA), 34 CFR Part
99.31(a) (1), these records may be provided by SBBC without prior written
consent of the parent or student age 18 or over for the limited purpose stated in
this section. VENDOR may not use or disclose this information for any other

purpose.

2.06 VENDOR Confidentiality 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 US.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
of each student or a student age 18 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;
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6) notify SBBC immediately upon discovery 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 staff, 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, any and all required breach notifications,
under federal and Florida Law, or reimburse SBBC any direct costs incurred by SBBC for
doing so, 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;

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

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.

207 Inspection of VENDOR’s Records bv 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
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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.

(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)  Eailure 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.

(e) 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. If the 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.

() 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)  Imspector 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.

2.08 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
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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: Chief, Office of School Performance and Accountability
The School Board of Broward County, Florida
610 NE 13 Avenue
Pompano Beach, FL 33060

To VENDOR: Taylor Publishing Company dba Balfour
1550 W. Mockingbird Lane
Dallas, TX 75235

2.09 Background Screening. VENDOR agrees to 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.

2.10 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
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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
754-321-1900, RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

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

General Liability. Limits not less than $1,000,000 per occurrence for Bodily Injury/ Property
Damage; $1,000,000 General Aggregate. Limits not less than §1,000,000 for Products/Completed
Operations Aggregate.

Workers” Compensation. Florida Statutory limits in accordance with Chapter 440,
Employer’s Liability limits not less than $100,000/$100,000/3500,000 (each accident/disease-
each employee/disease-policy limit).

Auto Liability, Owned, Non-Owned and Hired Auto Liability with Bodily Injury and Property
Damage limits of not less than $1,000,000 Combined Single Limit.

Acceptability of Insurance Carriers. The insurance policies shall be issued by companies qualified
to do business in the State of Florida. The insurance companies must be rated at least A- VI by
AM Best or Aa3 by Moody’s Investor Service.

Verification of Coverage. Proof of Insurance must be furnished within 15 days of execution of
this Agreement. To streamline this process, SBBC has partnered with EXIGIS Risk Works to
collect and venify insurance documentation. All certificates (and any required documents) must be
received and approved by SBBC before any work commences to permit Awardee time to remedy
any deficiencies. Please verify your account information and provide contact details for your
company’s Insurance Agent via the link provided in the email upon award.

Required Conditions. Liability policies must contain the following provisions. In addition, the
following wording must be included 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.

(5]

Certificate Holder: The School Board of Broward County, Florida, ¢/o EXIGIS Risk
Management Services, P. O. Box 4668-ECM, New York, New York 10163-4668
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Cancellation of Insurance. Vendors are prohibited from providing services under this Agreement
with SBBC without the minimum required insurance coverage and must notify SBBC within two
business days if required insurance is cancelled.

The School Board of Broward County, Florida reserves the right to review, reject or accept any
required policies of insurance, including limits, coverage's or endorsements, herein throughout
the term of this agreement.

2.12 Nondiscrimination.

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.13  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.

2.14 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.

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.
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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, in the event that 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, in the event 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 3.03.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC 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-patd 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.
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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 Acreement. 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
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.

3.15 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
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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 either 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.

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.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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FOR SBBC

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

X

ATTEST: ' ¥ Donna P. Korn, Chair /

Approved as to Form and Legal Content:

i i Digitally signed by Eric
. Runcie, Superintendent of Schools ity s by
¢ A ¢ Reason:TPC2020
Crre (Ml 200408

Office of the General Counsel
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FOR VENDOR

(Corporate Seal)
TAYLOR PUBLISHING CO. DBA
BALFOUR

ATTEST:

Signature

Printed Name: A O\ @O\’j‘ Y an

?m\’ O ‘ Title: N ingiy %4273

Witness

m‘\%\ faaVa et 20
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.

, Secretary

STATEOF _IZ|eridp

COUNTY OF Bm!g&@ﬁ

The foregoing instrument was acknowledged before me by means of Efphysicai presence

or O online notarization, this (date) by

Anpg\ana Lol ian (name of officer or agent, title of officer or agent) of
Hya ISy birbhis kl N (name of corporation acknowledging), a
BEAY/s Ry N(state or place of incorporation) corporation, on behalf of the

corporation. He/she is personally known to me or has produced
Floeida ( Yervep Licewse (type of identification) as identification and who Odid/Odid

not first take an oath this 7 day of _a@g'-. \ , 2020.

My Commission Expires:
Signature ~Nofary Pabli

mee¥ @ K ey
Notary’s Printed Name

MARK R KINNEY
::: MY COMMISSION # GG 354193
& EXPIRES: November 11 2023 |p

nd m Notary Pubiie Underwriters :

(SEAL)
GG 354193

Notary’s Commission No.
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(
AGREEMENT

THIS AGREEMENT is made and entered into as of this _/_#a‘ay of %
A220 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

HERFF JONES, LLC
(hereinafter referred to as “VENDOR”),
whose principal place of business is
4501 W. 62nd Street
Indianapolis. IN 46268

WHEREAS, SBBC issued a Request for Proposal identified as RFP 17-047N -
*Yearbooks and Memory Books for All Schools™ dated October 24, 2016 (hereinafter referred to
as “RFP”) and amended by Addendum Number One dated October 28, 2016, Addendum Number
Two dated November 9, 2016 and Addendum Number Three dated November 21, 2016, which is
incorporated herein by reference for the purpose of selecting a pool of qualified vendors from
which school-allied groups might select a vendor to provide services to students enrolled at a
specific district school; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal™) and which is incorporated herein by reference, whereby VENDOR proposed to
provide Yearbooks and Memory Books for all Schools; and

WHEREAS, VENDOR was awarded on March 21, 2017, with an initial contract term
from March 22, 2017 and continuing through May 31, 2020; and

WHEREAS, Pursuant to the RFP, Section 2.4 — Contract Term. the parties hereby
mutually agree to exercise the first of two one year renewals, to commence on June 1, 2020 and

shall conclude on May 31, 2021; and

WHEREAS, Yearbooks and Memory Books are optional purchases (not mandatory) made
directly from the school to VENDOR; and

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

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.
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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 shall commence on June |, 2020 and shall conclude on
May 31, 2021. The term of the agreement may, by mutual agreement between SBBC and
VENDOR, be extended for one additional one-year period and, if needed, 180 days beyond the
expiration date of the renewal period. In addition. SBBC has the option to extend the contract
beyond the initial contract period or beyond any renewal period for an additional one-hundred and
eighty (180) days at a rate for services not to exceed 3%.

2.02 Secparate Contracts for Services. The VENDOR acknowledges that this
Agreement does not award or guarantee it to receive any amount of work, any specified volume
of service or amount of revenue that VENDOR may derive from the provision of Yearbooks and
Memory Books for All Schools or assure that the VENDOR will receive any contracts from
school-allied groups for the provision of Yearbooks and Memory Books for All Schools. Rather,
this Agreement is intended to establish the VENDOR as a qualified vendor with whom individual
school-allied groups may enter into contracts for Yearbooks and Memory Books for All Schools
upon, at a minimum, the terms and conditions described herein. VENDOR acknowledges that
SBBC shall have no liability or obligation to make payment to VENDOR for any Yearbooks and
Memory Books for All Schools provided to any district school students.

2.03 Pricing for Services. VENDOR agrees that the prices for services offered in its
Proposal shall remain firm for the original term of this contract. The VENDOR may submit a
request for price adjustment thirty (30) days prior to any renewal period of the Agreement. If a
price adjustment is approved by SBBC's Director of Procurement and Warehousing Services for
any rencwal period, such adjusted price must remain in effect for the remainder of that renewal
period. Price adjustment requests for any subsequent renewal or extension period shall not exceed
three percent (3%). SBBC reserves the right to decline any contract renewal regardless of price
considerations.

2.04. Priority of Documents. In the event of any conflict between the documents, the
following priority of documents shall govern:

First: This Agreement; then

Second: Addendum Number Three dated November 21, 2016; then

Third: Addendum Number Two dated November 9. 2016: then

Fourth: Addendum Number One dated October 28, 2016: then

Fifth: RFP 17-047N — *Ycarbooks and Memory Books for All Schools™ dated
October 24, 2016; then

Sixth: the Proposal submitted by VENDOR in response to RFP.

In case of any other doubt or difference of opinion, the decision of SBBC shall be final and binding
upon both parties.

2.05 SBBC Disclosure of Education Records.

(a) SBBC will provide VENDOR the education records listed in this section for the
limited purpose of producing Yearbooks and Memory Books.

(b) SBBC will provide VENDOR with the following education records:
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1) Student's first and last name

2) Student picture

3) Grade level

4) Teacher name

5) Names of clubs and sporting activities

(c) FERPA and consent

1) SBBC shall obtain written consent from the parent or student age 18 or over
prior to disclosing student information to VENDOR. for the limited purpose of
producing Yearbooks and Memory Books for All Schools.

2) VENDOR is considered a "school official" with a "legitimate educational
interest" to receive the education records listed in this section for the limited
purpose of producing Yearbooks and Memory Books for All Schools. Pursuant
to the Family Educational Rights and Privacy Act (FERPA), 34 CFR Part
99.31(a) (1). these records may be provided by SBBC without prior written
consent of the parent or student age 18 or over for the limited purpose stated in
this section. VENDOR may not use or disclose this information for any other
purpose.

2.06 VENDOR Confidentiality 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 US.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
of each student or a student age [8 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 requircments;

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;
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6) notify SBBC immediately upon discovery 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 concemns in a
timely manner:

8) prepare and distribute, at its own cost, any and all required breach notifications.
under federal and Florida Law. or reimburse SBBC any direct costs incurred by SBBC for
doing so, 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:

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

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 procceding, 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 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
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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.

(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.

(e) 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. If the 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 partics.

§3) Inspection of Subcontractor’s Records. If applicable. VENDOR shall require any
and all subcontractors. insurance agents and material suppliers (hereafler 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.

2.08 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
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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. FFlorida 33301

With a Copy to: Chief, Office of School Performance and Accountability
The School Board of Broward County. Florida
610 NE 13 Avenue
Pompano Beach, FL 33060

To VENDOR: Herff Jones, LLC
4501 W. 62nd Street
Indianapolis, IN 46268

2.09 Background Screening. VENDOR agrees to 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 responsibilitics 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.

2.10  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
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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
754-321-1900, RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

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

General Liability. Limits not less than $1,000,000 per occurrence for Bodily Injury/ Property
Damage: $1,000.000 General Aggregate. Limits not less than $1.000,000 for Products/Completed
Operations Aggregate.

Workers™ Compensation. Florida Statutory limits in accordance with Chapter 440;
Employer’s Liability limits not less than $100,000/$100,000/$500,000 (each accident/disease-
each employee/disease-policy limit).

Auto Liability, Owned, Non-Owned and Hired Auto Liability with Bodily Injury and Property
Damage limits of not less than $1,000,000 Combined Single Limit.

Acceptability of Insurance Carriers. The insurance policies shall be issued by companies qualified
to do business in the State of Florida. The insurance companies must be rated at least A- VI by

AM Best or Aa3 by Moody’s Investor Service.

Verification of Coverage. Proof of Insurance must be furnished within 15 days of execution of
this Agreement. To streamline this process, SBBC has partnered with EXIGIS Risk Works to
collect and verify insurance documentation. All certificates (and any required documents) must be
reccived and approved by SBBC before any work commences to permit Awardee time to remedy
any deficiencies. Please verify your account information and provide contact details for your
company’s Insurance Agent via the link provided in the email upon award.

Required Conditions. Liability policies must contain the following provisions. In addition, the
following wording must be included 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, ¢/o EXIGIS Risk
Management Services, P. O. Box 4668-ECM, New York. New York 10163-4668
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Cancellation of Insurance. Vendors are prohibited from providing services under this Agreement
with SBBC without the minimum required insurance coverage and must notify SBBC within two
business days if required insurance is cancelled.

The School Board of Broward County, Florida reserves the right to review, reject or accept any
required policies of insurance, including limits, coverage's or endorsements, herein throughout
the term of this agreement.

2.12 Nondiscrimination.

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy. as described under.
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b)  As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex. age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to. any third party.

2.13 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.

2.14 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.

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.
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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, in the event that 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, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in goad 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.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. In the cvent 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.
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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 hercunder 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, 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 hercof 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 arc inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
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 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. sentenccs, 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
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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, carthquake, 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 either 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,

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,

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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FOR SBBC

-

L

(Corporaté Seal) THE SCHOOL BOARD OF BROWARD
¥ Sry: v COUNTY. FLORIDA

Y

- - L (WY
n Lk B
ik, \lt‘ B,\ e

“Ponna P. Korn. Chair/

2 Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools

Digitally signed by Eric
s Abend
e T G ) Reason: Herff Jones 2020
Al i = Date: 2020.04.06

142057 _0A00

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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EOR VENpoR

(Corporate Seal)

ATTEST: HERFF JONES, LLC
By (

\,Secre[aw Signature

Printed Name: /?;J"f.'cm' @;z
Title: f/&-A,J‘_ .‘/gz.o_sa/c?’%« v

The Following Notarization is R uired fo

r Everv Agreement Without Regard to
Whether the Party Chose to Use a Secret

ary’s Attestation or Two (2) Witnesses.
STATE QF ?fﬁr}(jfg

COUNTY OF Dyl

The foregoing instrument was acknowledged before me by means of I physical presence
or_[J online notarization. this £2/2/ /2020 (date) by

- 72 brcre. JoSe Y {(name of officer or agent, title of officer or agent) of
Vi cfé t?ﬂ:n << ¢ [,:/ achop 1S (name of corporation acknowledging), a
Tnplipng (state or place of incorporation) corporation, on behalf of the
e £ L 4
i i / 2 s produced
corporation. He/she is personally known to me or has pro ed _ _
Frf Dravere Licener (rvpe of identification) as identification and whoXdid/Odid
. ; o F " 202
not first take an oath this .2, day of /27.,.4 . 2020.

/&
My Commission Expires: -7/7//2/
Sig}.mrc yk{lary Publi9

Notary’s Printed Name /

H6 9247545

Notary's Commission No.

4 : ROBERT FROST RILEY

i3 ﬁ‘c@ Notary Public - State of Fiorida
%@: Commission 7 GG 220755
@E =" My Comm, Expires Jun 2, 2022
" Sended tnrough National Notary Assn,

(SEAL)

P
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FIRST AMENDMENT TO
AGREEMENT

T_HIS FIRST AMENDMENT TO AGREEMENT is made and entered into as of this

_Zﬁ'aﬁy of %y . 2020, by and between

THE SCHOOL BOARD OF BROXRD 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

JOSTENS, INC.
(hereinafter referred to as “VENDOR™),
whose principal place of business is
7760 France Avenue South, Suite 400
Bloomington, MN 55435

WEREAS , SBBC and VENDOR entered into an Agreement dated December 5, 2017
(hereafter “Agreement”) for Request for Proposal 17-047-1N Yearbooks and Memory Books for
All Schools hereafter “RFP”, with an initial contract term from December 12,2017, and continuing
through May 31, 2020; and

WEREAS, VENDOR is included in a pool of qualified vendors from which school-
allied groups might select a vendor to provide such services to students enrolled at a specific
district school; and

WEREAS . the parties mutually desire to amend certain provisions of the Agreement
through this First Amendment to Agreement (hereafter “Amendment”).

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

1.0l Recitals. The Parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

1.02  Term of Agreement. Pursuant to Section 2.01 of the Agreement, the term of the
Agreement is hereby extended from June 1, 2020 through May 31, 2021, unless terminated earlier
pursuant to Section 3.06 of the Agreement.

1.03  Order of Precedence among Agreement Documents. In the event of conflict
between the provisions of the Agreement and the provisions contained herein, the provisions of
the following documents shall take precedence in this order:
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a) First: This First Amendment to Agreement; then

b) Second: The Agreement; then
c) Third: RFP 17-047-1N —*“Yearbooks and Memory Books for All Schools”
dated August 21, 2017; then
d) Fourth: the Proposal submitted by VENDOR in response to RFP.
1.04 Other Provisions Remain in Force. Except as expressly provided herein,

all other portions of the Agreement remain in full force and effect.

1.05 Authority.  Each person signing this First Amendment to Agreement on behalf
of either party individually warrants that he or she has full legal power to execute this First
Amendment to 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 First Amendment to Agreement.

IN WITNESS WHEREOQF, the Parties hereto have made and executed this First
Amendment to Agreement on the date first above written.

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

THE SCHOOL BOARD OF BROWARD

(Corporate Seal)
R COUNTY, FLORIDA

oY /
AT v, 8 . .:-:I BY /-B}_/ﬂ\k ¥

~"Donna P. Korn, Ch?'u‘

Approved as to Form and Legal Content:

Digitally signed by Eric

Abend
e . - Reason: Jostens 2020
C e ([ MhaSd  Amend

Date: 2020.04.14 14:00:47

-04'00°
Office of the General Counsel

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

(Corporate Seal)

JOSTENS, INC.
ATTEST: 1 A
By | : ;-
=l [éigrlarure
, Secretary
Printed Name: _¥ {18\ fumandg t
-QOT
\ C _ Title: YA FAP1 U ipntunivL
N
Witne?/ )[ /
Withess——| .
sTATEOF Florid @
COUNTY OF BYOWaY d

The foregoing instrument was acknowledged before me by means of Kl physical presence
or O online notarization, this I?,‘th dﬂw 0f Apr VA (date) by
Kath\een Ur“ﬂ'\ (name of officer or agent, title of officer or agent) of
(name of corporation acknowledging), a
(state or place of incorporation) corporation, on behalf of the
corporation. He/she is personally known to me or has produced Drivey J Li(eN \r?,

(type of identification) as identification and who Kldid/Cldid not first take an oath this | Z,jh
dayof RPII) , 2020.

My Commission Expires: m’”

| ] 19 I 12074 Signature — Notary Public
Karhieen  Onth

Notary’s Printed Name

06951399

Notary’s Commission No.

(SEAL)

Notary Public State of Slorida
Kathleen Michelie Groth

My Commission GG'952380
Expires 01/28/2024
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FIRST AMENDMENT TO
AGREEMENT

?%;_I‘HIS FIRST AMENDMENT TO AGREEMENT is made and entered into as of this
/ ay of % , 2020, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafier 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

PLATTSCO, INC. DBA YEARBOOKLIFE
(hereinafter referred to as “VENDOR"),
whose principal place of business is
9900 Stirling Road, Suite 301
Cooper city, FL 33024

WHEREAS, SBBC and VENDOR entered into an Agreement dated December 5, 2017
(hereafter “Agreement”) for Request for Proposal 17-047-1N Yearbooks and Memory Books for
All Schools hereafter “RFP”, with an initial contract term from December 12, 2017, and continuing
through May 31, 2020; and

WHEREAS, VENDOR is included in a pool of qualified vendors from which school-
allied groups might select a vendor to provide such services to students enrolled at a specific
district school; and

WHEREAS, the parties mutually desire to amend certain provisions of the Agreement
through this First Amendment to Agreement (hereafter “Amendment”).

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

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

1.02 Term of Agreement. Pursuant to Section 2.01 of the Agreement, the term of the
Agreement is hereby extended from June 1, 2020 through May 31, 2021, unless terminated earlier
pursuant to Section 3.06 of the Agreement.

1.03 Order of Precedence among Agreement Documents. In the event of conflict
between the provisions of the Agreement and the provisions contained herein, the provisions of
the following documents shall take precedence in this order:
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a) First: This First Amendment to Agreement; then

b) Second: The Agreement; then
c) Third: RFP 17-047-1N — “Yearbooks and Memory Books for All Schools”
dated August 21, 2017; then
d) Fourth: the Proposal submitted by VENDOR in response to RFP.
1.04 Other Provisions Remain in Force. Except as expressly provided herein,

all other portions of the Agreement remain in full force and effect.

1.05 Authority.  Each person signing this First Amendment to Agreement on behalf
of cither party individually warrants that he or she has full legal power to execute this First
Amendment to 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 First Amendment to Agreement.

IN WITNESS WHEREOF, the Parties hercto have made and executed this First
Amendment to 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
A COUNTY, FLORIDA

Approved as to Form and Legal Content:

Digitally signed by Eric
Abend

o ¢ ~~,  Reason:Platsco 2020
Crner (A& Date: 2020.04.06 14:36:02
-04'00°
Office of the General Counsel

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

(Corporate Seal)
PLATTSCO, IN p
YEARBOO
By

Signalurc

Pnnlcd Namc:ﬁ)n &) ?\Q{\\V =

, Secretary
Titlc:?e S a

ATTEST:

STATEOF | \,e\)

COUNTY OF 1,7 cnaen( )
The foregoing instrument was acknowledged before me by means of & physical presence
or a online notarization, this [ -)\k AL (date) by
_‘§ ¢ \c\-‘i\_\'; (name of officer or agent, title of officer or agent) of
¢ 3\ Scoe \ang —m —m———— (name of corporation acknowledging), a
D de (state or place of incorporation) corporation, on behalf of the
corporation. He/she is personally known to me or has produced { L_ Digsgr e s Licens ¢
(type of identification) as identification and who [Jdid/Cdid not first take an oath this {3
dayof (1 D7\ , 2020.
y i [ ,‘ ‘ _."': {)_
My Commission Expires W AT s W
YRICKk (DO A C i = ry i
LTk (O A< \\“n”””” Signature — Notary Public
/
HERM/ ,’/ L\\‘ < [aER ‘\'\l.i'.i“\v'\{'.\
Notary’s aned Name

N
\\‘\/.Q/ﬁc"“-" /
FAVSKPRY Ty
(SEAL) Mo %0 1@ % ’= T o T &
o PR W G\ G R W Tal
- e GO::\pe&:éQ“g H g =Notary’s Commission No.
- - % W - -
«:;U ".. OB eo.G \c".l‘é:-s
s o -~
"z ﬁ;o.._P .?'\:'Q\!\S
// sea® 0
» 4TE (0)3 R
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AGREEMENT

THIS AGREEMENT s made and entered into as of this /f““ﬁ__ day of
_ﬂ : 2220 . by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hercinafter 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

SHUTTERFLY LIFETOUCH, LLC,
successor in interest to Lifetouch National School
(herematfier referred to as “VENDOR™).
whose principal place of business is
1000 Viking Drive
Eden Prairic, MN 55344

WHEREAS, SBBC issued a Request for Proposal identified as RFP F'Y20-151 — “*School
Pictures (Excludes Senior Portraits)” dated October 7, 2019 (hereinafter referred to as “RFP™) and
amended by Addendum Number One dated October 16, 2019 and Addendum Number Two dated
October 24, 2019, which is incorporated herein by reference for the purpose of selecting a pool of
gualified vendors trom which school-allied groups might seleet a vendor to provide services to
students enrolled at a specific district school; and

WHEREAS, LIFETOUCIHI NATIONAL SCHOOL STUDIOS. INC. changed its
corporate name to LIFETOUCH NATIONAL SCHOOL STUDRIOS, LLC on October 30, 2019,
and was therealler  acquired by merger from SHUTTERFLY LIFETOUCH, LLI.C
("PHOTOGRAPIIIER™) on December 26, 2019; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinatter referred to
as “Proposal™) and which is incorporated herein by reference whereby VENDOR proposed to
provide School Pictures (Excludes Senior Portraits) to school-allied groups; and

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE | - 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 carlier pursuant to Scection 3.05 of this
Agreement, the term of this Agreement shall commence upon execution by all partics and shall
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conclude on December 31, 2022, The term of the agreement may, by mutual agreement between
SBBC and VENDOR, be extended for two additional one-year periads and, if needed, 180 days
beyond the expiration date of the renewal period. SBBC's Procurement & Warchousing Services
Department, will, if considering renewing. request a letter consenting to renewal from VENDOR,
prior to the end of the term. Any renewal period shall be approved by an Amendment to this
Agreement exccuted by both parties.

202  Separate Contracts for Services. The VENDOR acknowledges that this
Agreement does not award or guarantee it 1o receive any amount of work, any specilied volume
of service or amount of revenue that VENDOR may derive from the provision of School Pictures
(Excludes Senior Portraits) to school-allied groups or assure that the VENDOR will receive any
contracts from school-allicd groups for the provision of’ School Pictures (Excludes Senior
Portraits). Rather, this Agreement is intended to establish the VENDOR as a qualified vendor with
whom individual school-allied groups may enter into contracts for School Pictures (Excludes
Senior Portraits) upon, at a minimum, the terms and conditions described hercin. VENDOR
acknowledges that SBBC shall have no liability or obligation to make payment to VENDOR Jor
any School Pictures (Excludes Senior Portraits) provided to any district school students.

2.03  Pricing for Services. VENDOR agrees that the prices for services offered in its
Proposal shall remain firm for the tenure of this agreement. The VENDOR may submit a request
for price adjustment thirty (30) days prior to the first renewal date. If a price adjustment is approved
by SBBC’s Director of Procurement and Warchousing Services for any renewal period, such
adjusted price must remain in effect for the remainder of that renewal period. Price adjustment
requests shall not exceed three percent (3%) of the prior year pricing. SBBC reserves the right to
decline any contract renewal regardless of price considerations.

2.04 Priority of Documents. In the event of any contlict between the documents, the
following priority of documents shall govern:

First: This Agreement; then

Second: Addendum Number Two dated October 24, 2019; then

Third: Addendum Number One dated Qctober 16, 2019; then

Fourth: RFP FY20-151 - “School Pictures (Excludes Senior Portraits)” dated
October 7, 2019; then

Fifih: The Proposal submitted by VENDOR in response to RFP.

2.05 SBBC Disclosure of Education Records.

(a) SBBC will provide VENDOR the education records listed in this section for the
following purposes:

1) Distribution of student identification badges.
2) Facilitate the production and distribution of Yearbooks and Memory Books.

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

1) Student’s first and last name (for yearbooks, memory books and identification
badges)

2) Grade level (for yearbooks and memory books)

3) Student identification number (for identification badges)

4) Teacher Name (for yearbooks and memory books)
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() FERPA and consent

1) SBBC shall obtain written consent from the parent or student age 18 or over
prior to disclosing student imformation to VENDOR, for the limited purpose of’
producing School Pictures (LExcludes Senior Portraits) for the production and
distribution of Yearbooks and/or Memory Books.

2) VENDOR is considered a "school official" with a "legitimate cducational
interest” to receive the education records listed in this section for the limited
purpose of distributing student identification badges. Pursuant to the Family
Educational Rights and Privacy Act (FERPA), 34 CFR Part 99.31(a) (1). these
records may be provided by SBBC without prior written consent of the parent
or student age I8 or over for the limited purpose stated in this
scection, VENDOR may not use or disclose this information for any other
purpose.

206  VENDOR Confidentiality of Education Records.

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

1) fully comply with the reguircments of Sections 1002.22, 1002.221, and
1002.222, Florida Statutes; the Family Educational Rights and Privacy Act, 20 U.S.C §
1232p (FERPA) and its implementing regulations (34 C.I.R. Part 99), and any other state
or lederal 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
of cach student or a student age 18 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 cach education record through administrative, physical and
technological safety standards to ensure that adequate controls are in place to protect the
cducation 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;

6) notity SBBC immediately upon discovery 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 privacyiwbrowardschools.com, and take all
necessary notification steps as may be required by federal and Florida law, including, but
not limited to, those required by Scction 501.171, Florida Statutes:
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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;

&) prepare and distribute, at its own cost, any and all required breach notifications,
under federal and Florida Law. or reimburse SBBC any direct costs incurred by SBBC for
doing so, including, but not limited 1o, 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 andéor Florida law;

10} provide SBBC with the name and contact information of its employee who shall
serve as SBBC’s primary sceurity contact and shall be available to assist SBBC in resolving
obligations associated with a sceurity breach of confidentiality of education records: and

1 1) securely erase education records [rom 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.

(¢) 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 scction, including, without limitation, defending SBBC and its officers and
employces 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
cither 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  Inspection of VENDOR Records by SBBC. VENDOR shall establish and
maintain books, records and documents (imcluding electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR
applicable records, regardless ol 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 satistactory performance of the terms and conditions of this Agreement and to evaluate,
analyzce and verily 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.
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(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 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.

(h) 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.

(¢) Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR 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
seetion.

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

(c) 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. |If the 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.

(N 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 1o 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.

2.08 Naotice. 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
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With a Copy to: Director, Office of School Performance and Accountability
The School Board of Broward County, Florida
610 NE 13 Avenue
Pompano Beach, FL 33060

To VENDOR: Glen Lewis
Shutterfly Lifetouch, LLC
11000 Viking Drive
Liden Prairie, MN 55344

2.09 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 permitied access
to school grounds when students are present, (2) will have direct contact with students, or (3) have
access or control of school Tunds, 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 VIENDOR 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 indemnity and hold barmless 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.

2.10 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 exeeed 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 transters 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. [ 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 custadian 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, TOITS DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THE AGREEMENT, CONTACT THE CUSTODIAN
OF PUBLIC RECORDS AT 754-321-1900,
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RECORDRUEQUESTS@BROWARDSCIOOLS.COM, RISK MANAGEMENT
DEPARTMENT, PUBLIC RECORDS DIVISION, 600 SOUTHEAST THIRD AVENUE,
FORT LAUDERDALL, FLORIDA 33301.

2.11 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 Scction 768.28,
Florida Statutes, for any damages resulting trom said negligence.

(b) By VENDORs: VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents. servants and employees trom 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 asscrtion of liability,
or any claim or action founded thercon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees: the cquipment 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.

2,12  Insurance Requirements. VENDOR shall comply with the following insurance
requirements throughout the term of this Agreement:

() 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 S$1,000,000 for
Products/Completed Operations Aggregate.

(b) Workers” Compensation,  VENDOR shall mamtain Workers™ Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s  Liability hmits  shall not be less  than
$100,000/8100,000/S500,000 (each accident/disease-cach employee/disease-policy limit).

(c) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Ilired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than S1,000,000
Combined Single Limit.

(d) 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. Prool ol 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 ol this Agreement. To streamline this process, SBBC has partnered with
LEXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
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(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.

(N Required Conditions.  Liability pohicies 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 lability 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.

(g)  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.

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

2.13  Nondiscrimination.

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC's Policy No. 3330 — Supplier Diversity Outreach Program,

(b)  As part of such compliance, VEENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawtul efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC's relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.14  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 docs 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 notity the other party at the carliest possible time before such
termination. No penalty shall acerue to SBBC in the event this provision is exercised, and SBBC
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shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section,

2.15  Excess Funds. Any party recciving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any lunds crroncously received from SBBC upon
the discovery of such erroncous payment or overpayment.  Any such excess funds shall be
refunded 10 SBBC.

ARTICLE 3 - GENERAL CONDITIONS

3.01  No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovercign immunity by any agency or political subdivision to which sovercign
immunity may be applicable or ol any rights or limits to lability 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 partics 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 dircetly or substantially benefit a third party
by this Agreement. The partics agree that there are no third party beneficraries to this Agreement
and that no third party shall be entitled to assert a claim against any of the partics based upon this
Agreement, Nothing herein shall be construed as consent by an agency or political subdivision ol
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor.  The partics 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 1o 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 tor social security, withholding taxes, contributions to
uncmployment compensation funds or insurance for the other party or the other party’s officers,
employcees, agents, subcontractors or assignecs.

3.04 Default. The parties agree that, in the event that cither party is in default of
its obligations under this Agreement. the non-detaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event 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 rcasonably 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 cach and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hercafter existing at law or in
cquity 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.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC 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
ol such termination, SBBC shall have no liability for any property left on SBBC's property by
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any party to this Agreement alter 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, Lach party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its dutics,
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 ol 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, I'lorida 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 n 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 Lffect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.01  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 reecive payments from SBBC.

3.12  Captions.  The captions, section designations, scetion  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
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  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 Agrecment and the same shall remain in full force and eftect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.
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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 exceuted by cach party hereto.

3,16 Waiver. The parties agree that cach requirement, duty and obligation st
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereofl 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 1o the specific instance for which it is obtained and shall not be deemed a continuing or tuture
WHIVET.

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 teason of any other matter or condition beyond the
control of cither party, and which cannot be overcome by reasonable diligence and without unusual
expense (“TForee Majeure™). In no event shall a lack of funds on the part of cither party be deemed
Force Majeure.

318  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 dclegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement,

3.20  Counterparts and Multiple Originals. This Agreement may be executed in
multiple originals, and may be exceuted in counterparts, each of which shall be deemed to be an
ariginal, but all of which, taken together, shall constitute one and the same Agreement.

3.21  Authoritv.  Each person signing this Agreement on behalf of cither party
individually warrants that he or she has full legal power to exccute 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 exceuted this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE, PAGES FOLLOW]|
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FORSBBC:

THE SCHOOL BOARD OF BROWARD

((,'(irput‘uh: Sl.."d-l ). )
0 COUNTY, FLORIDA

a'y

3

A'I"l'l'.b"l't. _ Donna I'. Korm. l.’"l)(u'r

Approved as to Farm and Legal Content:

Robert W, Runcie, Superintendent ol Schools
Digitally signed by Eric
Abend
S ’Uw- < Reason:YMB 2020
Sk R " Date: 2020.04.09
o 14:09:25 -04'00" .
Office ol the General Counsel

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

(Corporute Scal)

SHUTTERFLY LIFETOUCH. LLC,
successor in inferest o Lifetouch National
School Studies Inc.

ATTLST: _
- v A (avend
. Secretary 5 - ,

= | wor e N Sebeol Sales
. '" 3 ¥ !‘.’.' -

] i {Lé/ (bt s

‘Witness ’ /

e Yok,

Withess

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

STATE OF Mipnestrta

COUNTY OF Heancown
\

The foregomg instrument was acknowledged before :me this _lig day of

Mo o AN D by Splanay Gacan A= ol

ifedewah  Lonbehalfotthe sm\;\qf.(.\.\ WMetouc . Lie.
Name of Person Mame of Corporation or Agencd

corporationfagency. He/She is personally known to me or produced

VO- DTSN as rdentiication and did/did not fiest take an oath.

w I - -
Fype of [denuticanan

My Commiisston Lxpires:

Noatun, avihie X
Stgnature — Notary Public

\IJ._\r.a.r e Meod head
Printed Name of Notary

QA9 70603

Notarv's Comnussion No.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this / ﬁdﬁy of %Zﬂ'y :
2220 , 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

STRAWBRIDGE STUDIOS, INC,
(hereinafter referred to as “VENDOR”"),
whose principal place of business is
3616 Hillsborough Road
Durham, NC 27705

WHEREAS, SBBC issued a Request for Proposal identified as RFP 17-047N -
“Yearbooks and Memory Books for All Schools” dated October 24, 2016 (hereinafter referred to
as “RFP”) and amended by Addendum Number One dated October 28, 2016, Addendum Number
Two dated November 9, 2016 and Addendum Number Three dated November 21, 2016, which is
incorporated herein by reference for the purpose of selecting a pool of qualified vendors from
which school-allied groups might select a vendor to provide services to students enrolled at a
specific district school; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal”) and which is incorporated herein by reference whereby VENDOR proposed to
provide Yearbooks and Memory Books for all Schools; and

WHEREAS, VENDOR was awarded on March 21, 2017, with an initial contract term
from March 22, 2017 and continuing through May 31, 2020; and

WHEREAS, Pursuant to the RFP, Section 2.4 — Contract Term, the parties hereby
mutually agree to exercise the first of two one year renewals, to commence on June 1, 2020 and
shall conclude on May 31, 2021; and

WHEREAS, Yearbooks and Memory Books are optional purchases (not mandatory) made
directly from the school to VENDOR; and

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

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.
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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 shall commence on June 1, 2020 and shall conclude on
May 31, 2021. The term of the agreement may, by mutual agreement between SBBC and
VENDOR, be extended for one additional one-year period and, if needed, 180 days beyond the
expiration date of the renewal period. In addition, SBBC has the option to extend the contract
beyond the initial contract period or beyond any renewal period for an additional one-hundred and
eighty (180) days at a rate for services not to exceed 3%.

2.02 Separate Contracts for Services. The VENDOR acknowledges that this
Agreement does not award or guarantee it to receive any amount of work, any specified volume
of service or amount of revenue that VENDOR may derive from the provision of Yearbooks and
Memory Books for All Schools or assure that the VENDOR will receive any contracts from
school-allied groups for the provision of Yearbooks and Memory Books for All Schools. Rather,
this Agreement is intended to establish the VENDOR as a qualified vendor with whom individual
school-allied groups may enter into contracts for Yearbooks and Memory Books for All Schools
upon, at a minimum, the terms and conditions described herein. VENDOR acknowledges that
SBBC shall have no liability or obligation to make payment to VENDOR for any Yearbooks and
Memory Books for All Schools provided to any district school students.

2.03 Pricing for Services. VENDOR agrees that the prices for services offered in its
Proposal shall remain firm for the original term of this contract. The VENDOR may submit a
request for price adjustment thirty (30) days prior to any renewal period of the Agreement. If a
price adjustment is approved by SBBC’s Director of Procurement and Warehousing Services for
any renewal period, such adjusted price must remain in effect for the remainder of that renewal
period. Price adjustment requests for any subsequent renewal or extension period shall not exceed
three percent (3%). SBBC reserves the right to decline any contract renewal regardless of price
considerations.

2.04, Priority of Documents. In the event of any conflict between the documents, the
following priority of documents shall govern:

First: This Agreement; then

Second: Addendum Number Three dated November 21, 2016; then

Third: Addendum Number Two dated November 9, 2016; then

Fourth: Addendum Number One dated October 28, 2016; then

Fifth: RFP 17-047N - “Yearbooks and Memory Books for All Schools” dated
October 24, 2016; then

Sixth: the Proposal submitted by VENDOR in response to RFP.

In case of any other doubt or difference of opinion, the decision of SBBC shall be final and binding
upon both parties.

2.05 SBBC Disclosure of Education Records.

(a) SBBC will provide VENDOR the education records listed in this section for the
limited purpose of producing Yearbooks and Memory Books.

(b) SBBC will provide VENDOR with the following education records:
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1) Student's first and last name

2) Student picture

3) Grade level

4) Teacher name

5) Names of clubs and sporting activities

(c) FERPA and consent

1) SBBC shall obtain written consent from the parent or student age 18 or over
prior to disclosing student information to VENDOR, for the limited purpose of
producing Yearbooks and Memory Books for All Schools.

2) VENDOR is considered a "school official" with a "legitimate educational
interest" to receive the education records listed in this section for the limited
purpose of producing Yearbooks and Memory Books for All Schools. Pursuant
to the Family Educational Rights and Privacy Act (FERPA), 34 CFR Part
99.31(a) (1), these records may be provided by SBBC without prior written
consent of the parent or student age 18 or over for the limited purpose stated in
this section. VENDOR may not use or disclose this information for any other

purpose.

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
of each student or a student age 18 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;
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6) notify SBBC immediately upon discovery 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 staff, 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, any and all required breach notifications,
under federal and Florida Law, or reimburse SBBC any direct costs incurred by SBBC for
doing so, 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;

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

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 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
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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.

(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.

(e) 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. If the 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.

) 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.

2.08 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
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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: Chief, Office of School Performance and Accountability
The School Board of Broward County, Florida
610 NE 13 Avenue
Pompano Beach, FL 33060

To VENDOR: Strawbridge Studios, Inc.
3616 Hillsborough Road
Durham, NC 27705

2.09 Background Screening. VENDOR agrees to 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.

2.10 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
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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
754-321-1900, RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

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

General Liability. Limits not less than $1,000,000 per occurrence for Bodily Injury/ Property
Damage; $1,000,000 General Aggregate. Limits not less than $1,000,000 for Products/Completed

Operations Aggregate.

Workers’ Compensation. Florida Statutory limits in accordance with Chapter 440;
Employer’s Liability limits not less than $100,000/$100,000/$500,000 (each accident/disease-
each employee/disease-policy limit).

Auto Liability, Owned, Non-Owned and Hired Auto Liability with Bodily Injury and Property
Damage limits of not less than $1,000,000 Combined Single Limit.

Acceptability of Insurance Carriers. The insurance policies shall be issued by companies qualified
to do business in the State of Florida. The insurance companies must be rated at least A- VI by
AM Best or Aa3 by Moody’s Investor Service.

Verification of Coverage. Proof of Insurance must be furnished within 15 days of execution of
this Agreement. To streamline this process, SBBC has partnered with EXIGIS Risk Works to
collect and verify insurance documentation. All certificates (and any required documents) must be
received and approved by SBBC before any work commences to permit Awardee time to remedy
any deficiencies. Please verify your account information and provide contact details for your
company’s Insurance Agent via the link provided in the email upon award.

Required Conditions. Liability policies must contain the following provisions. In addition, the
following wording must be included 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
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Cancellation of Insurance. Vendors are prohibited from providing services under this Agreement
with SBBC without the minimum required insurance coverage and must notify SBBC within two
business days if required insurance is cancelled.

The School Board of Broward County, Florida reserves the right to review, reject or accept any
required policies of insurance, including limits, coverage's or endorsements, herein throughout
the term of this agreement.

2.12 Nondiscrimination,.

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC'’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.13  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.

2.14 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.

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.
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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, in the event that 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, in the event 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.

3.05 Termination, This Agreement may be canceled with or without cause by
SBBC 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.
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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
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  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
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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 either 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.

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 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.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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FOR SBBC

(Corporate Sealj 2 THE SCHOOL BOARD OF BROWARD
B 3w om0 COUNTY, FLORIDA

I TR | Borna P, Korn Chair /

Approved as to Forrg, é’%ﬂﬁb Irgerggloggptent:

Robcrt W. 1 Runcle Superintendent of 5¢ Schools - Abend
- &l —
> /) L ) Reason: Strawbridge 2020
% Uil ptera00 04.15 10:45:24

-04'00"

Office of the General Counsel
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FOR VENDOR

(Corporate Seal)
STRAWBRIDGE STUDIOS, INC.
ATTEST:
By /Q/-.»- SZi _( /_)
ngnature
, Secretary .
Printed Name: Ken Strawbridge
-0T- -
W M Title: President
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 Nc
county of _“Dufhaun

The foregoing instrument was acknowledged before me by means of [J physical presence
or [ online notarization, this ( (date) by
\ M B _:E:z; e of officer or agent, title of officer or agent) of

_Sl 7 36 (name of corporation acknowledging), a

| (state or place of incorporation) corporation, on behalf of the
corporatnon He/she is personally known to me or has produced

(type of identification) as identification and who Mdid/Odid
not first take an oath this __|%  day of Pq_m | , 2020.

My Commission Expires: "H.%!a(

ignature — Notary Public

oo W sm\mm;\j

Notary’s Printed Name

(SEAL
F. SHANNON WIMBERLEY \ \
NOTARY PUBLIC, NORTH CAROLINA (9‘00 \Q ’] m ‘-0/,
DURHAM COUNTY Notary’s Commission No.
MY COMMISSION EXPIRES
APRIL 25, 2021
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AGREEMENT

THIS AGREEMENT is made and entered into as of this /ZZ%ay of Aty :
2422 , 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

WALSWORTH PUBLISHING COMPANY, INC.
(hereinafter referred to as “VENDOR”),
whose principal place of business is
306 N. Kansas Avenue
Marceline, MO 64658

WHEREAS, SBBC issued a Request for Proposal identified as RFP 17-047N -
*“Yearbooks and Memory Books for All Schools™ dated October 24, 2016 (hereinafter referred to
as “RFP”) and amended by Addendum Number One dated October 28, 2016, Addendum Number
Two dated November 9, 2016 and Addendum Number Three dated November 21, 2016, which is
incorporated herein by reference for the purpose of selecting a pool of qualified vendors from
which school-allied groups might select a vendor to provide services to students enrolled at a
specific district school; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal”) and which is incorporated herein by reference whereby VENDOR proposed to
provide Yearbooks and Memory Books for all Schools; and

WHEREAS, VENDOR was awarded on March 21, 2017, with an initial contract term
from March 22, 2017 and continuing through May 31, 2020; and

WHEREAS, Pursuant to the RFP, Section 2.4 — Contract Term, the parties hereby
mutually agree to exercise the first of two one year renewals, to commence on June 1, 2020 and
shall conclude on May 31, 2021; and

WHEREAS, Yearbooks and Memory Books are optional purchases (not mandatory) made
directly from the school to VENDOR; and

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

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.
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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 shall commence on June 1, 2020 and shall conclude on
May 31, 2021. The term of the agreement may, by mutual agreement between SBBC and
VENDOR, be extended for one additional one-year period and, if needed, 180 days beyond the
expiration date of the renewal period. In addition, SBBC has the option to extend the contract
beyond the initial contract period or beyond any renewal period for an additional one-hundred and
eighty (180) days at a rate for services not to exceed 3%.

2.02 Separate Contracts for Services. The VENDOR acknowledges that this
Agreement does not award or guarantee it to receive any amount of work, any specified volume
of service or amount of revenue that VENDOR may derive from the provision of Yearbooks and
Memory Books for All Schools or assure that the VENDOR will receive any contracts from
school-allied groups for the provision of Yearbooks and Memory Books for All Schools. Rather,
this Agreement is intended to establish the VENDOR as a qualified vendor with whom individual
school-allied groups may enter into contracts for Yearbooks and Memory Books for All Schools
upon, at a minimum, the terms and conditions described herein. VENDOR acknowledges that
SBBC shall have no liability or obligation to make payment to VENDOR for any Yearbooks and
Memory Books for All Schools provided to any district school students.

2.03  Pricing for Services. VENDOR agrees that the prices for services offered in its
Proposal shall remain firm for the original term of this contract. The VENDOR may submit a
request for price adjustment thirty (30) days prior to any renewal period of the Agreement. If a
price adjustment is approved by SBBC’s Director of Procurement and Warehousing Services for
any renewal period, such adjusted price must remain in effect for the remainder of that renewal
period. Price adjustment requests for any subsequent renewal or extension period shall not exceed
three percent (3%). SBBC reserves the right to decline any contract renewal regardless of price
considerations.

2.04. Priority of Documents. In the event of any conflict between the documents, the
following priority of documents shall govern:

First: This Agreement; then

Second: Addendum Number Three dated November 21, 2016; then

Third: Addendum Number Two dated November 9, 2016; then

Fourth: Addendum Number One dated October 28, 2016; then

Fifth: RFP 17-047 - “Yearbooks and Memory Books for All Schools™ dated
October 24, 2016; then

Sixth: the Proposal submitted by VENDOR in response to RFP.

In case of any other doubt or difference of opinion, the decision of SBBC shall be final and binding
upon both parties.

2.05 SBBC Disclosure of Education Records.

(a) SBBC will provide VENDOR the education records listed in this section for the
limited purpose of producing Yearbooks and Memory Books.

(b) SBBC will provide VENDOR with the following education records:
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1) Student's first and last name

2) Student picture

3) Grade level

4) Teacher name

5) Names of clubs and sporting activities

(c) FERPA and consent

1) SBBC shall obtain written consent from the parent or student age 18 or over
prior to disclosing student information to VENDOR, for the limited purpose of
producing Yearbooks and Memory Books for All Schools.

2) VENDOR is considered a "school official” with a "legitimate educational
interest" to receive the education records listed in this section for the limited
purpose of producing Yearbooks and Memory Books for All Schools. Pursuant
to the Family Educational Rights and Privacy Act (FERPA), 34 CFR Part
99.31(a) (1), these records may be provided by SBBC without prior written
consent of the parent or student age 18 or over for the limited purpose stated in
this section. VENDOR may not use or disclose this information for any other

purpose.
2.06 VENDOR Confidentiality 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
of each student or a student age 18 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;
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6) notify SBBC immediately upon discovery 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 staff, 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, any and all required breach notifications,
under federal and Florida Law, or reimburse SBBC any direct costs incurred by SBBC for
doing so, 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;

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

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 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
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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.

(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.

(e) 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. If the 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.

(H 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.

2.08 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
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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: Chief, Office of School Performance and Accountability
The School Board of Broward County, Florida
610 NE 13 Avenue
Pompano Beach, FL 33060

To VENDOR: Walsworth Publishing Company, Inc.
306 N. Kansas Avenue
Marceline, MO 64658

2.09 Background Screening. VENDOR agrees to 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.

2.10 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
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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
754-321-1900, RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

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

General Liability. Limits not less than $1,000,000 per occurrence for Bodily Injury/ Property
Damage; $1,000,000 General Aggregate. Limits not less than $1,000,000 for Products/Completed
Operations Aggregate.

Workers” Compensation. Florida Statutory limits in accordance with Chapter 440;
Employer’s Liability limits not less than $100,000/$100,000/$500,000 (each accident/disease-
each employee/disease-policy limit).

Auto Liability, Owned, Non-Owned and Hired Auto Liability with Bodily Injury and Property
Damage limits of not less than $1,000,000 Combined Single Limit.

Acceptability of Insurance Carriers. The insurance policies shall be issued by companies qualified
to do business in the State of Florida. The insurance companies must be rated at least A- VI by
AM Best or Aa3 by Moody’s Investor Service.

Verification of Coverage. Proof of Insurance must be furnished within 15 days of execution of
this Agreement. To streamline this process, SBBC has partnered with EXIGIS Risk Works to.
collect and verify insurance documentation. All certificates (and any required documents) must be
received and approved by SBBC before any work commences to permit Awardee time to remedy
any deficiencies. Please verify your account information and provide contact details for your
company’s Insurance Agent via the link provided in the email upon award.

Required Conditions. Liability policies must contain the following provisions. In addition, the
following wording must be included 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, ¢/o EXIGIS Risk
Management Services, P. O. Box 4668-ECM, New York, New York 10163-4668
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Cancellation of Insurance. Vendors are prohibited from providing services under this Agreement
with SBBC without the minimum required insurance coverage and must notify SBBC within two
business days if required insurance is cancelled.

The School Board of Broward County, Florida reserves the right to review, reject or accept any
required policies of insurance, including limits, coverage's or endorsements, herein throughout
the term of this agreement.

2.12 Nondiscrimination.

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.13  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.

2.14  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.

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.
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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, in the event that 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, in the event 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.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC 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.
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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
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  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
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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 either 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.

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 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.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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FOR SBBC

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

% Md{ﬂh

ATTEST: s Donna-P. Korn, Chair /

Approved as to Form and Legal Content:

W. Runcie, Superintendent of Schools ggtnﬂ"”“gned by Eric
(_‘:; Lo .-"l e Reason; WPC 2020

Date: 2020.04.14

140000 _Aann
e i

Office of the General Counsel
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. . FOR VENDOR

= - ol * I
{Corporate Seal)

WALSWORTH PUBLISHING
COMPANY, INC.

ATTEST: /
: By ;
a Signature

WM M}% , Secretary %E p '
Printed Name: .
'Or"
Titlcrﬂmﬁeﬁz@ﬁm

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.

STATEOF WSSO«

COUNTY OF L.’ T

The foregoing instrument was agknowledged before me by means ofBﬁysical presence
or O online notarization. this | Y- APk| - 202Qdate) by
Rabeyt Povking (name of officer or agent, title of officer or agent) of
w oS oy P ol I_S.L\i.\g Q_m_ (name of corporation acknowledging), a
NS Souy {.'.‘IGILQ)J' place of incorporation) corporation, on behalf of the

corporation. He she is personally known to me or has produced

Drivérs LittnSD (tvpe of identification) as identification and who Edid/Odid
not first take an oath this | Y day of ?\’ al . 2020.

My Commission Expires:

Nov. (3, )02 ﬁ Y% J)'L{/ﬂ,uw/}

Signature — Notary Public

_ QF\E déﬁ)' \NAInS 7

Nolar}-‘_b.-? Printed Name
ALb400
ANGELA D, WARNER [T42490

Notary Public - Notary Seal Nolary‘s Cariies i NG,
STATE OF MISSOURI
Comm. Number 14426900
Linn County
My Commission Expires: Nov. 12,2022

(SEAL)
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AGENDA REQUEST FORM

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

MEETING DATE |Mar 21 2017 10:35AM - Regular School Board Meeting (SSE;:: Order Reé‘e::;
ITEM No.: AGENDA ITEM [ITEMS Time
E-5. CATEGORY |E. OFFICE OF STRATEGY & OPERATIONS
DEPARTMENT |Procurement & Warehousing Services ' Opanhgants
TITLE: Q Yes @® No
Recommendation for Award - 17-047N - Yearbooks and Memory Books for All Schools

REQUESTED ACTION:

pprove the recommendation to award the above Request for Proposal (RFP). Contract Term: March 22, 2017, through May 31, 2020, 3 Years, 2 Months; User
epartment: Office of School Performance & Accountability; Award Amount: None; Awarded Vendor(s): Taylor Publishing Co., d/b/a Balfour; Walsworth Publishing
0. Inc.; Herff Jones LL.C; Lifelouch National School Studios Inc.; Strawbridge Studios Inc.; Minority/Women Business Enterprise Vendor{s): None

SUMMARY EXPLANATION AND BACKGROUND:

The School Board of Broward County, Florida, received eight (8) proposals in response to RFP 17-047N. This RFP will be utilized by the Office of School
Performance & Accountability to provide a pool of qualified vendors. Each awardese will provide a local representative to assist the schools in producing high-
[uality books encapsulating the personal experiences, highlights, and trademarks of each school,

A copy of the RFP document is available online at:

l1t‘lp:I)'\.-wwm.r.brc:ward.k12.1‘I.usfsup|:uly)'agenda;’17-04?l\l__‘n’earb(}ok_h.‘lemc:ryBm‘.rks_RFF‘with)‘\ddendums.pdf

SCHOOL BOARD GOALS:
O Goal 1: High Quality Instruction (® Goal 2: Continuous Improvement (O Goal 3:Effective Communication
FINANCIAL IMPACT:

There is no financial impact to the District, as payments are made by parents/guardians.

EXHIBITS: (List)
(1) Executive Summary (2) Recommendation Tabulation (3) Memory Book Survey (4) Yearbook Survey

BOARD ACTION; 5 SOURCE OF ADDITIONAL INFORMATION:
A, : rii F , v'ED Name: Alan Strauss Phone: 754-321-3810
(For Official School Board Records Office Only) Name: Mary C. Coker Phone: 754-321-0501

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

Senior Leader & Title

Maurice L. Woods - Chief Strategy & Operations Officer Approved In Open MAR 2 1 2017
Board Meeting On:
Signature

Maurice Woods By:

3/14/2017, 11:57:59 AM
Electronic Signature

Form #4189 Revised 07/16
RWR/ MLW/MCC/AS:kg




EXECUTIVE SUMMARY

Recommendation for Award
17-047N — Yearbooks and Memory Books for All Schools

The Request for Proposal (RFP) 17-047N - Yearbooks and Memory Books for All Schools, will be used by
the Office of School Performance & Accountability (OSPA) to provide a pool of qualified vendors for
schools. Each awardee will provide a local representative to assist the schools in producing high-quality
books encapsulating the personal experiences, highlights, and trademarks of each school. These books are a
symbol of pride that captures each moment in an artistic fashion. All vendors recommended for award have
serviced the District for many years and have developed a relationship with our schools. Also, they are aware
of the quality of service expected from the District.

This request is to approve the recommendation to award RFP 17-047N - Yearbooks and Memory Books for
All Schools for approximately three (3) years, from March 22, 2017, through May 31, 2020, with an option
for two (2) additional one-year periods. The funding for the services procured under this RFP will come from
parents/guardians and students with no financial impact to the District. However, it should be noted that all
payments are collected and organized by each school.

The solicitation for this RFP ran from October 24, 2016, through November 30, 2016. One hundred eighty-
five (185) vendors were notified, sixteen (16) vendors downloaded the RFP and eight (8) proposals were
received prior to bid opening. The evaluation committee meeting was held on December 6, 2016, consisting
of four (4) members; and in accordance with the requirements of the RFP, we are recommending the five (5)
proposers listed below for award. A minimum score of seventy (70) points or higher is required to be
considered for award, and these proposers have met or exceeded that threshold.

*
...

Taylor Publishing Co., d/b/a Balfour
Walsworth Publishing Co., Inc.

Herff Jones LLC

Lifetouch National School Studios Inc.
++ Strawbridge Studios, Inc.
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The proposers below did not meet our requirements as noted:

% Rekcut Photographic Inc., d/b/a Leonard’s — evaluated by the committee but did not receive the
minimum points.

%+ Jostens, Inc. — see details on bid rejection sheet attached.

% Yearbooklife — see details on bid rejection sheet attached.

Previous solicitations issued were RFP 11-042V and 11-043V; contract started in June 2011 and expired
June 30, 2016. Based on the similarity in the scope and requirements of the RFPs, we felt it was most
beneficial to combine them in an effort to improve our processes. All of the proposers currently being
recommended were also awarded under the old contracts.

Survey results for the previous contract are included.
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epartment: Office of Scheol Performance & Accountability; Award Amount: None; Awarded Vendor(s): Jostens, Inc. and Platisco, Inc. d/bla Yearbooklife;
mall/Minerity/Women Business Enterprise Vendor{s): None,
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This request is to approve agreements based on the re-release of RFP 17-047N on August 21, 2017, to increase the pool of qualified vendors available for use
throughout the District. The initial RFP was released on October 24, 2016, with the award of five (5) vendors. The addition of these vendors will provide greater
variety and continuity for our schools.
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This Agreement has been reviewed and approved as to form and legal content by the Office of the General Counsel.

SCHOOL BOARD GOALS:
(O Goal 1: High Quality Instruction (¢) Goal 2: Continuous Improvement () Goal 3: Effective Communication
FINANCIAL IMPACT:

There is no financial impact to the District.

EXHIBITS: (List)

(1) Executive Summary (2) Agreements- 2 (3) Approved ARF 3-§1 -2017 RSBM E-5 (4) Recommendation Tabulation 3-21-2017 (5)
Recommendation Tabulation 12-5-2017

APPROVED Name: Alan Strauss Phone: 754-321-3810
{For Official School Board Records Office Only) Name: Mary C. Coker Phone: 754-321-0501
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
Senior Leader & Title J ggzigvﬁgéﬁngpgg- DEC B 5 2017
Maurice L. Woods - Chief Strategy & Operations Officer ’

—— =
Signature :1@ gchool Boar[c'iiChair
Maurice Woods

11/28/2017, 2:59:22 PM
Electronic Signature

Form #4189 Revised 08/04//2017
RWR/ MLW/MCC/AS:kg




EXECUTIVE SUMMARY

Recommendation to Approve Agreement
17-047-1N - Yearbooks and Memory Books for All Schools

Request for Proposal (RFP) 17-047-1N - Yearbooks and Memory Books for All Schools, was re-released on
August 21, 2017, to increase the pool of qualified vendors available for use under this RFP. The Office of
School Performance & Accountability utilizes this RFP, to provide a pre-approved list of vendors servicing
the District. Item E-5 was presented to the School Board on March 21, 2017, for the approval of five (5)
vendors based on the original release of the RFP on October 24, 2016.

This request is to approve the agreements with Jostens, Inc. and Plattsco, Inc. d/b/a Yearbooklife for two (2)
years and five (5) months, from December 7, 2017 through May 31, 2020, with an option for two (2)
additional one (1) year periods. The funding for the services procured under this RFP will come from
parents/guardians and students with no financial impact to the District. However, it should be noted that all
payments are collected and organized by each school.

The solicitation for this RFP ran from August 21, 2017 through September 22, 2017. Three hundred and
sixty-five (365) vendors were notified, eight (8) vendors downloaded the RFP and two (2) proposals were
received prior to bid opening. The evaluation committee meeting was held on October 3, 2017, consisting
of five (5) members, The addition of the two (2) vendors being recommended will increase the qualified pool
of vendors to seven (7).

Herff Jones, LLC

Jostens, Inc.

Lifetouch National School Studios Inc.
Plattsco, Inc. d/b/a Yearbooklife
Strawbridge Studios, Inc.

Taylor Publishing Co., d/b/a Balfour
Walsworth Publishing Company, Inc.

» @& & @ @2 @ 0

Jostens, Inc. and Plattsco, Inc. d/b/a Yearbooklife have serviced the District for many years and the decision
to re-release the RFP is primarily based on the request from schools. Procurement & Warehousing Services
believes the addition of these vendors will provide greater variety and continuity for the District’s schools,



AGREEMENT

THIS AGREEMENT is made and entered into as of this éﬂay of M,
2D/ 7, 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

JOSTENS, INC.
(hereinafter referred to as “VENDOR™),
whose principal place of business is
3601 Minnesota Drive, Suite 400
Minneapolis, MN 55435

WHEREAS, SBBC issued a Request for Proposal identified as RFP 17-047-IN -
“Yearbooks and Memory Books for All Schools” dated August 21, 2017 (hereinafter referred to
as “RFP”) which is incorporated herein by reference for the purpose of selecting a pool of
qualified vendors from which school-allied groups might select a vendor to provide services to
students enrolled at a specific district school; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal™”) and which is incorporated herein by reference whereby VENDOR proposed to
provide Yearbooks only for All Schools; and

WHEREAS, SBBC desires to award and VENDOR desires to accept a contract that
establishes standardized terms and conditions for Yearbooks for All Schools that VENDOR will
offer to any school-allied groups desiring to contract with VENDOR for the provision of such
services to students enrolled in one of SBBC’s district schools; and

WHEREAS, Yearbooks are optional purchases (not mandatory) made directly from
the school to VENDOR; and

WHEREAS, SBBC shall obtain written consent from the parent or student age 18 or
over prior to disclosing student information to VENDOR, for the limited purpose of producing
Yearbooks for All Schools. The information SBBC will release to VENDOR for this purpose:
student's first and last name, student picture, grade level, clubs, sporting activities and teacher
name; and

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:
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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 3.06 of this
Agreement, the term of this Agreement shall commence upon the approval of this Agreement by
SBBC and conclude on May 31, 2020. The term of the Agreement may be extended by two (2)
additional one-year periods. In addition, SBBC has the option to extend the contract beyond the
initial contract period or beyond any renewal period for an additional one-hundred and eighty
(180) days at a rate for services not to exceed 3%.

2,02 Separate Contracts for Services. The VENDOR acknowledges that this
Agreement does not award or guarantee it to receive any amount of work, any specified volume
of service or amount of revenue that VENDOR may derive from the provision of Yearbooks for
All Schools or assure that the VENDOR will receive any contracts from school-allied groups for
the provision of Yearbooks for All Schools. Rather, this Agreement is intended to establish the
VENDOR as a qualified vendor with whom individual school-allied groups may enter into
contracts for Yearbooks for All Schools upon, at a minimum, the terms and conditions described
herein. VENDOR acknowledges that SBBC shall have no liability or obligation to make
payment to VENDOR for any Yearbooks for All Schools provided to any district school
students.

2.03 Pricing for Services. VENDOR agrees that the prices for services offered in its
Proposal shall remain firm for the original term of this contract, see Attachment A. The
VENDOR may submit a request for price adjustment thirty (30) days prior to any renewal period
of the Agreement. If a price adjustment is approved by SBBC’s Director of Procurement and
Warehousing Services for any renewal period, such adjusted price must remain in effect for the
remainder of that renewal period. Price adjustment requests for any subsequent renewal or
extension period shall not exceed three percent (3%). SBBC reserves the right to decline any
contract renewal regardless of price considerations.

2.04. Priority of Documents. In the event of any conflict between the documents, the
following priority of documents shall govern:

First: This Agreement; then

Second: RFP 17-047-1N — “Yearbooks and Memory Books for All Schools™ dated
August 21, 2017; then

Third: the Proposal submitted by VENDOR in response to RFP.

In case of any other doubt or difference of opinion, the decision of SBBC shall be final and
binding upon both parties.

2.05 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
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
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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 any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and
indirect costs (including overhead allocations) as they may apply to costs associated with this
Agreement. VENDOR'’s Records subject to this section shall include any and all documents
pertinent to the evaluation, analysis, verification and reconciliation of any and all expenditures
under this Agreement without regard to funding sources.

(@ VENDOR’s Records Defined. For the purposes of this Agreement, the
term “VENDOR’s Records” shall include, without limitation, any documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement or the
Yearbooks for All Schools provided by VENDOR to any district school student or school-allied

group.

(b) 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.

(¢)  Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended
audit, inspection, examination, evaluation and or reproduction.

(d)  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.

(e) 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.

2.06 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
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With a Copy to: Chief, Office of School Performance and Accountability
The School Board of Broward County, Florida
610 NE 13 Avenue
Pompano Beach, FL 33060

To VENDOR: James Simpson, CFO
Jostens, Inc,
3601 Minnesota Drive, Suite 400,
Minneapolis, MN 55435

2.07 Background Screening. VENDOR agrees to 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.

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

General Liability. Limits not less than $1,000,000 per occurrence for Bodily Injury/ Property
Damage; $1,000,000 General Aggregate. Limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

Workers’ Compensation. Florida Statutory limits in accordance with Chapter 440,
Employer’s Liability limits not less than $100,000/8100,000/$500,000 (each accident/disease-
each employee/disease-policy limit).

Auto Liability, Owned, Non-Owned and Hired Auto Liability with Bodily Injury and Property
Damage limits of not less than $1,000,000 Combined Single Limit.

Acceptability of Insurance Carriers. The insurance policies shall be issued by companies
qualified to do business in the State of Florida. The insurance companies must be rated at least
A- VI by AM Best or Aa3 by Moody’s Investor Service.

Verification of Coverage. Proof of Insurance must be furnished within 15 days of execution of
this Agreement. To streamline this process, SBBC has partnered with EXIGIS Risk Works to
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collect and verify insurance documentation. All certificates (and any required documents) must
be received and approved by SBBC before any work commences to permit Awardee time to
remedy any deficiencies. Please verify your account information and provide contact details for
your company’s Insurance Agent via the link provided in the email upon award.

Required Conditions. Liability policies must contain the following provisions. In addition, the
following wording must be included 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

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

The School Board of Broward County, Florida reserves the right to review, reject or accept any
required policies of insurance, including limits, coverage's or endorsements, herein throughout
the term of this agreement.

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 contract.

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
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Agreement. SBBC shall not be responsible for social security, withholding taxes, and
contributions to unemployment compensation funds or insurance for the other party or the other
party’s officers, employees, agents, subcontractors or assignees.

3.04 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.

3.05 M/WBE Commitment. Throughout the term of the Agreement, VENDOR shall
take commercially reasonable steps and use commercially reasonable resources to identify
SBBC-certified M/WBE VENDORS who may be engaged to fulfill various aspects of the
Agreement, including, for instance, without limitation, M/WBE VENDORS to provide office
supplies, travel, printing, janitorial supplies/services, consulting services, trade services,
installation and repair services, medical supplies, where feasible. VENDOR agrees to provide
monthly reports and to conduct quarterly meetings with SBBC to discuss progress in meeting the
SBBC’s objectives regarding M/WBE participation, including dollars spent on M/WBE
VENDORS for the quarter; and to continue to assess throughout the term of the Agreement new
possibilities for M/WBE VENDOR participation suggested by SBBC. If at any time during the
term the parties agree that it is reasonably feasible to include a specific dollar figure for M/WBE
participation, the Agreement shall be amended to include the dollar participation objective.

3.06 Termination. This Agreement may be canceled with or without cause by SBBC
during the term hereof upon thirty (30) days written notice to the other parties of its desire to
terminate this Agreement. 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.

3.07 Default. The parties agree that, in the event that 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, in the event 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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3.08 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.

3.09 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.

3.10 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 possess-ion
of VENDOR or keep and maintain public records required by SBBC to perform the services
required under the Agreement. If VENDOR transfer 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, Insert Name 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 754-321-1900,
REQUEL.BELL@BROWARDSCHOOLS.COM, RISK MANAGEMENT
DEPARTMENT, PUBLIC RECORDS DIVISION, 600 SOUTHEAST THIRD AVENUE,
FORT LAUDERDALE, FLORIDA 33301.

3.11 Student Records. Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or
federal law or regulation regarding the confidentiality of student information and records. Each
such party agrees, for itself, its officers, employees, agents, representatives, contractors or
subcontractors, to fully indemnify and hold harmless SBBC and its officers and employees for
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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.

3.12 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.

3.13 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.

3.14 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 to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.15 [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.

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

3.17 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.

3.18 Incorporation by Reference. Attachment A, attached hereto and referenced
herein shall be deemed to be incorporated into this Agreement by reference.

3.19 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 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.
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3.20 Severability. In the event that any one or more of the sections, rp.':u'agraphs,
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.

3.21 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.

3.22 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.

3.23 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.

3.24 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 either 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.

3.25 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.

3.26 Contract 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.

3.27 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 for any damages resulting from said
negligence.
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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.

3.28 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.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Agreement with Jostens, Inc.

Roberl W. Runcie, Supermtendent of Schools

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

ein) g

Nora Rupertl,'Chair

Approved as to Form and Legal Content:
‘ Digitally signed by Janette M.

Janette M. Smlth\Smnh

/" “Date: 2017.11.17 13:15:00 -05'00'

Office of the General Counsel

Page 11 of 16



FOR VENDOR

(Corporate Seal)

JOSTENS, INC.

ATTEST:

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 M sipin. 8T 2

COUNTY OF ql’(/VL/h/(_T Qi
mrfgoing instrument was acknowledged before me this | { th day of
WA

,20) T by Jimn Simpsgp of
N Name of Person
Joslens on behalf of the corporation/agency.

He/She is personally known to me or produced __ (¢ /§ 481 gfégi. @ MM as
identifica-tion and did/did not first take an oath. Type ofdentification
Notary Public

ignature — Notary P'ubli-i//
M S(t:ao‘r?nr?'\’;shg ?g:eEsxo"ares ! -
January 31, 2019 AN MARIE PAQUETTE
Printed Name of Notary

31059 6LA7

Notary’s Commission No.

My Commission Expires:

JOAN MARIE PAQUETTE

\Vignola\Allwork-USE\contracts\develop\l 617year\1 70421 lifetouch

ATTACHMENT A

Agreement with Jostens, Inc, Page 12 of 16



Prices shall remain firm throughout the term of the agreement.

FULL-COLOR YEARBOOKS
S1ZE: 73 x 40 120

Number of Pages Per Book

48 2 % 12 14 188 192 216 240 =4 2 32 336 ¥ 384 ]

Copies

5099 | 2976 | 33 | ae4 | 5103 | 6028 | 749 | 9846 | 3177 | 15485 | 1056 | 172 | 20958 | 2148 | 263 | 249 | w7y

100150 | 2204 | 2058 | 52 | 4465 | 5249 | 6758 | 8969 | 1546 | 13839 | 15154 | 16468 | 7782 | 1097 | i | 2775 | ;04

151200 | 1994 | 2572 | 3ts1 | 313 | 4300 | s | 7@ | @ 10828 | 11826 | 1282 | 13825 | 184 | 1823 | 1882 | 182

201250 | 147 | 22 | %% | M67T | B/S | 4795 | 5035 | M 89 874 1052 1153 1214 125 1376 1457

21300 | 1661 | 2128 | %53 | 275 [ 385 | #4238 | 87 | 646 76.15 8093 B9.83 %667 10351 | 1036 | 17H | A0

301-350 | 618 | 2045 | 2497 | 237 | 447 | 4142 | 4961 | 560 66.97 7291 7885 | 8479 90.74 %67 | 10161 | 10854

354400 | 1575 | 2001 | 255 | 738 | 8 | 2H | &8 | 5284 6009 855 06 | BY 81.45 8641 9168 56,93

401450 | 1544 | 1047 | 207 | 2649 | 316 | ¥y | m | a4 54.74 5947 842 68.95 7369 7843 817 8791

454500 | 1486 | 1885 | 211 | 584 | 059 | %05 | 024 | 44 5045 547 59.09 634 6173 7204 76.% 8068

501-590 [ 421 | 17m | 2199 | 268 | 257 | Bw@ | 29 Q9 | %% | %9 549 5867 | 6284 68t | 701 | nmm

554600 | 1365 | %691 | 246 | 24 | ot | My | #e5 | 40 40 4amn 5441 55.00 5375 6246 | ©6.16 B9.84

601650 | 1319 | 1623 | 1927 | 231 | %52 | 328 | M6 | 0HM | 456 '3 4845 510 5534 5878 | 6223 | 6588

651-700 | 1270 | 585 | 1752 | 1938 | 2432 | 7774 | %97 | IM 39,44 4269 50 4945 523 5563 | 5886 621

704-750 [ 1496 | 1445 | 1668 | 1832 | 228 | 84 | 049 | 35 361 4067 4397 s 4904 5289 | R% 5901

751800 | 1105 | 1372 | 1428 | 1786 | 23 | 72 | 2884 | 3255 k| 3664 33581 47 48 4634 514 53

B01-850 | so1 [ 123 | 1326 | A | A7 | B | BU | B 3159 2% RIAL e 45 4539 4915 518

851900 | 926 | 119 | 1418 | 1396 | 065 | 26 | B9 | ;w82 | BB | H% 35 BAU | 303 4251 | 4614 | #m

004950 | 873 | 103 | 1350 | 1184 | 1843 | A6 | B84 | 2588 82 N2 | BA w7 kIf:] 3083 | 423 | 48

951-1000| 724 | o941 | 202 | f0M2 | 126 | 104 | A5 | 2% %18 261 320 4 3580 KK 4174 $47
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FULL-COLOR YEARBOOKS

SIZE:8 V" x 11°
Number of Pages Per Book

48 72 %5 120 144 168 152 216 240 264 288 312 33 360 384 408

Copies
5059 | 233 3084 35.18 43.81 4927 8224 | 10628 13541 168.49 171.21 189.06 20564 21.04 2063 24747 24337
100160 1937 24,66 594 B2 4123 Tim 5467 12078 144.60 158.45 2z 188.01 199.79 21367 2738 24114
151-200 17.00 2086 T 3249 4047 6588 7310 9284 110.89 1139 131.87 14237 16285 16336 17284 18433
201-250 | 1585 19.00 2592 3144 /7N 4330 60.16 7607 20.63 99.16 10767 116.19 12270 102 141.73 15026
251-300 16.16 17.89 2482 27 3595 4508 65395 6518 AL 4.4 9153 85374 105.93 11313 12033 127.52
301-350 14.69 1716 nn 2844 3519 4343 4044 58.16 67.49 374 E0.0D B6.26 9262 93.78 105,03 11128
351400 | 1436 16,61 2262 7.0 14 41,00 4537 5246 60.26 65.50 71.38 7651 8247 88.02 .57 99.12
401450 | 1411 1621 2152 254 Nner 356 41.09 4472 5460 1] 6464 69.64 T464 79_; B484 1
451500 | 1381 15.90 2042 2439 2991 3613 3933 4378 50.13 54.69 £0.25 6382 6338 7185 7651 8207
501550 | 11.86 16.69 1932 .04 28156 3369 38.02 4235 46,67 51,00 §5.33 59,66 63.93 67.1 7264 7695
651-600 1z 1473 1821 2068 2639 3126 3526 3926 4326 4725 6124 5524 5924 6224 6523 ns
604850 | 1076 1401 1626 2050 2492 22 285 3667 4039 412 4784 5158 5529 530 6273 45
651-T00 k] 1238 1545 19.51 2365 75 .00 A9 ares 4147 4495 4845 51.94 5443 5892 6240
T01-T50 | 896 .83 1325 15,64 2175 26,03 233 31.62 3591 920 4248 45.78 47.01 61.36 54.65 5894
751-800 763 11.08 1214 16.89 2009 2478 26,88 2799 i e 034 4378 46.68 4370 5282 5333
801-850 0.4 9497 11.60 16.02 1874 264 2581 2657 & 451 ST 4T 4245 4340 4537 4534 5030
851-500 503 860 10.12 146 1763 2105 249 2532 29.15 3168 3481 39.65 41.45 47831 4716 4753
901-550 4856 121 963 13.10 1832 1948 2149 261 292 28 3234 .06 877 4049 43.20 449
951-1000{ as5 6.97 8.30 1.6 1470 17.29 2060 224 248 7742 .02 364 3625 3885 40.45 407

FULL-COLOR YEARBOOKS
SIZE: 9" x 12"
Number of Pages Per Book

48 72 %% 120 14 168 182 216 240 284 288 342 336 350 384 408

Coples
5093 | 318 44,81 5428 64,06 T3 8936 | 1569 140,25 168.28 18129 197.21 2427 230,19 248.76 250,68 21926
100150 | 2974 3858 7.7 5627 8511 8160 | 10522 13200 156.54 17088 184.44 100 87 21432 23676 432 25765
164200 | 2409 | 3090 | 3770 | M50 51.30 5199 5172 10198 12065 13155 14255 15356 164.67 17657 18558 19750
201-250 | 2070 26.28 N8 744 4499 55.28 6762 8397 98.95 107.90 116.83 125.78 134.72 14366 15260 16154
251-300 | 1932 2452 231 4 "nxn 5029 5056 7218 84.56 9213 9369 107.25 114,82 12238 12984 13751
301350 | 184 28 5 28 wn 461 5553 64.55 7428 8087 T4 9402 100.61 107.19 1377 12035
354400 | 1760 prki] 230 3088 3691 4393 5107 5342 66.57 7242 1825 84,10 8994 9578 10163 10747
401450 | 1702 21.58 2597 2964 3521 4163 172 5331 60.58 65.84 7111 76.39 81.65 8693 9219 9745
451-500 | 1624 2052 a0 2844 3382 072 “ar 49.04 §5.78 6050 5.39 7021 75.02 7982 8464 8945
601-550 | 1541 1937 23 2128 nn 3B.05 4239 4671 $1.04 5537 596 6402 63.35 7267 77.00 3kl
651600 | 1472 7.4 2.0 2578 3163 3562 962 4362 47.61 §1.61 5.61 9.61 6363 671.60 7160 7550
601-650 | 1414 16,60 20.04 2451 287 359 7N 4104 4476 4850 5220 66.93 59.65 6337 67.09 T07
651-700 | 1264 1580 18,14 a4 2138 087 3536 3885 24 4583 4932 5281 5530 5879 6123 6677
701-750 | 1221 1429 173 2146 %11 240 nHE 36.93 027 4356 4685 50.14 5.4 6672 M [k}
751-800 | 1149 1376 16.10 2063 2501 28.12 3224 3136 3647 4059 “un 4683 0.4 5206 56.18 6020
801-850 | 1050 1299 16.10 19.89 2404 700 2897 3294 N0 3887 41.83 44,80 4871 4973 5270 5.6
851800 | o019 1188 145 1825 219 50 2685 3069 3262 3’35 38.18 43.00 485 4793 5051 B3
901850 | 894 1159 14.08 1667 n4a B 2586 2857 3128 3400 387 3942 4214 4485 4757 4928
951-1000| 795 1017 12,66 15.14 1875 236 2496 2757 30.18 3219 34.39 37.00 3961 4222 4.8 74
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BLACK AND WHITE YEARBOOKS

SIZE: 7 34" x 10 12"
Number of Pages Per Book
48 2 % 120 14 188 192 215 240 24 28 32 3% 360 384 43
Copies
5069 | 262 | 370 | 5028 | 5860 | €828 | 7028 | av: 9981 1104, 120.15 131.08 139.47 140.62 15158 165.93 17238
1004450 | 2831 | 354 452 | 5555 | esa7 | 7467 | 8330 | @91 1037 12% | 11832 1676 | 13528 | 1439 15251 161.18
151-200 | s035 | 2522 | 3188 | 3867 | 4538 | 5183 | 8141 63,88 .52 71.83 8156 &1 £3.12 99.04 104.94 110.66
201250 | 1595 | 2025 | 2539 | 3074 | 3573 | 4069 | #4474 50.73 5582 627 [i¥ £3.07 7256 7715 81.73 85.32
251300 [ 1391 | 1726 | 2148 | wed | 22 | 3 | w2 22 46.33 5039 8 55 60.19 6399 g1.17 7155
301-350 | 1255 | 577 | 888 | 258 | 2605 | 3152 | 03 36.52 40.08 451 5284 2877 51.93 55.19 5845 51.69
354400 | 1157 | 1384 | 701 | 024 | 7 | 31 | 239 3245 35.57 38.59 4564 43.24 46.02 4891 5178 5454
401450 | 1084 | 1277 | 581 | 1849 | 2148 | 2391 | %68 24 32.18 3449 4049 39.09 41.59 419 4588 4935
451500 | 1027 | 1194 | 1452 | 742 | 1957 | 204 | 253 7.0 2055 3202 3862 35.66 3814 4051 4289 452
504-550 | 9.61 1.7 | 1365 | 1603 | 1827 | 2055 | 2283 25.12 0.4 2.2 3361 3928 35.37 .57 377 4194
554-600 | 94 | tom2 | 1294 | 1544 | 1721 | 1932 | 2144 2357 %12 7.8 32 7 041 35.47 In 3024
601-650 | 813 | 1027 | 123 | 1430 | 183 | 183 | 20: 217 2428 %28 22 24 3123 316 35.00 36.99
651-700 | se7 988 | 141 | 1376 | 1558 | 1744 | 1928 0.5 2306 24.93 2159 9 20.63 346 3329 3508
701-750 | s8s4 85 | 1103 | 132 | 1494 167 | 1845 1941 202 2.8 %2 263 2827 30.01 TS 3345
751-800 | 844 82 | 1071 | 1275 | 1438 | 1505 | 1172 187 2111 281 2501 2552 .04 2875 3041 3204
501850 | am 2.01 1042 | 123 | 1.89 | 1549 | 17.08 16.07 2032 294 287 2455 25.13 27.64 2.4 308
851.800 | 812 879 1045 | 1.9 1346 15 1652 17.51 10.62 21.18 207 2469 24.31 2567 2821 27N
901950 | 7% 85 933 | 165 | 1308 | 1455 | 1602 | 1701 19 25 27 28 2459 %8 72 pe)
8511000 se7 | e42 | 903 | 137 | 1274 | 1414 | 1557 | 1659 18.44 198 | 209 225 2368 %50 247 287
BLACK AND WHITE YEARBOOKS
SIZE: 8 " x 44"
Number of Pages PerBook
48 12 9 120 | 144 | 168 | 192 | 216 | 240 | 284 288 312 336 360 384 408
Coples
50-99 | 3038 | 4402 | 5669 | 6845 | 8163 | 9215 | 10485 | 11867 | 12043 | 14116 | 16573 167.73 1733 185.10 196.23 20695
100150 | 2788 | 4025 | 5211 | 6437 | 7642 | 8327 | 10043 | 11243 | 12478 | 13677 | 14926 160.04 166.9 178.16 188.09 196.20
151200 | 1966 | 2790 | 3581 | 4409 | 5223 | 6025 | 6847 | 7660 | 8495 | 9308 | 101.54 10388 1432 1129 128.07 134 96
201-250 | 1564 | 2128 | 2787 | 3420 | 4043 | 4558 | 5288 | 5042 | 6683 | MWW | TH 8393 8216 9355 %380 104.11
251300 | 1322 | 1825 | 2308 | 2826 | 333 | 3836 | 4351 | 4861 | 5384 | 5895 6427 68.92 7242 7686 81.19 8556
301-350 | 1161 | 1584 | 1989 | 2428 | 2660 | 3487 | 37.25 | 41560 | 4604 | 5040 | 6692 58.90 6.9 6511 69.43 7317
351400 | 1046 | 1441 | 1761 | 2144 | 2521 | 2395 | 3277 | 3667 | 4046 | 4427 | 482 5113 5440 5174 61.02 6430
401-450 | 959 | 1281 | 1589 | 1931 | 2266 | 2500 | 2941 | 3380 | 3627 | 3968 | 4320 4735 4376 51.76 5470 5765
451-500 | 892 | 1150 | 145 | 1765 | 2068 | 2370 | 2679 | 2087 | 3301 | 3610 | 3031 4216 ik 4T 4979 5248
501550 | 838 | 1099 | 1349 | 1632 | 1940 | 2287 | 2470 | 2752 | 3040 | 3324 | 3618 381 4085 45.38 46.86 4833
551600 | 794 | 1033 | 1262 | 1523 | 1780 | 2037 | 2293 | 2560 | 2826 | 3090 | 3362 36.06 aree 4033 4264 4494
601650 | 767 | 978 | 1189 | 1432 | 1672 | 1941 | 2155 | 2400 | 2648 | 2895 | 3149 RIB 3558 e 2995 4211
€51-700| 726 | 931 | 1128 | 1356 | 1681 | 1805 | 2034 | 2264 | 2403 | 2729 | 2068 3284 KER: ] 3664 3769 972
704-760 | 689 | 881 | 1075 | 1290 | 1502 | 1714 | 1931 | 2148 | 2360 | 2588 | 2843 3018 38 3379 35.74 367
751800 | 676 | 857 | 1029 | 1233 | 1434 | 1636 | 1841 | 2047 | 2257 | 2465 | 2679 2374 3030 3219 305 3539
801850 | 666 | 826 | 989 | 1183 | 1376 | 1567 | 1762 | 1980 | 2158 | 2357 %62 27.48 2398 3079 3267 MM
B51-900| 638 | 799 | 953 | 1139 | 1322 | 1506 | 1693 | 1831 | 2072 | 2262 | 2458 2637 782 256 a2z 3298
901850 | 622 | 776 | 92 | 1100 | 1275 | 1452 | 1631 | 1812 | 1995 | 1.7 B66 2539 2678 2845 0.1 374
951-1000| 508 | 754 | B84 | 1065 | 1224 | 1403 | 1676 | 1760 | 1926 | 2103 | 2284 2450 2585 2748 29.08 3065
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BLACK AND WHITE YEARBOOKS

SIZE: 8" x 12"
Number of Pages Per Book
48 72 6 120 144 168 192 | 216 240 | 284 288 M2 33 380 384 408

Coples

§0-99 | 3066 | 4430 | 5697 | 6873 | 8191 | 9243 | 10513 | 11895 | 12041 | 141.44 | 15601 168.01 173.31 185.38 19656 20723
100150 | 2818 | 4053 | 5239 | 6465 | 7670 | 8855 | 100.71 | 11271 | 12506 | 137.05 | 14964 160.32 167.24 118.44 188.37 19348
154-200 | 1993 | 2818 | 3609 | 4437 | 5251 | 6053 | 6875 | 7688 | 8523 | 9336 | 10182 109.16 114.60 12167 128.35 13524
201250 | 1592 | 2216 | 2815 | 3448 | 4071 | 4586 | 5316 | 5940 | 6581 | 7205 | 7855 84.21 88.44 93.83 99,08 10439
251-300 | 1350 | 18564 | 2336 | 28563 | 3362 | 3364 | 4379 | 4859 | 5412 | 5923 | 6455 69.20 270 AL B1.47 8584
301-350 | 11.89 | 1642 | 2047 | 24566 | 2883 | 3516 | 3763 | 4187 | 4632 | 6068 | &720 59.18 62.19 65.99 69.71 7345
351400 | 1074 | 1439 | 1789 | 2172 | 2549 | 2923 | 3305 | 3685 | 4074 | 4456 | 4851 5201 54,68 68.02 61.30 6468
401-450 | 987 | 13.09 | 16197 | 19569 | 2291 | 2628 | 2069 | 3408 | 3655 | 39.06 | 4348 7.6 49.04 52.04 5185 51.93
451500 | 920 | 1208 | 1484 | 1793 | 2095 | 2398 | 2707 | 30456 | 3320 | 3838 3950 4244 4485 47.39 80.07 5276
504550 | 866 | 1127 | 1377 | 1660 | 1038 | 23.15 | 2498 | 2780 | 3068 | 3352 3646 39.09 4113 4568 4714 4861
551600 | 822 | 1061 | 1290 | 1551 | 1803 | 2065 | 2326 | 2588 | 2854 | 3118 3390 3634 38.26 4061 4292 4522
601-650| 785 | 1005 | 4217 | 1460 | 1700 | 1930 | 2183 | 2428 | 2676 | 2023 | 7 .06 36,08 807 40.24 4239
651-700| 754 | 969 | 1156 | 1384 | 1609 | 1833 | 2062 | 2292 | 2526 | 2757 | 299 312 3383 35.92 arer 40,00
TON-T50 | 747 | 919 | 1103 | 1318 | 1630 | 1742 | 1969 | 2176 | 2397 | 2616 | 2341 3046 3209 3407 38,02 3785
754800 704 | B85 | 1067 | 1261 | 1462 | 1664 | 1869 | 2076 | 2285 | 2400 | 2707 2902 3058 3247 .33 3617
801850 | 684 | B854 | 1047 | 1219 | 1403 | 1595 | 17.90 | 1987 | 2187 | 2385 | 2590 2176 2026 3107 3285 62
851800 666 827 981 | 1167 | 1350 | 1534 | 1721 | 1909 | 21.00 | 2290 2488 26.65 2810 2984 3255 324
801950 650 | B804 | 950 | 1128 | 1303 | 1480 | 16569 | 1840 | 2023 | 2206 | 2394 2567 2706 874 339 3202
951-1000) 635 | 782 | 922 | 1083 | 1262 | 1431 | 1604 | 1778 | 1954 | 213 2342 2478 2613 27.76 2936 3053
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AGREEMENT

THIS AGREEMENT is made and entered into as of this < . day of D&L‘.ﬁ.mﬁa_b
&X/7 , 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

PLATTSCO, INC. DBA YEARBOOKLIFE
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
9710 Sterling Road, Suite 102
Cooper City, FL 33024

WHEREAS, SBBC issued a Request for Proposal identified as RFP 17-047-IN —
“Yearbooks and Memory Books for All Schools” dated August 21, 2017 (hereinafter referred to
as “RFP”) which is incorporated herein by reference for the purpose of selecting a pool of
qualified vendors from which school-allied groups might select a vendor to provide services to
students enrolled at a specific district school; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal™) and which is incorporated herein by reference whereby VENDOR proposed to
provide Yearbooks and Memory Books for All Schools; and

WHEREAS, SBBC desires to award and VENDOR desires to accept a contract that
establishes standardized terms and conditions for Yearbooks and Memory Books for All Schools
that VENDOR will offer to any school-allied groups desiring to contract with VENDOR for the
provision of such services to students enrolled in one of SBBC'’s district schools; and

WHEREAS, Yearbooks and Memory Books are optional purchases (not mandatory)
made directly from the school to VENDOR; and

WHEREAS, SBBC shall obtain written consent from the parent or student age 18 or
over prior to disclosing student information to VENDOR, for the limited purpose of producing
Yearbooks and Memory Books for All Schools. The information SBBC will release to VENDOR
for this purpose: student's first and last name, student picture, grade level, clubs, sporting
activities and teacher name; and

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:
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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 3.06 of this
Agreement, the term of this Agreement shall commence upon the approval of this Agreement by
SBBC and conclude on May 31, 2020. The term of the Agreement may be extended by two (2)
additional one-year periods. In addition, SBBC has the option to extend the contract beyond the
initial contract period or beyond any renewal period for an additional one-hundred and eighty
(180) days at a rate for services not to exceed 3%.

2.02 Separate Contracts for Services. The VENDOR acknowledges that this
Agreement does not award or guarantee it to receive any amount of work, any specified volume
of service or amount of revenue that VENDOR may derive from the provision of Yearbooks and
Memory Books for All Schools or assure that the VENDOR will receive any contracts from
school-allied groups for the provision of Yearbooks and Memory Books for All Schools. Rather,
this Agreement is intended to establish the VENDOR as a qualified vendor with whom
individual school-allied groups may enter into contracts for Yearbooks and Memory Books for
All Schools upon, at a minimum, the terms and conditions described herein. VENDOR
acknowledges that SBBC shall have no liability or obligation to make payment to VENDOR for
any Yearbooks and Memory Books for All Schools provided to any district school students.

2.03 Pricing for Services. VENDOR agrees that the prices for services offered in its
Proposal shall remain firm for the original term of this contract, see Attachment A. The
VENDOR may submit a request for price adjustment thirty (30) days prior to any renewal period
of the Agreement. If a price adjustment is approved by SBBC’s Director of Procurement and
Warehousing Services for any renewal period, such adjusted price must remain in effect for the
remainder of that renewal period. Price adjustment requests for any subsequent renewal or
extension period shall not exceed three percent (3%). SBBC reserves the right to decline any
contract renewal regardless of price considerations.

2.04. Priority of Documents. In the event of any conflict between the documents, the
following priority of documents shall govern:

First: This Agreement; then

Second: RFP 17-047-1N — “Yearbooks and Memory Books for All Schools™ dated
August 21, 2017; then

Third: the Proposal submitted by VENDOR in response to RFP.

In case of any other doubt or difference of opinion, the decision of SBBC shall be final and
binding upon both parties.

2.05 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
Records, regardless of the form in which they are kept, shall be open to inspection and subject to

Agreement with Plattsce, Inc. dba Yearbooklife Page2 of 16



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 any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and
indirect costs (including overhead allocations) as they may apply to costs associated with this
Agreement. VENDOR'’s Records subject to this section shall include any and all documents
pertinent to the evaluation, analysis, verification and reconciliation of any and all expenditures
under this Agreement without regard to funding sources.

(a) VENDOR’s Records Defined. For the purposes of this Agreement, the
term “VENDOR’s Records” shall include, without limitation, any documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement or the
Yearbooks and Memory Books for All Schools provided by VENDOR to any district school
student or school-allied group.

(b) 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.

(c) Notice of Inspection. SBBC'’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended
audit, inspection, examination, evaluation and or reproduction.

(d)  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.

(e)  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.

2.06 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
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With a Copy to: Chief, Office of School Performance and Accountability
The School Board of Broward County, Florida
610 NE 13 Avenue
Pompano Beach, FL 33060

To VENDOR: John Platts, President
Plattsco, Inc. dba Yearbooklife
9710 Stirling Road, Suite 102
Cooper City, FL 33024

2.07 Background Screening. VENDOR agrees to 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.

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

General Liability. Limits not less than $1,000,000 per occurrence for Bodily Injury/ Property
Damage; $1,000,000 General Aggregate. Limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

Workers” Compensation. Florida Statutory limits in accordance with Chapter 440,
Employer’s Liability limits not less than $100,000/$100,000/$500,000 (each accident/disease-
each employee/disease-policy limit).

Auto Liability, Owned, Non-Owned and Hired Auto Liability with Bodily Injury and Property
Damage limits of not less than $1,000,000 Combined Single Limit.

Acceptability of Insurance Carriers. The insurance policies shall be issued by companies
qualified to do business in the State of Florida. The insurance companies must be rated at least
A- VI by AM Best or Aa3 by Moody’s Investor Service.

Verification of Coverage. Proof of Insurance must be furnished within 15 days of execution of
this Agreement. To streamline this process, SBBC has partnered with EXIGIS Risk Works to
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collect and verify insurance documentation. All certificates (and any required documents) must
be received and approved by SBBC before any work commences to permit Awardee time to
remedy any deficiencies. Please verify your account information and provide contact details for
your company’s Insurance Agent via the link provided in the email upon award.

Required Conditions. Liability policies must contain the following provisions. In addition, the
following wording must be included 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

Cancellation of Insurance. = Vendors are prohibited from providing services under this
Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two business days if required insurance is cancelled.

The School Board of Broward County, Florida reserves the right to review, reject or accept any
required policies of insurance, including limits, coverage's or endorsements, herein throughout
the term of this agreement.

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 partics 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 contract.

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
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Agrcement. SBBC shall not be responsible for social security, withholding taxes, and
contributions to unemployment compensation funds or insurance for the other party or the other
party’s officers, employees, agents, subcontractors or assignees.

3.04 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.

3.05 M/WBE Commitment. Throughout the term of the Agreement, VENDOR shall
take commercially reasonable steps and use commercially reasonable resources to identify
SBBC-certified M/WBE VENDORS who may be engaged to fulfill various aspects of the
Agreement, including, for instance, without limitation, M/WBE VENDORS to provide office
supplies, travel, printing, janitorial supplies/services, consulting services, trade services,
installation and repair services, medical supplies, where feasible. VENDOR agrees to provide
monthly reports and to conduct quarterly meetings with SBBC to discuss progress in meeting the
SBBC’s objectives regarding M/WBE participation, including dollars spent on M/WBE
VENDORS for the quarter; and to continue to assess throughout the term of the Agreement new
possibilities for M/WBE VENDOR participation suggested by SBBC. If at any time during the
term the parties agree that it is reasonably feasible to include a specific dollar figure for M/WBE
participation, the Agreement shall be amended to include the dollar participation objective.

3.06 Termination. This Agreement may be canceled with or without cause by SBBC
during the term hereof upon thirty (30) days written notice to the other parties of its desire to
terminate this Agreement. 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.

3.07 Default. The parties agree that, in the event that 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, in the event 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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3.08 Annnal 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.

3.09 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.

3.10 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 possess-ion
of VENDOR or keep and maintain public records required by SBBC to perform the services
required under the Agreement. If VENDOR transfer 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, Insert Name 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 754-321-1900,
REQUEL.BELL@BROWARDSCHOOLS.COM, RISK MANAGEMENT
DEPARTMENT, PUBLIC RECORDS DIVISION, 600 SOUTHEAST THIRD AVENUE,
FORT LAUDERDALE, FLORIDA 33301.

3.11 Student Records. Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or
federal law or regulation regarding the confidentiality of student information and records. Each
such party agrees, for itself, its officers, employees, agents, representatives, contractors or
subcontractors, to fully indemnify and hold harmless SBBC and its officers and employees for

Agreement with Plattsco, Inc. dba Yearbooklife Page 7 of 16



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, Jjudgments 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.

3.12  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.

3.13 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.

3.14  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 to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.15 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.

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

3.17 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.

3.18 Incorporation bv Reference. Attachment A, attached hereto and referenced
herein shall be deemed to be incorporated into this Agreement by reference.

3.19 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 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.
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3.20 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.

3.21 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.

322 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.

3.23  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.

3.24 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 either 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.

3.25 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.

3.26 Contract 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,

3.27 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 for any damages resulting from said
negligence.
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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.

3.28  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.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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FOR SBBC

(Carporate Seal) -, THE SCHOOL BOARD OF BROWARD
S COUNTY, FLORIDA

o tna) |

" Nora Rupert, [Chair

Approved as to Form and Legal Content:
{ Digitally signed by Janette M.

Janette M. Smit{h‘&s\mjth

./ Date:2017.11.16 13:52:47 -05'00"
Office of the General Counsel
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FOR VENDOR

(Corporate Seal)

PLATTSCO, [INC. D}

YEAREQOKILIFE
ATTEST:

By

0

John Hlatts, President ¢

, Sccretary
Lyt
Lol

Witness [ 11" !

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.

STATEOF Florido,

COUNTY OF Qwo u_)&ré

The foregoing instrument was acknowledged before me this & day of
Vovembe e , 2003 by Tona  Plotx s of

ame of Person

Plﬂﬂ"s Lo, 3ec OBA VMeerlomlS \fe:)'ﬁ behalf of the corporation/agency.

He/She is personally known to me or produced driver \lcens+ as
identifica-tion and did/did not first take an oath. Typelbf Identification

My Commission Expires:

Signature Wtary Public
Jmmy Baqusdang T iy Booyedung
(SEAL)qT) sfmy Publc Printed Name of Notary
ate of Florida
My Commission Explres 08/22/2020 Ca (223259
Commission No. GG 23235 Notary’s Commission No.
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