AGENDA REQUEST FORM

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

MEETING DATE 2020-10-20 10:05 - Regular School Board Meeting %)e\(‘;’;asl Order R%’es:,
ITEM No.: AGENDA ITEM |ITEMS Time
E-8. CATEGORY |[E. OFFICE OF STRATEGY & OPERATIONS _
DEPARTMENT |Procurement & Warehou;ing Services O Ygspen Agenc(ls No

TITLE:

Recommendation of $500,000 or Less - (RFP) FY20-151 - School Piclures (Excludes Senior Porlrails)

REQUESTED ACTION:

Approve the recommendation for lhe above-referenced Request for Proposal (RFP). Contract Term: Upon execution by both parties through December 31, 2022,

two (2) years, one (1) month, with two (2) optional one year (1) renewal periods; User Departrent: Office of School Performance & Accountability (OSPA); Award
mount: NONE; Awarded Vendor(s): Fox-Mar Photography, Inc.; Lifetouch National School Studios Inc.; Munoz Studio Inc.; Rekcut Photographic, Inc. dib/a
eonard's; Strawbridge Studios, Inc., Weston Pholography School Portraits, Inc.; Small/Minority/Women Business Enlerprise Vendor(s): None.

SUMMARY EXPLANATION AND BACKGROUND:

This RFP will be utilized by OSPA to provide a pool of qualified school piclure providers lo take pictures of students, facully members, and school administrators,
ncluding individual school pictures, commemorative piclures, school dances, teams, clubs, graduation, and others as determined by the needs of the school.
These Agreements have been reviewed and approved as to form and legal content by the Office of the General Counsel.

A copy of the RFP documents are available online at: htlp://www.broward k12.fl.us/supply/agenda/RFP_FY20-151_SchoolPictures(ExcludesSeniorPortrails).pdf

SCHOOL BOARD GOALS:

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

FINANCIAL IMPACT:

There is no financial impact to the District.

EXHIBITS: (List)

(1) Executive Summary (2) Recommendation Tabulation (3) Agreements-6

SOURCE OF ADDITIONAL INFORMATION:

BOARD ACTION: D
APPROVE Name: Todd LaPace 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 ggg:sﬁgéznc;pggz DCT 2 0 2020

Maurice L. Woods - Chief Strategy & Operations Officer )

Signature _ School Board Chair
Maurice Woods

10/9/2020, 4:12:46 PM

Electronic Signalure
Form #4189 Revised 07/25/2019
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EXECUTIVE SUMMARY

Recommendation of $500,000 or Less
(RFP) FY20-151 — School Pictures (Excludes Senior Portraits)

Introduction
Responsible: Procurement & Warehousing Services (PWS)

This request is to approve the recommendation to award Request for Proposal (RFP) FY20-151 — School
Pictures (Excludes Senior Portraits), for two (2) years and one (1) month, which shall commence upon
execution by both parties through December 31, 2022, with two (2) optional one (1) year renewal periods.
The RFP will be utilized by the Office of School Performance & Accountability (OSPA) to provide a pool
of qualified school picture providers and replaces RFP 17-045N.

There is no financial impact to the District.

Goods/Services Description
Responsible: Office of School Performance & Accountability (OSPA)

(RFP) FY20-151 will be utilized by OSPA to provide a pool of qualified school picture providers to take
pictures of students, faculty members, and school administrators. Pictures can include individual school
pictures, commemorative pictures, school dances, teams, clubs, graduation, and others as determined by the
needs of the school. Senior portraits are excluded from the scope of this RFP.

Procurement Method
Responsible: PWS

The solicitation for this RFP ran from October 7, 2019 through November 4, 2019. Two hundred twenty-six
(226) vendors were notified, sixteen (16) vendors downloaded the RFP, and twelve (12) proposals were
received prior to bid opening. Six (6) vendors surpassed the minimum points required and are being
recommended by the committee to become a part of the qualified pool.

Vendors being recommended are:
¢ Fox-Mar photography, Inc. **
e Lifetouch National School Studios, Inc. **
s  Munoz Studio, Inc. ¥**
¢ Rekcut Photographic, Inc. d/b/a Leonard’s **
¢ Strawbridge Studios, Inc. ** '
e Weston Photography School Portraits, Inc.**

** Awardee of current RFP.
The Bid being replaced is 17-045N.

The Affirmative Procurement Initiative implemented in this solicitation is the Evaluation Preference for
Small Business Enterprise (SBE) Prime Bidders (All Schos! Board of Broward County, Florida, Certified
Small/Minority/Women Business Enterprises are considered SBESs). In accordance with Supplier Diversity
Outreach Program Policy 3330, Section E.7.c., the GSC has established the Evaluation Preference for SBE
Prime Bidders. In the selection process for the award of this service, evaluation points will be awarded to
those prime bidders or respondents that are certified as SBEs.



Recommendation of $500,000 or Less

(RFP) FY20-151 — School Pictures (Excludes Senior Portraits)
October 20, 2020 Board Agenda
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Protest:

The first notice to intent to protest from Weston Photography School Portraits, Inc. was received on
November 20, 2019, and a formal protest letter on December 2, 2019. The protestant’s main complaint was
in regards to the score provided by the Economic Development & Diversity Compliance Department
(EEDC). This protest was resolved after a revised scoresheet was provided by EDDC Department, and as a
result, a revised recommendation tabulation was posted on February 3, 2020, recommending the award of
six (6) vendors, including Weston Photography School Portraits, Inc. and the rejection of two (2) bids in
their entirety for not meeting the requirements of the Bid and one (1) bid for violation of the Cone of Silence.

A second notice of intent to protest was received from Cady Studios, LLC, on February 5, 2020, and a formal
protest letter on February 18, 2020. The protestant’s main complaint was regarding its disqualification for
non-compliance with the District's Cone of Silence. In accordance with Section 120.57(3) and Purchasing
Policy 3320, Part VIII, the School Board provided an opportunity to resolve the Protestant’s protest by
mutual agreement on March 17, 2020. However, due to restrictions imposed because of COVID-19, the
meeting was first canceled and then rescheduled on September 18, 2020. After hearing presentations by all
parties, the Bid Protest Committee voted to recess the meeting and perform additional research; however, on
September 21, 2020, the protestant submitted a letter withdrawing their protest with the acknowledgment of
the violation of the Cone of Silence.

Financial Impact
Responsible: PWS and OSPA

There is no financial impact to the District, as the funding will be provided through parents/guardians and
students,



Procurement & Warehousing Services

Broward County public Schoolsy  RECOMMENDATION TABULATION

(Revised)

RFP #: FY20-151 Tentative Board Meeting Date*: FEBRUARY 19, 2020

SCHOOL PICTURES (EXCLUDES SENIOR - .
RFP Title: PORTRAITS # Notificd: 226 # Downloaded: 16

# of Responses Rec’d: 12 # of *No Bids™ 0
For: VARIOUS SCHOOLS RFP Opening Date : NOVEMBER 4, 2019
(School/Department)

Fund: PARENTS AND GUARDIANS Advertised Date: OCTOBER 7. 2019

POSTING OF RFP_RECOMMENDATION/TABULATION: RFP Recommendations and Tabulations will be posted in the Procurement &
Warehousing Services and www.Demandstar.com on FEBRUARY 3, 2020 @ 3:00 pm and will remain posted for 72 hours. Any person who is adversely
affected by the decision or intended decision shall file a notice of protest, in writing, within 72 hours after the posting of the notice of decision or intended
decision. The formal written protest shall be filed within ten (10) days afier the date the notice of protest is filed. Failure to file a notice of protest or
failure to file a formal written protest shall constitute a waiver of proceedings under this chapter. Section 120.57(3)(b). Florida Statutes, states that “The
formal written protest shall state with particularity the facts and law upon which the protest is based.” Saturdays. Sundays, state holidays and days during
which the District is closed shall be excluded in the computation of the 72-hour time period provided. Filings shall be at the office of the Director of
Procurement & Warchousing Services, 7720 West Oakland Park Boulevard, Suite 323, Sunrise, Florida 33351. Any person who files an action protesting
an intended decision shall post with the School Board, at the time of filing the formal written protest, a bond, payable to The School Board of Broward
County, Florida, (SBBC), in an amount equal to one percent (1%) of the estimated value of the contract. Failure to post the bond required by SBBC Policy
3320, Part VIII, Purchasing Policies, Section N, within the time allowed for filing a bond shall constitute a waiver of the right to protest.

(*) The Cone of Silence, as stated in the ITB / RFP / RFQ / HARD BID, is in effect until it is approved by SBBC. The Board meeting
date stated above is tentative. Confirm with the Purchasing Agent of record for the actual date the Cone of Silence has concluded.

RECOMMENDATION TABULATION

IN ACCORDANCE WITH SECTION 5.0 OF THE RFP FY20-151, PROPOSALS RECEIVED WERE REVIEWED AND SCORED BY AN
EVALUATION COMMITTEE CONSISTING OF:

TODD LA PACE - DIRECTOR/OFFICE OF SCHOOL PERFORMANCE AND ACCOUNTABILITY
MARIETTA DE ARMAS - PRINCIPAL OF TARAVELLA HIGH SCHOOL

MARK HOWARD - PRINCIPAL OF HALLANDALE HIGH SCHOOL

JAMES NEER — PRINCIPAL OF MONARCH HIGH SCHOOL

ANNE MARIE RICHARDS - ADVOCACY AND COMPLIANCE COORDINATOR

THE EVALUATION COMMITTEE HAS RECOMMENDED THAT THE PROPOSERS LISTED BELOW BE RECOMMENDED FOR APPROVAL
BY THE SCHOOL BOARD. A MINIMUM SCORE OF 70 POINTS OR HIGHER IS REQUIRED TO BE CONSIDERED FOR AWARD AND
THESE PROPOSERS HAVE MET OR SUPRASSED THAT THRESHOLD.

< FOX-MAR PHOTOGRAPHY, INC.

LIFETOUCH NATIONAL SCHOOL STUDIOS INC.
MUNOZ STUDIO INC.

REKCUT PHOTOGRAPHIC, INC. D/B/A LEONARD'S
STRAWBRIDGE STUDIOS, INC.

WESTON PHOTORAPHY SCHOOL PORTAITS. INC.

LR R )
uroae ae e

",
"

IT IS RECOMMENDED THAT FOR REASON(S) STATED ON THE ATTACHED ITB/RFP REJECTION SHEET, THE BIDS REFERENCED BE
REJECTED FOR NOT COMPLYING WITH ITB/RFP REQUIREMENTS.

SBBC INTENDS TO RE-RELEASE THE RFP TO ALLOW VENDORS WHO DID NOT MEET THE REQUIREMENTS TO PARTICIPATE.

THIS AWARD WILL BE CONTIGENT UPON THE SUCCESSFUL COMPLETION OF WRITTEN AGREEMENTS WITH THE ABOVE
RECOMMENDED PROPOSERS.

CONTRACT PERIOD: FEBRUARY 21. 2020 THROUGII DECEMBER 31. 2022

By: ARarbere Ghant Date: 2-3-2020

(Purchading Agent)

The School Board of Broward County, Florida, prohibits any policy or procedure which results in discrimination on the basis of age, color, disability, gender expression,
national origin, mantal status, race, religion, sex or sexual onentation. Individuals who wish to file a discrimination complaint, may call the Executive Director, Benefits & EEO
Compliance at 754-321-2150 or Teletype Machine (TTY) at 754-321-2158.

Individuals with disabilities requesting accommodations under the Americans with Disabilities Act (ADA) may call the Equal Educational Opportunities
(EEO) at 754-321-2150 or Teletype Machine (TTY) at 754-321-2158.

SVISED: 5/19/20
REVISE 19/2017 Page10f 5



. Procurement & Warehousing Services
Broward County Public Schools

RECOMMENDATION TABULATION
Revised

FY20-151
BID REJECTIONS

REJECT PROPOSAL FROM DANDY PHOTOGRAPHY LLC

VENDOR DID NOT INCLUDE IN THEIR PROPOSAL, THE STATEMENT AS INSTRUCTED IN SECTION 4.2.2, AND
THEREFORE DID NOT MEET THE MINIMUM REQUIREMENTS.

AS STATED IN SECTION 4.2

MINIMUM ELIGIBILITY: IN ORDER TO BE CONSIDERED FOR AWARD AND TO BE FURTHER EVALUATED, PROPOSER
MUST MEET OR EXCEED THE FOLLOWING CRITERIA AS OF THE OPENING DATE OF THE PROPOSAL. FAILURE TO
PROVIDE OR CLEARLY STATE THE INFORMATION REQUESTED BELOW WILL RESULT IN DISQUALIFICATION OF
PROPOSAL. THE PROPOSER [S RESPONSIBLE FOR PROVIDING THE FOLLOWING INFORMATION IN ITS RESPONSE.
THE PROPOSER MUST ALSO INCLUDE A STATEMENT OF ACKNOWLEDGEMENT FOR EACH ITEM BELOW.

4.2.2 PROPOSER MUST PROVIDE A STATEMENT THAT PROPOSER’S COMPANY HAS BEEN IN THE BUSINESS OF TAKING
SCHOOL PICTURES FOR AT LEAST TWO (2) YEARS.

REJECT PROPOSAL FROM ICONIC GROUP, INC. DBA GRADIMAGES

VENDOR DID NOT PROVIDE PRICING FOR THE PACKAGES USED TO SCORE ALL PROPOSALS AS INSTRUCTED IN
THE RFP. VENDOR PROVIDED PRICING FOR THE GRADUATION AND PANORAMIC PACKAGES WHICH WAS NOT THE BASIS
OF THE EVALUATION OF THE PROPOSALS.

AS STATED IN SECTION 4.4.3.1
YOUR COMPANY IS NOT REQUIRED TO PROVIDE ALL SCHOOL CATEGORIES, NOR ALL PACKAGE CATEGORIES {DANCE,
GRADUATION., CLUB/TEAM/GROUP/ORGANIZATION, ETC.) WITHIN EACH SCHOOL CATEGORY, BUT YOU MUST SUBMIT

PRICING FOR THE INDIVIDUAL AND COMMEMORATIVE SETS OF PACKAGES WITHIN THE SCHOOL CATEGORY OR
CATEGORIES FOR WHICH YOU WANT TO BE CONSIDERED.

REJECT PROPOSAL FROM CADY STUDIOS, LLC

VENDOR VIOLATED THE CONE OF SILENCE BY DISCUSSING THE RFP WITH A SCHOOL PRIOR TO SCHOOL BOARD
APPROVAL OF THE ITEM. AS DEFINED BY RFP CONDITIONS BELOW.

AS STATED IN GENERAL CONDITION 7.45

ANY PROPOSER, OR LOBBYIST FOR A PROPOSER, 1S PROHIBITED FROM HAVING ANY COMMUNICATIONS (EXCEPT AS
PROVIDED IN THIS RULE) CONCERNING ANY SOLICITATION FOR A COMPETITIVE PROCUREMENT WITH ANY SCHOOL
BOARD MEMBER, THE SUPERINTENDENT, ANY EVALUATION COMMITTEE MEMBER, OR ANY OTHER SCHOOL DISTRICT
EMPLOYEE AFTER PROCUREMENT AND WAREHOUSING SERVICES RELEASES A SOLICITATION TO THE GENERAL
PUBLIC. ALL COMMUNICATIONS REGARDING THIS SOLICITATION SHALL BE DIRECTED TO THE DESIGNATED
PURCHASING AGENT UNLESS SO NOTIFIED BY PROCUREMENT AND WAREHOQUSING SERVICES. THIS “CONE OF SILENCE™
PERIOD SHALL GO INTO EFFECT AND SHALL REMAIN IN EFFECT FROM THE TIME OF RELEASE OF THE SOLICITATION
UNTIL THE CONTRACT IS AWARDED BY THE SCHOOL BOARD. FURTHER, ANY VENDOR, ITS PRINCIPALS, OR THEIR
LOBBYISTS SHALL NOT OFFER CAMPAIGN CONTRIBUTIONS TO SCHOOL BOARD MEMBERS OR OFFER CONTRIBUTIONS
TO SCHOOL BOARD MEMBERS FOR CAMPAIGNS OF OTHER CANDIDATES FOR POLITICAL OFFICE DURING THE PERIOD IN
WHICH THE VENDOR IS ATTEMPTING TO SELL GOODS OR SERVICES TO THE SCHOOL BOARD. THIS PERIOD OF
LIMITATION OF OFFERING CAMPAIGN CONTRIBUTIONS SHALL COMMENCE AT THE TIME OF THE “CONE OF SILENCE"
PERIOD FOR ANY SOLICITATION FOR A COMPETITIVE PROCUREMENT AS DESCRIBED BY SCHOOL BOARD POLICY
3320, PART II, SECTION GG AS WELL AS SCHOOL BOARD POLICY 1007, SECTION 5.4 — CAMPAIGN CONTRIBUTION
FUNDRAISING. ANY VENDOR OR LOBBYIST WHO VIOLATES THIS PROVISION SHALL CAUSE THEIR PROPOSAL (OR
THAT OF THEIR PRINCIPAL) TO BE CONSIDERED NON-RESPONSIVE AND TIIEREFORE BE INELIGIBLE FOR AWARD.

Page 2 of 5
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.f; PROCUREMENT & WAREHOUSING SERVICES

Broward County Public Schools

FINAL SCORE TABULATION SHEET

Bid No:
Title of Bid:
Purchasing Agent Name:
Bid Opening Date:

Evaluation Meeting:

FY20-151

(Revised)

School Pictures (Excludes Senior Portraits)

Karlene Grant
November 4, 2019
November 12, 2019

Proposer's Name Total Score Recommended for Award
Cady Studios, LLC 74 v
Fox-Mar Photography, Inc. 72 v
Lifetouch National School Studios Inc. 77 v
Munoz Studio Inc. 75 v
Rekcut Photographic, Inc. d/b/a Leonard’s 70 v
Strawbridge Studios, Inc. 82 v
Weston Photography School Portraits, Inc. 79 v

Page 3 of 5
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*;‘-“’3 PROCUREMENT & WAREHOUSING SERVICES

Broward County Public Schools

SCORE DETAILS (Revised)
Bid No: FY20-151
Title of Bid: School Pictures (Excludes Senior Portraits)
Evaluators James Neer Mark Howard | Mary De Armas | Todd La Pace A;{‘:it:tie
Qualifications & Experience - Maximum Points: 20
Cady Studios, LLC 18 18 16 19 18
Fox-Mar Photography, Inc. 20 19 20 18 19
Lifetouch National School Studios Inc. 19 18 20 19 19
Munoz Studio Inc. 18 17 20 18 18
Nick's Photo Studio of Broward LLC 18 19 20 19 19
Rekeut Photographic, Inc, d/b/a Leonard’s 19 19 20 18 19
RS Photography, LLC d/b/a TSS Photography 19 18 20 18 19
Smile Time Photography 18 16 20 18 18
Strawbridge Studios, Inc. 20 18 20 19 19
Weston Photography School Portraits, Inc. 19 18 20 19 19
Scope of Work - Maximum Points: 45
Cady Studios, LLC 42 42 45 44 43
Fox-Mar Photography, Inc. 43 45 45 43 44
Lifetouch National School Studios Inc. 42 44 45 44 44
Munoz Studio Inc. 42 45 45 43 44
Nick’s Photo Studio of Broward LLL.C 42 44 45 44 44
Rekceut Photographic, Inc. d/b/a Leonard’s 42 44 45 41 43
RS Photography, LLC d/b/a TSS Photography 42 45 45 44 44
Smile Time Photography 41 44 45 44 44
Strawbridge Studios. Inc. 42 45 45 44 44
Weston Photography School Portraits, Inc. 43 44 45 43 44
Cost of Services - Maximum Points: 20
Cady Studios, LLC 13
Fox-Mar Photography. Inc. 9
Lifetouch National School Studios Inc. 14
Munoz Studio Inc. 13
Nick’s Photo Studio of Broward LLC Per RFP. this section scored by PWS. 3
Rekeut Photographic, Inc. dba Leonard’s See PWS Evaluation Score Worksheet for more details. 8
RS Photography, LLC d/b/a TSS Photography 0
Smile Time Photography 3
Strawbridge Studios, Inc. 19
Weston Photography School Portraits, Inc. 1
S/M/WBE - Maximum Points: 15
Cady Studios. LLC 0
Fox-Mar Photography, Inc. 0
Lifetouch National School Studios Inc. 0
Munoz Studio Inc. 0
Nick’s Photo Studio of Broward LLC Per RFP. this section scored by PWS. 0
Rekcut Photographic, Inc. d/b/a Leonard’s See PWS Evaluation Score Worksheet for more details. 0
RS Photography, LL.C dba TSS Photography 0
Smile Time Photography 0
Strawbridge Studios, Inc. 0
Weston Photography School Portraits, Inc. 15
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GRAND TOTAL - Maximum Points: 100

Cady Studios, LLC 74
Fox-Mar Photography, Inc. 72
Lifetouch National School Studios Inc. 77
Munoz Studio Inc. 75
Nick’s Photo Studio of Broward LLC 66
Rekeut Photographic, Inc. d/b/a Leonard’s 70
RS Photography, LLC d/b/a TSS Photography 63
Smile Time Photography 65
Strawbridge Studios, Inc. 82
Weston Photography School Portraits, Inc, 79
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AGREEMENT

S AGREEMENT is made and entered into as of this ZQ%' day of
ﬂ , ZoeZo , 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

FOX-MAR PHOTOGRAPHY, INC.
(hereinafter referred to as “VENDOR”),
whose principal place of business is
10535 SW 109 Court
Miami, FL 33176

WHEREAS, SBBC issued a Request for Proposal identified as RFP FY20-151 —“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
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 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 1 - RECITALS

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

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence upon execution by all parties and shall
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 periods and, if needed, 180 days
beyond the expiration date of the renewal period. SBBC's Procurement & Warehousing 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 executed by both parties.

Agreement with Fox-Mar Photography, Inc. Page 10f 13



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 School Pictures
(Excludes Senior Portraits) to school-allied groups or assure that the VENDOR will receive any
contracts from school-allied 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 herein. VENDOR
acknowledges that SBBC shall have no liability or obligation to make payment to VENDOR for
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 Warehousing 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 conflict 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 October 16, 2019; then

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

Fifth: 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)

(c) FERPA and consent
) 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

Agreement with Fox-Mar Photograplhy, Inc. Page 2 of 13



producing School Pictures (Excludes Senior Portraits) for the production and
distribution of Yearbooks and/or Memory Books.

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 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 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;

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;
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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 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
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR 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.
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(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 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 claims for payment.

(e) Overcharges and Unauthorized Charges. [fan 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.

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

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

2.08 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
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

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

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

To VENDOR: Mario Abril
Fox-Mar Photography, Inc.
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10535 SW 109 Court
Miami, FL 33176

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 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 1012.463, 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
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 Liabilitv. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.
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(a) By SBBC:  SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting
within the scope of their employment and agrees to be liable, up to the limits of Section 768.28,
Florida Statutes, for any damages resulting from said negligence.

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

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

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

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

(c) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(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.

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

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

(2) 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, herein 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, 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.

2.14 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 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.

2.15 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.
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ARTICLE 3 — GENERAL CONDITIONS

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

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

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

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

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

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

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

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

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

3.12  Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
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 counscl 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.
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3.15 Amendments. No modification, amendment, or alteration in the terms or
conditions contained hercin shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

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

3.17 FKorce 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.
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FOR SBBC:

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

By %%f

ATTEST: Donna P. Korn, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Supermtendent of Schools
Digitally signed
_ byEric Abend
Eniee DD pte 2020.10.06
11:39:49 -04'00'

Office of the General Counsel

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

(Corporate Seal)
FOX-MAR PHOTOGRAPHY, INC.,
ATTEST:
By S
Name /\ﬁ-‘ %ﬁ?ﬂ,.
, Secretary : .
-or- Title Z_ 2. oF ﬁﬂk@ %/ .
(‘ & I\KL/ EEL .L/{\L—L--"
Witness
(\ E{fhﬁ{(c
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 _FOKIDA
county o _MIAMI-DADE

The foregomg instrument was acknowledged before me this -mda of
i 207200 by_ MAK { ) ABRAL of
:umn.‘vm (R, on behalf of the

Name of Person Name of Corporation or Agency
c%lporatlonla enc efShe is personally known to me or produced

DQH, as identification and did/did not first take an oath.
Type of"ldenufcallon

A\ 2072

My Commission Expires: CITCK Cnter expiration datg,

Notary Public State of Florida

Yalina Valdes
My Comemission GG 848055

Slgnatlﬁe_//otafy Public
S LA UALINA VALDES

Prmted Name of Notary

GEAURCSS

Notary’s Commission No.
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AGREEMENT

HIS AGREEMENT 1is made and entered into as of this @‘M"’ day 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

SHUTTERFLY LIFETOUCH, LLC,
successor in interest to Lifetouch National School
(hereinafter referred to as “VENDOR™),
whose principal place of business is
11000 Viking Drive
Eden Prairie, MN 55344

WHEREAS, SBBC issued a Request for Proposal identified as RFP FY20-151 — **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
qualified vendors from which school-allied groups might select a vendor to provide services to
students enrolled at a specific district school; and

WHEREAS, LIFETOUCH NATIONAL SCHOOL STUDIOS, INC. changed its
corporate name to LIFETOUCH NATIONAL SCHOOL STUDIOS, LLC on October 30, 2019,
and was thereafter acquired by merger from SHUTTERFLY LIFETOUCH, LLC
(*PHOTOGRAPHER™) on December 26, 2019; 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 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
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.

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 upon execution by all parties 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 periods and, if needed, 180 days
beyond the expiration date of the renewal period. SBBC's Procurement & Warehousing 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 executed by both parties.

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 School Pictures
(Excludes Senior Portraits) to school-allied groups or assure that the VENDOR will receive any
contracts from school-allied 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 herein. VENDOR
acknowledges that SBBC shall have no liability or obligation to make payment to VENDOR for
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 Warehousing Services for any renewal period, such
adjusted price must remain in effect for the remainder of that renewal period. Price adjustment
requests shall not excced three percent (3%) of the prior year pricing. SBBC reserves the right to
decline any contract renewal regardless of price considerations.

2.04 Prioritv 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 Two dated October 24, 2019: then

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

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

Fifth: 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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(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 School Pictures (Excludes Senior Portraits) for the production and
distribution of Yearbooks and/or Memory Books.

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 distributing student identification badges. Pursuant to the Family
Educartional 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 iformation 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;

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 notificarion steps as may be required by federal and Florida law, including, but
not limited to. those required by Section 501.171, Florida Statutes:
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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

1 1) 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 1o 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 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
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection. examination, evaluation and/or reproduction, during normal working
hours, by SBBC's agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satistactory 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 10 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.

(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 facilitics 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 10 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 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 SBEC [0r cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payadle by SBBC 1o 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. Malil, 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
Eden 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 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 anv of the duties described in this section shall constitute a material breach of this
Agreement entithing SBBEC 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 SBEC to perform the services required under this Agreement. Upon request from
SBBC'’s custodian of puolic 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 @ cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise providea 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 i VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement. VENDOR shall wansfer, 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. [ 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. I[f VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public recoras. 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 70 THIS AGREEMENT HAS QUESTIONS REGARDING THE
APPLICATION GF 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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RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK MANAGEMENT
DEPARTMENT, PUEBLIC RECORDS DIVISION, 600 SOUTHEAST THIRD AVENUE,
FORT LAUDERDALE, 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 Statuies. for its acts of negligence, or its employees’ acts of negligence when acting
within the scope of their employment and agrees to be liable, up to the limits of Section 768.28,
Florida Statutes, for any damages resulting from said negligence.

(b) By VENDOR's: 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 founced thereon, arising or alleged to have arisen out of the products, goods
orservices 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 ecmployment, whether such claims, judgments, costs and expenses be for
damages, damage w pronerty including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

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

(a) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damuge: S1.000.000 General Aggregate; and limits not less than $1,000,000 for
Products/Compieted Operations Aggregate.

(o) \Workers  Compensation. VENDOR shall maintain Workers® Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440. Florida Statuwes. and Employer’s Liability limits shall not be less than
$100,000/5100.000,5500.,000 (each accident/disease-each employee/disease-policy limit).

ility. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Bodily Injury and Property Damage limits of not less than $1,000,000

(C) AUIC Lial

Liability insurance with
Combined Sigle Limit.

(d) Acceptabili

v of Insurance Carriers. The insurance policies required under this
Agreement shall be issucd by companies qualified to do business in the State of Florida and having
arating ot at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

(e) Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s sk Management Department by Certificate of Insurance within fifteen
(13) days ot the date o this Agreement. To streamline this process, SBBC has partnered with
EXIGIS 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 anv 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 1t by email.

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

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

I~

All liabiiity policies are primary of all other valid and collectable coverage maintained
bv The School Board of Broward County, Florida.

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

tad
o

{g) Canc :1_’.1 on of Insurance. VENDOR is prohlblted from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within owo (2 busmess days if required insurance is cancelled.

{h) SBBC reserves the right to review, reject or accept any required policies of
Insurance. including nits, coverage or endorsements, herein throughout the term of this
Agreemenit.

2.13 Nondiscrimination.

(2) As ¢ conuition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,

111

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, relicion, ancestry or nauonal origin, sex, age, marital status, sexual orientation, or on the
basis of aisubility or ouier unlawful forms of discrimination in the solicitation, selection, hiring,

or comniercial reatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal oppor 'vni[v for subcontractors, vendors, and suppliers to participate in all of

1ts public scctor and privute sector subcontracting and supply opportunities, provided that nothing
contained in this cluuse mdi] prohibit or limit otherwise lawful efforts to remedy the effects of
marketptace discrinunution that have occurred or are occurring in the SBBC’s relevant
marketpiace. VENDOR understands and agrees that a material violation of this clause shall be
consideret a material breach of this Agreement and may result in termination of this Agreement,
disqualification Lff".: company from participating in SBBC Agreements, or other sanctions. This
clause is not entorceanie oy or for the benefit of, and creates no obligation to, any third party.

214 anpue: Soopropriation. The performance and obligations of SBBC under this
Agreement <hal! be coninzentupon an annual budgetary appropriation by its governing body. If
SBBC docs not allocuie funds for the payment of services or products to be provided under this
Agreement. this Aurezment may be terminated by SBBC at the end of the period for which funds

have been allocated. S3BC shall notify the other party at the earliest possible time before such
termination. No peLalt, shall accrue 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 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  XNo 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 1s barred by any applicable statute of limitations.

3.02 No Third Partv Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The partics 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.

5.03 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. SBEBC 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 Defauit 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 1o 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 e 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 1s not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and snall 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 curing the term Lerzof 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-puid 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
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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 SBEC 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, SBEBC policies, codes, rules and regulations in performing its duties,

responsibilities and obligzations pursuant to this Agreement.

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

2.08 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 wrising out of this Agreement and any action involving the enforcement or
interpreztion of any righcs 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 tiae 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 tiis Agreement.

3.09  Znaiirerv of Asreement, This document incorporates and includes all prior
negotiations, corresporndence. conversations, agreements and understandings applicable to the
matters contained Derein and the parties agree that there are no commitments, agreements or

understanaings corcerning 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 uporn any prior representations or agreements, whether oral or written.
3.10 3Sindings Effect. This Agreement shall be binding upon and inure to the
benefit of the partizs hereto and their respective successors and assigns.

S0l Assienmient. 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 particl assiznments of this Agreement including, without limitation, the partial
assignment of any right o receive payments from SBBC.

3.12 The captions, section designations, section numbers, article
numbers. titles znd headings appearing in this Agreement are inserted only as a matter of
convenierce, luve 1¢ ~uostantive 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.

aye .

N SENVEraniil

In the event that any one or more of the sections, paragraphs,

sentences, clauscs or provisions contained in this Agreement is held by a court of competent
Jurisdiciion to be invalic. illcgal, unlawful, unenforceable or void in any respect, such shall not

affect the remaining porcons 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 haa never been included herein.

Agreement with Shutterfly Lifetonct, LLC Pagc 10 0f 13



3.14  Prenaration 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 agains: oinc of (i parties than the other.

y : No modification, amendment, or alteration in the terms or
conditions cont: .-_,j herein shall be effective unless contained in a written document prepared
with the same or s.::'_:z!::a' ormality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein 1s subotan 2l and important to the formation of this Agreement and, therefore, is a
material term hereoll Any party’s failure to enforce any provision of this Agreement shall not be
deemed 2 waler of suc: 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 Foree Maieure. Neither party shall be obligated to perform any duty,
requirenert o obugation under this Agreement if such performance is prevented by fire,
hurricane. carthijuz e, cxplosion, wars, sabotage, accident, flood, acts of God, strikes, or other

labor disputes. riot or civil commotions, or by reason of any other matter or condition beyond the
control of cither party. and which cannot be overcome by reasonable diligence and without unusual
expense (“Force AVocuie . Inno event shall a lack of funds on the part of either party be deemed
Force Majcure.

515 Survivel  All representations and warranties made herein, indemnification
obligaticns. obligaiions o reimburse SBBC, obligations to maintain and allow inspection and audit
of records and propocty, obligations to maintain the confidentiality of records, reporting

requirericris, and obligations to return public funds shall survive the termination of this
Agreement.

3.1 Sorcement S dministration. SBBC has delegated authority to the Superintendent
of Schoovis or lis bz Jesignee to take any actions necessary to implement and administer this
Agreemuit.

aterparts and Multiple Originals. This Agreement may be executed in
mulr:ph orginas. wod .2y be executed in counterparts, each of which shall be deemed to be an
original. but ali o which. taken together, shall constitute one and the same Agreement.

321 Authoritv.  Each person signing this Agreement on behalf of either party
individuallv wairanis thet b2 or she has full legal power to execute this Agreement on behalf of
the party for wnom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

(N WITHIESS WEHEREQF, the Parties hereto have made and executed this Agreement

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

- (Corporate Seal)

ATTEST:

Robert W. Runcie, Supennlendent of Schools

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

Donna P. Korn. Chair

Approved as to Form and Legal Content:

Digitally signed
- - _ by Eric Abend
Cre (M pate: 2020.10.07

14:19:43 -04'00'

Office of the General Counsel

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

(Corporate Seal)

SHUTTERFLY LIFETOUCH, LLC,
successor in interest to Lifetouch National
School Studios Inc.

ATTEST:

By//

—

N"mc \)o/v\m\ i éc = 7L'
, Secrets
e e B A b S

Witness

QM\M

Wumt.ss

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

STATE OF ML,.'me_csoifL

COUNTY OF Henne r\').u’\

The foregoing instrument was acknowledged before me this _( 41, day of
Oclober , XOQAD by Jc’hnnq Gant of
Life toue In . on behalf of the Sinu H‘-mﬁ Ul teuc n,
Name of Person Name of Corporation or As..m‘cj.f e LLC
corporation/agency. Ie/She is personally known to me or produced
Noo as identification and did/did not first take an oath.

Type of Identification

My Commission Expires: Click enter expiration

dat
3'\4& L f‘(\G‘b)L ‘/\.( A

Signature — Notary Public

Valedie Meor head
Printed Name of Notary

1,99 157060037

Notary’s Commission No.
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AGREEMENT

THESEAGREEMENT is made and entered into as of this ga’"" day 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

MUNOZ STUDIO, INC.
(hereinafter referred to as “VENDOR?"),
whose principal place of business is
2635 Davie Blvd.

Fort Lauderdale, FL 33312

WHEREAS, SBBC issued a Request for Proposal identified as RFP FY20-151 — “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
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 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 1 - RECITALS

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

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence upon execution by all parties and shall
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 periods and, if needed, 180 days
beyond the expiration date of the renewal period. SBBC's Procurement & Warehousing 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 executed by both parties.
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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 School Pictures
(Excludes Senior Portraits) to school-allied groups or assure that the VENDOR will receive any
contracts from school-allied 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 herein. VENDOR
acknowledges that SBBC shall have no liability or obligation to make payment to VENDOR for
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 Warehousing 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 Prioritv 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 Two dated October 24, 2019; then

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

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

Fifth: 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)

(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
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producing School Pictures (Excludes Senior Portraits) for the production and
distribution of Yearbooks and/or Memory Books.

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 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 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

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;

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;
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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 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
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR 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.
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(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 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 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
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

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

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

To VENDOR: Randolfo Munoz III
Munoz Studio, Inc.
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2635 Davie Blvd.
Fort Lauderdale, FL 33312

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

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

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

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

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

(c) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(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.

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

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

(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, herein 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, 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.

2.14  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 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.

2.15 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.

Agreement with Munoez Studio, Inc. Page 8 of 13



ARTICLE 3 — GENERAL CONDITIONS

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

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

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

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

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

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

3.09 Entiretv of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, 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.
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3.15 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or 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.

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

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

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

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

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

By MC?%M

Donna P. Korn, Chdir

Approved as to Form and Legal Content:

Digitally signed
= by Eric Abend
AT Date: 2020.10.09
_ 10N - I gl
Office of the General )C_founsel

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

(Corporate Seal)
MUNOZ STUDIO, INC.

ATTEST: —
By me /MM@ (1L

Name /'?Omdd"ﬁ? /V,{Uﬁoz I

, Secretary
-Or- Tile VP of Sales
/F&} }/Qdm"; A Ceyele
Witness
%@ Yarol Cartton
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 Y+ Wi d A
COUNTY OF I})\(\ wWOax A

The foregoing instrument was acknowledged before me this 02  day of

2920 by of
o Mo W , on behalf of the
Name of Person Name of Corporation or Agency
corporation/agency. He/She is personally known to me or produced/""—\
Baer L. as identification and did/did/not first|take an oath.
Type of Identification [

My Commission Expires: Click enter expiration date.

Signature — Notary P\:Q
T NATTEVIGOA o !ﬁg -‘[[ e. \hGOCq

Nota blic - State of Figrida
C;:wr:sm on # GG 2051" ’ Printed mee OfNC}ﬁTJy

b

o }yComm Ex::rc Anrh 2022 ¢

Notary’s Commission No.
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AGREEMENT

HIS AGREEMENT is made and entered into as of this ,2,0%' day of
. 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

REKCUT PHOTOGRAPHIC, INC. dba LEONARD’S
(hereinafter referred to as “VENDOR”),
whose principal place of business is
147 San Marco Avenue
St. Augustine, FL 32085

WHEREAS, SBBC issued a Request for Proposal identified as RFP FY20-151 —*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
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 School Pictures (Excludes Senior Portraits) to school-allied groups.

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.

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 upon execution by all parties and shall
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 periods and, if needed, 180 days
beyond the expiration date of the renewal period. SBBC's Procurement & Warehousing 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 executed by both parties.
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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 School Pictures
(Excludes Senior Portraits) to school-allied groups or assure that the VENDOR will receive any
contracts from school-allied 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 herein. VENDOR
acknowledges that SBBC shall have no liability or obligation to make payment to VENDOR for
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 Warehousing 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 conflict 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 October 16, 2019; then

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

Fifth: 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)

(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 School Pictures (Excludes Senior Portraits) for the production and
distribution of Yearbooks and/or Memory Books.
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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 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 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;

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

7) fully cooperate with appropriate SBBC staff, including Privacy Officer and/or
Information Technology staff to resolve any privacy investigations and concerns in a
timely manner;
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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 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
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR 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.
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(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.

(¢)  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
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 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.

€3] Inspection of Subcontractor’s Records. [f applicable, VENDOR shall require any
and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

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

2.08 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
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

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

With a Copy to: Director, Office of School Performance and Accountability
The School Board of Broward County, Florida
610 NE 13 Avenue
Pompano Beach, FL 33060
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To VENDOR: Claudia Dencer
Rekcut Photographic, Inc. dba Leonard’s
147 San Marco Avenue
St. Augustine, FL 32085

2.09 Background Screening. VENDOR shall comply with all requirements of Sections
1012.32 and 1012.4635, 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
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.
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2.11  Liabilitv. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

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

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

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

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

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

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

(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
arating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

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

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

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

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

(2) 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, herein 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, 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.

2.14 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 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.

2.15 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
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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.

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

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

3.04 Default. The parties agree that, 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
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facilities after that time shall be deemed to be abandoned, title to such property shall pass to SBBC,
and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

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

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

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

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

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

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

3.12 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
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
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and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

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

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or 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.

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

(Corporate Seal)

ATTEST:

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By §. . ;7?8*/“’

Donna P. Korn, Chair

Approved as to Form and Legal Content:

Digitally signed by
e . Eric Abend
Crne (Ml Date: 2020.10.06

11:23:08 -04'00'

Office of the General Counsel

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

(Corporate Seal)

REKCUT PHOTOGRAPHIC, INC.
dba LEON )

ATTEST:
By -
(L
Name (uCUU\d\AO\- L D@’l@?f
, Secretary .
-or- tite Execnhve Vice Crecid ent

Witness — =~
)
0@’ MU %’ 0t
= d

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 Flovida
COUNTY OF &% . Jolins

The foregoing instrument was acknowledged before me this Z"lTﬂ day of
Septemer B 4] by Clowdia Deplcer of

Texcut Ausho a@ phaic dAe. , on behalf of the
lame of Person Name of Corporation or Agency

corporation/agency. He/She isnown to me or produced
as identification and did/did not first take an oath.

Type of Identification

My Commission Expires: Click enter expira}bnﬁiti ‘Bé,'

Signature — Notary Public

é.ﬂ:u,% ogmsmuccro \ DONNLCa SO«'} —\T\j caenly
[FEANE: K blic - State of Flori : v
(SEAL ig@g‘f b #‘3‘53"5233:““’ Printed Name of Notary

'>Or 7O My Comm, Expires Aug 26, 2023

“""Bonded through National Notary Assn. C) 6 561% 3 ]

Notary’s Commission No.
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AGREEMENT

@%AGREEMENT is made and entered into as of this E@E day of

, 2.02.0 , 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
PO Box 3005
Durham, NC 27715

WHEREAS, SBBC issued a Request for Proposal identified as RFP FY20-151 — “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
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 School Pictures (Excludes Senior Portraits) to school-allied groups.

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.

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 upon execution by all parties and shall
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 periods and, if needed, 180 days
beyond the expiration date of the renewal period. SBBC's Procurement & Warehousing 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 executed by both parties.
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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 School Pictures
(Excludes Senior Portraits) to school-allied groups or assure that the VENDOR will receive any
contracts from school-allied 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 herein. VENDOR
acknowledges that SBBC shall have no liability or obligation to make payment to VENDOR for
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 Warehousing 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 conflict 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 October 16, 2019; then

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

Fifth: 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)

(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
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producing School Pictures (Excludes Senior Portraits) for the production and
distribution of Yearbooks and/or Memory Books.

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 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 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:;

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

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

I'1) 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 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
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC's agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC's agent or authorized representative shall
have access to VENDOR 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.
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(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 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 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.

(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
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

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

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

Agreement with Strawbridge Studios, Inc. Page 5 of 13



To VENDOR: Randy Smith
Strawbridge Studios. Inc.
PO Box 3005
Durham, NC 27715

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 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. [f VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
from SBBC's custodian of public records, in a format that is compatible with SBBC °s information
technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TOITS 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.
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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 Section 768.28,
Florida Statutes, for any damages resulting from said negligence.

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

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

(a)  General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1.000,000 per occurrence for Bodily Injury/
Property Damage: $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

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

(c) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(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
arating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

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

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

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

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

(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, herein 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.I 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.

2.14  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 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.

2.15  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
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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.

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
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facilities after that time shall be deemed to be abandoned, title to such property shall pass to SBBC,
and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

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

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

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

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

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

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

3.12 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
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
Jjurisdiction 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
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and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

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

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or 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.

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

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

By %%i

Donna P. Korn, Chair

Approved as to Form and Legal Content:

obert W. Runcie, Superintendent of Schools

Digitally signed
e g by Eric Abend
Crne (S Date: 2020.10.06

11:12:51 -04'00"

Office of the General Counsel

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

(Corporate Seal)

STRAWBRIDGE STUDIOS, INC.
ATTEST:

b S1O)

Name Ken Strawbridge

, Secretary

Title Chief Executive Officer

Witness'

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

STATE OF _North Carolina

COUNTY OF _Durham

The foregoing instrument was acknowledged before me this ..Q 5 day of

Syni'emn}\ef oAl by Kewn St ‘;&g%(,e of

Sﬁce kx,d%g Shudss, on behalf of the
Name of Person Name of Corporation or Agency

corporation/agency. He/She is personally known to me or produced

Pg csonall 1 Knowdn as identification and did/did not first take an oath.
Type of Idéntification
My Commission Expires: Click enter expiration,date. ?/JV/QOQ/
tﬁ%y_-,gécx. ;_3_ - ﬁ?gjz (VY Q%—’
Sighature — Notary Public

Lynda L. Mcmillan
(SEAL) Prifited Name of Notary

A/ ER3T 00/ LT

" Lynda C. MoMillan - === Notary’s Commission No.
Notary Puhlic X

Alamancs Cou
No rth %aroimg
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AGREEMENT

THIS, AGREEMENT is made and entered into as of this Zzﬁmday of
__0 , ZOZO, 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

WESTON PHOTOGRAPHY SCHOOL PORTRAITS, INC.
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
12233 SW 55" Street, Suite 806
Cooper City, FL 33330

WHEREAS, SBBC issued a Request for Proposal identified as RFP FY20-151 — “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
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 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 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 Agrcement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence upon execution by all parties and shall
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 periods and, if needed, 180 days
beyond the expiration date of the renewal period. SBBC's Procurement & Warehousing 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 executed by both parties.
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2.02  Scparate 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 School Pictures
(Excludes Senior Portraits) to school-allied groups or assure that the VENDOR will receive any
contracts from school-allied 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 herein. VENDOR
acknowledges that SBBC shall have no liability or obligation to make payment to VENDOR for
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 Warehousing 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 conflict 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 October 16, 2019; then

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

Fifth: 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)

(©) 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

Agreement with Weston Photography School Portraits, Inc. Page2 of 13



producing School Pictures (Excludes Senior Portraits) for the production and
distribution of Yearbooks and/or Memory Books.

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 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 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;

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 privacyibrowardschools.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;
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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.

(¢) 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 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
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than

one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR 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.
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(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 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 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.

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

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

2.08 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
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

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

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

To VENDOR: Marla Lowden
Weston Photography School Portraits, Inc.
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12233 SW 55" Street, Suite 806
Cooper City, FL 33330

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

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

2.12  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 $1,000,000 for
Products/Completed Operations Aggregate.

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

(c) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(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.

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

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

(8) 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, herein 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, 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.

2.14 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 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.

2.15 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.

Agreement with Weston Photography School Portraits, Inc. Page 8 of 13



ARTICLE 3 — GENERAL CONDITIONS

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

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

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

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

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

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

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or 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.

321 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 WHEREOPF, the Parties hereto have made and executed this Agreement
on the date first above written.
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FOR SBBC:

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

By D TN

AT'FEST: Donna P. Ko, Qhair

Approved as to Fortn and Legal Content:

Robert W. Runcie, Superintendent of Schools
Digitally signed by
5 o _ Eric Abend
te (eSS Date: 2020.10.09
_ 10,;8,]2_011001
Office of the General Counsel

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

(Corporate Seal)

i

WESTON PHOTOGRAP CHOOL
PORTRAITS, INC.

> ! \—-03’/{ S
Name L L
Title o"’)r 4&.:‘5/50 a(r—

[P

, Secretary

//M

Witness

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

STATE OF A zém/d A

COUNTY OF ﬁnmu».ﬁ/w(

The foregoing instrument was acknowledged before me this 5 Zéday of

M@x ) y X020 by of
‘f)?ﬁ L{j-c XFH‘J u—r‘& 2, on behalf of the
Name of Person Name of Corporation or Agency

corporation/agency. He/She is personally known to me or produced
WW as identification and did/did not first take an oath.

Type of Identification

My Commission Expires: Click enter expiration date.

Augasr /32023 %ﬁ%ﬂé@’ﬁ%ﬂa@
% Signature — ary Public

il
= } D

- (Al REBECCA JANE COLEGROVE
(SEAL) "‘"‘;;’ Notary Public - State of Florida rinted Name of Notary
ﬁ-}d" Commission # GG 365;?_30 i
My Comm. Expires Aug 1 1
3 "Bonded through National Notary Assn. l ( 34 S’q ? ;3

Notary’s Commission No.
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