AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
, , 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 PHOTOGRAPLY, 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 (Exchudes 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 enrolied 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 shali
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 REP.

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
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producing School Pictures (Excludes Senior Pertraits) 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 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 concemns 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.

() 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.

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

2.08 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the tespective 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 personne] 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 condugted 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, 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, 606 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.

) 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 Nondiserimination.

(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 Ouireach 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 Sovercign Iinmunity. 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 1s
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 substantiaily 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.

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 pairty’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. Amy 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 songht 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, cach 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 WHEREQF, the Parties hereto have made and executed this Agreement
on the date first above written.
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FOR SBBC:

(Corporate Seal)

ATTEST:

Robert W. Runcie, Superintendent of Schools

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

Donna P. Korn, Chair

Approved as to Form and Legal Content:

. Digitally signed
& AL o ~ by Eric Abend
S k)um»\,g_ Date: 2020.10.06

11:39:49 -04'00'

Office of the Generai Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR?
(Corporate Séaly

_ FOX~MAR.PHOTOGRAPHY, INC.
ATTEST:

+ Secretary Name. :p w %’g e .
-or- Title E—"2 42 i gﬁkggﬁ
i Vlesa iy N

Witness

@ el sk

Witness

The Following Notarization is Required for Every Agreement Witliout Regard.to
Whether the Pariy Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

stateor _FLORIA
county of MIAMI-DRDE
g ‘ Ty

_The foreg,omg instrument was acknowiedged before me this, 24 of _
E o 2090 by _MARAC A éfi{, of
E(TQM—EZ%, on behalf of the

Néme.of Person Name of Corporation or Agency
carporation/ ,Fgenc EL,She is personaﬂy known to me or produced

[ )Ql k,i—”f\ as identification and did/did not first take an oath.
Type of Identification '

My Comnmss:on Explres ng.,k Lﬂu L:\p!id ioh «.Li

¢ f Notery pub:: tava of Fiorida
alina Vades
$ :«1 Commission BG 848055
Exp«es 02/09r202 4

Slunatu/ge% Nota‘*x%f Public”
/ UAUNS VALDES

Printed Name of Notary

Notary’s Commission Ne.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
, , 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 REP 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 REFP (hereinafter referred to
as “Proposal”y 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
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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 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 cvent 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) SBRC 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
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 VYENDOR 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;

4y 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 forthe purposes of providing products and
services as contemplated under this Agreement; and shall not share, publish, sell, distribute,
target advertise, or display education records te 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;
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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 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-confractor 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 o 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 faciljties 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.

i) 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
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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 Backeround 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 bave 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, 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, 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.

(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-cach 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
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(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

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

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

3.16 Waijver. 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 continuning or future
waiver.

3.17 F¥orce 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 rfeturn 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 Multipie 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 alf 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:

Robert W. Runcie, Superintendent of Schools

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

Donna P. Ko, Chair

Approved as to Form and Legal Content:

 Digitally signed
o " by Eric Abend
Crier (MS) Date: 2020.10.07
 14:19:43 -04'00°

Office of the ééneral Counsel

[THIS SPACE INTENTIONALLY LEET BLANK; SIGNATURE PAGE FOLLOWS}
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FOR VENDOR*

{(Corporate Seal)
SHUTTERFLY LIFETOUCH, LLC,
successor i interest to Lifetouch National
School Studios Inc.

ATTEST:

By / w

S . ame QO ’7»"\/\"-/ /:// -a-\—7ll /
DU tite £ e W it —Selr s

g, ,%M

Witness

QM\WA)

Wutnessf/

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

STATEOF. Mlunnessta

COUNTY OF _Hrenre o

The foregoing instrument was acknowledged before me this _( 4, day of

Ockploer , R OAD by dohnnq Catient of
Lifetowe , on behalf of the: Siu HerOG Ul tou
Name of Person Name of Corporation.or A“CB?] C-:,. ¢ V\ LLC
corporation/agency. He/She is personally known to me or produced
oo : as 1denuﬁcat10n and did/did not first take an oath.
Tvpe of Identification

My Commission Expires: Click enter expiration dﬁte

a\,\twmmmgk

Signature - Notary Public

Valecie Moot lhead
Printed Name of Notary

91,991570603Y

Notary’s Commission No.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this . . . day of
- byand between -

I

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 STUDIQ, 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 (hereinafier 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 vendots 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 hetein 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 detive from the provision of School Pictures
(Bxcludes 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 desctibed 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 Decuments. 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

Foutth: RFP FY20-151 — “School Pictures (Excludes Senjor 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 nremory 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 YENDOR Confidentiality of Education Records.
(2) Notwithstanding any provision to the contrary within this Agreement, VENDOR shall:

1) fully comply with the requirements of Sections 1002.22, 1002.221, and
1002,222, Florida Statutes; the Family Educational Rights and Privacy Act, 20 US.C §
1232g (FERPA) and its implementing regulations (34 C.F.R, Part 99), and any other state
or federal law or regulation regarding the confidentiality of student information and
records; '

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

3) ensure that, at all times, all of its employees who have access to any education
records during the term of their employment shall abide strictly by its obligations under
this Agreement, and that access to education records is limited only to its employees that
require the information to catry 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 bieach 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 Frase (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
ot 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 Imspection 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 [nspect. 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 putsuant 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) QOvercharges and Unauthorized Charges. If an audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. If the audit discloses billings or charges to which VENDOR is not
contractually entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt
of written demand unless otherwise agreed to in writing by both parties.

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

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

2,08 Notice; When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
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 I1I
Munoz Studio, Inc,
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2635 Davie Blvd.
Fort Launderdale, 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
acquiting 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
requited 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 ot 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 setvices 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, uponrequest
from SBB(’s custodian of public records, in a format that is compatible with SBBRC ’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 PUBLIE 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.

Agreement with Munog Studio, Inc. Pape 6 0f 13



(8) BySBBC: 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  Imsurance 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
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 farnished 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.

(H Required Condjtions. 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,

(g)  Cancellation of Insurance. VENDOR is prohibited from providing services undet
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, inchuding limits, coverage or endorsements, herein throughout the term of this
Agreement.

2,13 Nondiscrimination.

(a)  Asa condition of entering into this Agreement, VENDOR represents and wartants
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.

‘ (»)  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 unfawful 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 fot subcontractors, vendors, and suppliers to participate in all of
its public sector and private sectot 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 stapute 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 atterapting 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-defaunlting 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 orin
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 pursnant 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 rate
refund of any pre-paid amounts forany 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 hercunder shall be submitted exclusively to the jurisdiction of the State
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the
United States District Court for the Southern District of Florida. Each party agrees and admits that
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States
District Court for the Southern District of Florida shall have jurisdiction over it for any dispute
arising under this Agreement.

3.09 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
wnderstandings 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 Assipnment. 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
shafl 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 maiter 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, iliegal, unlawful, nnenforceable 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 counse! 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 cach 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, tiot 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 hisfher 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 afl of which, taken together, shall constitute one and the same Agreement.

321 Authority. BEach 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
ATTEST: ) Donna P. Korn, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Supetintendent of Schools
.. Digitally signed
o . . byEricAbend
Crner (Mool pate: 2020.10.09

Office of the ngerai Counsel '

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

(Corporate Seal)

MUNOZ STUDIO, INC.

Conils Mirne JIL

ATTEST:

— R Name R&f\(j(ﬁgo mur’;n ﬂz:

, Secretary
-or- e VP of Cales

A \lrmms Ab Cavqle
WitnessZ—
Ll N Cordion,

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 _“FT‘DR da
counTY OF D ardd

Ciforegomg instrument was acknowledged before me this 02 __ day of

obev= ,_ 2020 by KandoPa Manor T of

,on behalf of the
Name of Person Name of Corporation or Agency
corporation/agency. He/She is personally known to me or produced=" A
Dol L. as identification and 'didﬂ #d not first fake an oath,

Type of Identification

Signature — Notry P\lbli; !’

Maw{ft

Printed Natne of Noﬁii:ﬂ'_

% MAYTC VIGDA %
v, Hotary Public - State of Florida
e Cormmisslon # GG 206325 |
My Comiir. l:xpires Apr 22,2001 ¥

Notary s Comlmssmn No.
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AGREEMENT

THIS AGREEMENT is made and eatered into as of this _ day of
" , by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
{hercinafter referred to as “SBBCY),
abody cotporate and political subdivision of the State of Florida,
whose priricipal place of business is
600 Southeast Third Avenue, Fort Lauderdale; Florida 33301

and

REKCUT PHOTOGRAPHIC, INC. dba LEONARD’S
(hereinafter referred fo as “VENDOR”),
whose principal place of business is
147 Sati Marco Avenue
8t. Augustine, F1.32085.

WHEREAS, SBBC issued 4 Request for Proposal identified as RFP FY20-151 —“School
Pictures (Excludes Senior Portraitsy” 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 4 peol of
qualified vendors from which school-allied groups might sefect a vendor to provide services to
stadents enrolled at a specific district school; and.

WHEREAS, VENDOR offered:a proposal in response 1o the RFP (hereinafter referred to-
as “Proposal”) and which i 1§ iricorporated herein by referetice whereby VENDOR proposed 1o
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

1.0l  Recitals. The parties agree that the foregoing recitals ate rue-and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.0 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 ong-year periods and, if needed, 180 days
beyond the expiration date of the renewal period. SBBC's Procurement & Warchousing Services
Department, will, if considering reniewing, request a letter consenting o renewal from VENDOR,
prior to the end of the term. Any renewal period shall be approved by an Amendment to this
Agreeinent executed by both parties.
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2.02 Separate Contracts for Services. The VENDOR ackuowledges that this
Agrcement does not award or guarantee- it to receive any amount of work, any specified volume
of service of amount of revenue that VENDOR may deiive fiom 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 4 qualified vendor with
whom individual school-allied groups may enter into. contracts for School Pictures (Excludes
Senior Portraits) upon, at & minimuin, the terms and conditions deseribed herein. VENDOR
acknowledges that SBBC shall have no hab:hty or obligation to make payment to VENDOR for
any Sthool Pictures (Excliudes Senior Portraits) provided to.any district school students.

203 Pricing for Services. VENDOR agrees that the prices for- services offéred 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 4 pricé 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 eyent of any conflict between the documents, the
following priority of documents shall govemn:

First: This Agreement; then

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

Thizd: Addendum Number One dadted 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 naime (for yearbooks, memory books and identification.
badges) ‘ '

2) Grade level (for yeatbooks and memory books)

3) Student identification number (for identification badges)

4) Teacher Name (for-yéarbooks and memory books)

(c) FERPA and consent

1) :SBBC-.sh_aH obtain written consent from the patent or student age 18 or gver
prior fo disclosing student informationto 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
putpose of distributing student identification badges. Pursuant. to the Family
‘Educational Rights and Privacy Act (FERPA), 34 CER Part 99.31(2) (1), these
records viay be pravided by SBBC without prior written consent of the parent
or student fge 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 100222, 1002:221, and
1002.222, Florida Statutes; the Family Educational Rights and Privacy Aect, 20 U. S C.§
1232g (FERPA) and:1ts 1mplementmg 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 requ;red by this Agreement or ds requited or permittéd 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. whe have-access to any education
records chiring the term of ‘their emp}oyment 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. thé responsﬁnhties under this’ Agréement and shiall
provide said list of employees.to SBBE upor reqguest;

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

5) utilize the education recoids solely for the puiposes of” praviding 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 récords by télephone at 754-321-0300 (Manager, Information Security), and
954-321-1900 (Privaty Officer), and émail 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 Statiites;

7y fully cooperate with appropriate SBBC staff, including Privacy Officer and/or
Information Techiiology staff to resolve any ptivdcy investipations and concerns in 4
timely manner;
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8) prepare and distribute, at its oOwn cost, any and all reqmred bréach notifications,
under-federal'and Florida Law, or reiniburse SBBC any direct costs incurred by SBBC for
doing so, including, but not Jimited to, those required by Section 501.171, Florida Statutes;

9} be responsible for any fines. or penalties for failure: to micet breach notice
requirements piitsuant to fedetal and/or Florida law;

10) provide. SBRC with the name and contact information of its employee who-: shall
serve as SBBC’s ptimary security contact and shall be available to assist SBBC iriresolving
obligations associated with a security breach of confidentiality of education records; and:

] 1) securely erase education recotds 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 4 single pass overwrite Secure Erase (Windows) or ‘Wipe (Umx)

(b) All education records shall remain the property of SBBC, and any party contracting
with SBBC serves solely as eustodian of such information pursuant this Agreement-and.claims
1o ownership or property rights thereto-and, upon termination of this Agreement shall, at SBBC’s
request, Teturm ‘o SBBC or dispose of the education records in. compliance with the applicable
Florida Retention Schedules and provide $BBC with. a written. acknowledgment of said
dlspos,ttlon

(c) VENDOR shall, for itself; its officers; employees; agents, repreésentatives, contractors
ot sibcontractors, fully.indemnify dnd hold harmless SBBC and its officers and employees forany
violation of this section, including, without limitation, defending’ SBBC and its officers and
employees against any complaint, admiinistrative or judzcm} proceeding, payrment of any penalty
imposed upon SBBC, or payment ofany and all costs, damages Judgmcnts or losses incurred by
or 1mposcd upon SBBC arising out of a breach of this :covenant by the party, or an officer,
employee, agent, representative, contractor, of. sub-confractor of the party to the extent that the,
party of an officer, emiployee, agent, representanve contractor, Ot sub=contractor of the patty shall
either intentionally or negligently- violate. the provisions of this section or of Sections 1002.22
and/or 1002.221, Florida Statotes, Thig section shall survive the termination of all performance
required or conclusion of all obligations existing under this Agreement.

207 Imspection of VENDOR Records by SBBC. VENDOR: shall establish and
maintin books, records and docurnents (including electronic storage media) sufficient to reflect
all income and expendltures of funds provided by SBBC under this Agreemant All VENDOR
appi!cable records, regardless of the form in which they are kept; shall be open to inspection and.
subject to-audit, inspection, examination, evaluation and/or réproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate; analyze and
verify the satisfactory performancé 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 1o 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,
exariinations, evaluations and/or reproductions, SBBC’s agent or authorized tepresentative 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 ard or reproduction.

(¢)  Audit Site Conditions. SBBC’s agent or its authdri'zed representative shall have
access to V_END_O_R’ facilities and to any and all records related to-this Agreefient, 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 periit audit, inspection,
exarination, evaluation andfor reproduct;on a5 permitted under this section shall constitute
grounds fér termination of this- Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or afl of any VENDOR ¢laims for payment.

(&)  Overcharges and Unauthorized Charges. If'an audit conducted in accordance with
this section distloses.overchargés or unanthorized charges to SBBC by VENDOR in excess of two
percent (29%) 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 hot
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.

(fy  Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents and:material suppliers (hereafter referred fo as “Payees”)
provxdmg services orgoods with regard ta this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR fto
inclildé ‘such tequirements. iri any subcotitract shall constingte: grounds for termination of this
Agrgement by SBBC for cause and shall be grounds for the. excluszon of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR putrsuant to this Agreement and such excluded
costs shall become the Hability of VENDOR.

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

2,08 Notice. When any of the parties desire fo give notice to the other, such notice
must, be in writing, sent by U.S. Mail, postage prepald 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 compliatice 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 Souttieast 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 Dencet
Rekeut Photographic; Inc. dba Leonard’s
147 San Marco Avenue
St. Augustine, FL 32085

2.06 Background Sereening. VENDOR shall comply with all requirements of Sections
1012:32 and 1012.465, Florida Statutes, and all of its personnel who (1) are {o be permitted access
toschooc! 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 sereening required
by the: referenced statutes and meet the standards established by the statutes. This background
soreening will be’ conducted by SBBC in advance of VENDOR or ifs personnel providing any
services under the conditions described in the prevmus sgritence. VENDOR shall bear the cost.of
acquiring the backgtound screening required by Section 1012.32, Florida Statutes, and any fee
imposed by the Florida Depaﬁment of Law Enforcement to maintain the ﬁngerprmts provided
with respect to VENDOR #nd its pers_on_ne] The parties agree that the failure. of VENDOR tg
perform any of the duties described in this section shall constitute a material breach of this
Agresmeént entitling SBBC to tepminate iminiediately. with no further responsﬂnhtles or duties to
perforit under this Agreement. VENDOR agrees to indemnify and hold harmless: SBBC, its
officers and employees from any liability in the formof physical or mental injury, death or property
damags resulting from VENDOR’s failute to comply with the requiremenits of this section of with
Sections 101232 and 1012.465, Flonda Statutes:

2.10' Public Retords. 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 peiform the services ‘required under this Agreément. Upoh request from
SBBC’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public tecords: or to allow the requested publi¢c records. to: be inspected or copied within: a
reasonable timé at a cost that does not exgeed the cost provided in Chiapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall:enisure that public: records that are exempt or
confidéntial and exempt from pubhc records disclosure requirements. are not disclosed except as
authorized by law for the. duration’ of the Agreement’s térm. and following completion of the
Agreement if VENDOR does not transfer the public records-to SBBC. Upon completion of the
Agreement, VENDOR shiall teansfer, at no cost, 10 SBBC all public- records in' possession. of
VENDOR or keep and maintain pubhc records required by SBBC to'perform the services required
under the Agreement. If VENDOR transfets all public tecords to SBBC upon completion: of the
Agreement, VENDOR shall desttoy any duplicate public records that -are-exempt or confidential
and exempt from public recotds disclosure requirements. 1f 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 mustbe provided to SBBC, upontequest
from SBBC’s custodian of public records, in.a format that is corpatible 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  Liability. This section shall survive the termination of all. performance or
obligations under this Agreement and shall be fully binding until such time as dny proceeding
brought on account of this Agreement is baired by ariy applicable statute of limitations.

(@) BySBBC: SBBC agreés to be fully résponsible up to the limits of ‘Séction

768 28, Florida Statutes, forits acts of negligerice, or its employees” acts of negligence when acting
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(b) By VENDOR’s: VENDOR agrees to mdemmfy, hold harmless and defénd 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 othét sims which SBBC, its. agcnts servants and employeés may pay or
become obligated to pay on account of any; all and every claim or demand, or gssertion of Tiability,
or any clain or action founded thereon, arising or alleged 1o have atisen out of the products, goods
or services furnished by VENDOR, its agents, servants or: empioyees the-equipment of VENDOR,
its-agents, Servants or empioyees while such equ;pment ison premlses owned or controlied by
SBBC; or the nejgligence of VENDOR or the negligence of VENDOR's agents when aoting within
the seope of their emplovment. whether such claims. judgments, costs and expenses be for



H Required Conditions. Liability policies must include the following tetms on the
Certificate of Insurance:

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

2). Allliability policies are primary of all other valid and collectable covérage maintained
by The School Board of Browatrd County, Florida.

3) Certificate Holder: The School Beard of Broward County, Florida, ¢lo EXIGIS Risk
Management Setvices, P.O. Bok 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 mmnimum requ;red insurance toverage and must notify
SBBC within two (2) business days‘if required insurance is cancelled..

(hy. SBBC reserves the right to review, reject or accept any required policies. of
insurance, ncluding limits, coverage or endorsements, herein throughout the termi of this

Agreement..

213 Nondiscrimination.

{(aj  Asa condition of entering into this Agreement, VENDOR represents.and warrants
that it will comply with the SBBC’s Commercial Nondisciinyination Policy, as described under;
Section .1 of SBBCs Policy No. 3330 — Supplier Diversity Outreach Program.

(b)  Aspartof such’ comphance VENDOR: shall not discriminate on the basis of race,
color, religion, ancestry or national orgin, sex; age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection; hiring,
ot commercial treatment of subcontractors, vendors, suppliers, or' commereial customers, nor shall
VENDOR. retaliate against any person for reporting Instances of such discrimination. VENDOR
shall ptovide aqual opportunity for subcontractors, vendors, and supphcrs 1 participate in all of
its public secter and private sector subcontracting and supply Dpportumtles provided that nothing
contained it this clause shall prohibit or limit Gtherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are oceurring 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,
quual:ﬁcanon 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 | thicd party.

2.14  Annual Appropnatlon The perFormance and: obhgat;ons of SBBC undet this
Agreement shall be contingent upon.an annual budgetary appropna‘uon by its goverring body. If
SBBC does noi allocate funds for the payment of services or productsto be provided under this
Agreement, this Agreement may be tefminated by SBBC at the end of the period for which funds
have been allocated. SBRC shall notify the other party at the earliest p0551ble time before such
termination. No penalty shall accriie to SBBC. in the svent 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 thig
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
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the discovery of such: érrongouis payfent or overpayment. Any such excess funds shall be
refunded to SBBC:

ARTICLE 3 - GENERAL CONDITTONS

3,01  No Waiver of Sovereign Immi:mtv Nothmg herein ig intended to setve 4s.
a waiver of & sovereign imriunity by any ageney or pohtlcal siibdivision to which sovereign.
immimity may be applicableor of any tights or limits to Hability existing under Section 768.28;
Florida Statutes. This section shall survive the termination of all performanee or obligations under
this Agreement and shall be fully binding until such time as any: proceeding biought on account of
this Agteement is barred by any’ applicable siatute-of limitations.

3,02. No Third Party.Beneficiaries. The partles expressly acknowledge that it is
niot their mtent to créate or confet any nghts of 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 bengficiaties to this Agreement
and that o third party shall be. entitled to assert a claim against any of the patties based upon this
Agreement Nothmg herein shail be: construcd as consent by an agcncy or political subdivision:of
the State. of Flotida to be sued by third parties in any atter 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 agerit of one
another. Neither party or its respective’ agents, employecs subcontractors or assignees: shall
reptesent ta gthers that it has the authatity to bind:the cthier party uriless spemf ically authorizéd in
writing to:do so. No right to SBBC retirerient, leave benefits o any other benefits of SBRC
emiployees shall exist as a result of thé performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemploymerit compeénsation funds or insurance for the other- party or the other party’s officers,
employees; agetits, subcontractors or assigiees.

304 Default. The parties. agree- that, in the event that cither-party is in default of
its obligations under this Agreement, the non—default;ng party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the ¢vent said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
euire same, the tme 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 apphcabie cure period,
this: Agreement may bie terminated by the non~defau£tmg party upon thirty (3 0). days notice. This
remedy is not intended to be exclusive of any other remedy,and cach and every such remedy shali
be cumulative and shall be in addition to every othef remedy how ot hereafier existing at law or in
equity or by statute or otherwise. No single or partial exetcise by any paity of any right, power,
ot remedy hereunder shall preclude any other or future exercise: thereaf. Nothing in this section
shall be construed to pteclude termination for conveniénce pursuant to Section 3.05.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC durmg the term hereof upon thirty (30) days writfen notice o the other parties of its desire
to tefminate 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 confracting with
SBBC under this Agreement agrees that any of its property placed upen SBBC’s facilities pursuant
to this Agreement shall be removed within ten. (10) bBusiniess days followmg 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, fitle to such prapeity shall pass to SBBC,
and SBBC may use or dispose.of such property as SBBC. deems fit and appropriate.

3.06 Compliancewith Laws.  Each party shall comply with all applicable fedetal,
state: and local laws, SBBC policies, codes; rules and regulations in performing its duties;
responsibilitiés and obligations pursuant to this. Agreement..

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

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

3.09 Enptirety of Agieenient. This ‘document incorporates and includes all prior
negotiations, correspondence, conversations, ‘agreements: and understandings apphcabie to. the
matters contgined herein and the parties agree ‘that there are no commitments, agreements or
understandings conceming the subject matter of ‘this Agreement that até not contained in this
document.. Accoxdmgly, the patties: agree that no deviation from the téoms hereof shall be
predicated upon any prior representations or agreements, whether oral or ‘written.

3.10 Binding Effect. This Agrecment . shall be blndmg upon and imire 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,
transférred or encumbered by any party without:the prior written consent-of the othier paity. There
shall be no partial assignments of this Agresment including, without: limitation, the partial
assignment of any right to receive payments from SBEC.

3.12 Captions. The captlens. section designations; section numbers, article:
numbers, titles and headings appearmg in this A greement are inserted only as a maiter of
convenience, have no substantive meaning, and in no-way define, limit, construe or describe the
scape or infent 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 everablhﬁx Ini the event that anv ohe of mote 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
asif such invalid, illegal, unlawful, unenforceable or void séctions, paragraphs, sentences, clauses
or provisions had never been-'ineluded 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
Agreeimnent has been their joint effort. The language agreed to hieréin expresses their mutual intent
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and the resulting document shall not, solely as & matter of judicial construction; be construed more
severely against one of the parties than the other.

3.15 Amendmentss = No modification, aiendiment, 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.

316 Waiver. - The parties agree that each tequirement, 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
deetned a Wwaiver of such provision or modification of this Agreement ufiless the: waiver is in
writing and signed by the party- wawmg such provision. A written waiver shall only be effective
asto the specific instance for'which it is obtained and shall riot be deemied a continving of future
waiver,

3.17 Foree Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agregiment if such performance is prevented by fire,
hurticane; earthquake; explosion, wars, sabotage, accident, flood; acts of God, strikes, ot other
{abor disputes, riot or civil commotions, of by réason of any other matter or condition beyand the
control of either party, and which cannot be overcome by reasonable diligence and without unusual
expense. (“Force:Majeure”). In no event shall & lack of funds-on the part ef either-party be deemed
Force Majeure.

3' 1'8' Survwal Ail representatlons and warrantles made herem mdemmﬁcat:on

of records and property, obhgat:ens to mamtam the conﬁdenﬁahﬁy of records reportmg
requirements; and obligations to returnn public funds: shall survive the termination of this
Ag;reement

of Schools or hls/her des:gnee to take any actions necessary o 1mp1ement and admamster this
Agreement.

320 Counterparts and Multiple Originals. This Agreement may be executed in
‘multiple originals, and may be executed in counterparts, each 'of which shall be deemied to be an
original, but all of which, faken together, shall constitute one and the same Agreement.

321 Authorify. Esach person signing this Agreement on behalf of either party
individually watrants.that he or she has full legal power to execute this Agreement on behalf of
the party for whom he ot she is signing, and ta-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 S‘BBC;

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

By

ATTEST: Donna P. Korn, Chair

Approved.as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools
;. Digitally signed by

" Eric Abend
o, -
e {XhrrS2- Date:2020.10.06
. 11:23:08 -04'00"

Office of the Géﬁéx“_al Counsel

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

(Corporate Seal)
REKCUT PHOTOGRAPHIC INC.
ATTEST:
Narie: OAOUU\dM{L (., D&ﬂ(ﬂ/
, Secretary : . .
B <ot mie_Exewhve Vice £lesident
g;{lgu;—f""\ lf\mmw
Wltness
Ui{ Ad aizb % /ﬁv"‘-/(.;i’
Wilness

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

STATE OF Flovida
COUNTY OF &% . Johns

“The foregomg instrument was acknowledged before me this 2"[7’4 day of
iS‘_&p’rwber . _70OZO by Cloudia Delcer . of
Pereud Bt . cLyi , on: biehalf of the
S Name of Corporatiof or Agency
ersonaiiy nown o me or produced
as identification and did/did not first take an oath,

‘ame of Person
corporation/agency. He/She is

4

Type-of Identification

My Commission Expires: Click enter expiration-date.

Signature — Notary Public

rnoumsmumo 1 EDCF\Q& 80(}4"\7(&\(‘

AP\ f" Hotdry Public - Stake of Florida

é’ Commission # GG 3152831 [ Pr mte’d Name OfNO‘t&I‘y
RO My Comm; Expires Aug 76, 2023

Bpnded thruughNatlunamotary Assn § 636__ ’552-% % ]

Notary’s Cornmission No.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
, , 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 rencwal 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 shali:

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

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

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

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

5) utilize the education records solely for the purposes of providing products and
services as contemplated under this Agreement; and shall not share, publish, sell, distribute,
target advertise, or display education records to any third party;

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 concems 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 inresolving
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,
employce, 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 1t 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 SchoolBoard 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: 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. 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 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 ifs 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 confrolled 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.
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® 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, ¢/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, rejeét 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 oppertunities, 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 erroncous 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 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.

-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 m
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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facilitics 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 medification, 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:

Robert W. Runcie, Superintendent of Schools

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

Donna P. Kom, Chair

Approved as to Form and Legal Content:

. Digitally signed
&/% p .. byEric Abend
ver (Mot Date; 2020.10.06

1112551 -04'00°

Office of the Génerai Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
, by and between

k]

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

and

WESTON PHOTOGRAPHY SCHOOL PORTRAITS, INC.
(hereinafier 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 refetred 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 1o
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 hexcin 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 hexeby 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

201 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 Weston Photography School Portraits, Ine. Page 1 0f 13



202 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 coniracts 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.

203 Pricing for Services. VENDOR agrees that the prices for services offered in its
Proposal shall remain firm for the tenure of this agreement. The VENDOR may submit a request
for price adjustment thirty (30) days prior to the first renewal date. If a price adjustment is approved
by SBBC’s Director of Procurement and Warchousing Services for any renewal period, such
adjusted price roust 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 resetves the right to
decline any contract renewal regardless of price considerations.

204 Prierity of Documents. In the event of any conflict between the documents, the
following priority of documents shali 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 FY20-15] — “School Pictures (Excludes Senior Portraits)” dated
October 7, 2019; then

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

205 SBBC Disclosure of Education Records.

(8)  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
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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.

206 VENDOR Confidentiality of Education Records.

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

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

2) hold any education records in strict confidence and not use or redisclose same
except as required by this Agreement or as required or permitied 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 Agreemenpt, 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 th&ough 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 investipations 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 inresolving
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; sccure 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 pursnant 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 evaluale,
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.

(@) Duration_of Right to Inspeet. 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 Inspectien. 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.

(¢)  Anudit 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)  Failyre 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.

(¢)  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 writien 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 patagraph. 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, F1, 33060

To VENDOR: Matla 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 direet 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 faifure 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 lability 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 ot 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, t0 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.

I[F A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS DUTY TG 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) BySBBC: 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, servanis 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:

(2) 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 QOperations 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.

(@)  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 feast 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.

) Required Conditions. Tiability 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.

7) 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 requited 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.

(@) 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 fermination 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
SBRC does not allecate funds for the payment of services or productsto be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have beer: allocated. SBBC shall notify the other party at the carliest 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 Severeign 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 Confractor. 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 anthority 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-defanlting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shail
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 federa;i;
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 DPlace 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
matiers 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 partjes hereto and their respective successors and assigns.

3,11 Assignment. Neither this Agreement por 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 anty 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, thercfore, 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 Majeuxe. 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 retmburse 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 histher designee to take any actions necessary to implement and administer this
Agreement.

320 Counferparts and Multiple Originals.  This Agreement may be executed in
multiple originals, and may be exceuted in covnterparts, each of which shall be deemed fo be an
original, but all of which, taken fogether, 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,
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FOR SBBC:

{Corporate Seal)

ATTEST:

Robert W. Runcie, Superintendent of Schools

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By

Donna P. Korn, Chair

Approved as to Fori and Legal Content:

. Digitally signed by

&6 p . Eric Abend
- (Mbsr$2- pate: 2020.10.09

Office of the Geﬁéral Counsel ]
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FOR YENDOR:

(Corporate Seal)

WESTON PHOTOGRAP CHOOL
PORTRAITS, INC.

By(z\\ el AN

NG A ——
Name Z!&mft/(.g 9 wal QL.Q; )
Title u\:‘){‘ £ 1\01540 "r*

Witness

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

STATE OF \ Adensdar

COUNTY OF énﬁu}fﬁﬁéé

The foregoing instrument was acknowledged before me this 5 Zl—fé day of

/@(‘7{7#561 J s ezt by of
P tnale Apuscle 2, onbohalf of the
Name of Person Name of Corporation or Agency

corporatlon/ : gency He/She is personally known to me or produced

z Coievomage - as identification and did/did not first take an oath.
Type of Identlﬁcatwn

My Commission Expires: Click enter expiration date.

A%Wr /2 20235

Public

. REBELCA JANE COLEGROVE ' :
A=A Notary Public - State of Florida rinted Name of Notary

58wy Comm‘.s;iar;#(if 3515,493023
- S5 Wy Comm, Explres Aug
"Bénded through National Notary Assn, f? (‘) 3 é ‘:)—“(7’? %

Notary’s Commission No.
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