AGENDA REQUEST FORM Special Order Request
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA O Yes ® No
MEETING DATE Mar 32015 10:15AM - Regular School Board Meeting Time
AGENDA ITEM |OPEN ITEMS '
CATEGORY |EE. OFFICE OF STRATEGY & OPERATIONS Open Agenda
TITLE: DEPARTMENT .Procurement & Warehousing Services ®© Yes O No

FP Recommendation of $500,000 or Greater - 15-090E - Network and Telecommunication Goods and Services (E-Rate)

REQUESTED ACTION:

Approve the recommendation to award the above contract. Contract Term: July 1, 2015, through June 30, 2020, 5 Years; User Department:
nformation & Technology; Award Amount: $144,000,000; Vendors Awarded: Universal Cabling System; JDL Technologies, Inc.; and AT&T
Corp.; M/WBE Vendors(s): See supporting documents for M/WBE participation

SUMMARY EXPLANATION AND BACKGROUND:

The School Board of Broward County, Florida, received eight (8) proposals for 15-090E - Network and Telecommunication Goods and Services
E-Rate). This RFP was developed to provide a consolidated, E-Rate compliant, competitive bid opportunity for a broad scope of network and
telecommunication goods and services. The RFP was divided into seven commodity groups; each encompass a number of goods and services
heeded to ensure successful operations of the District's educational programs and business activities while leveraging E-Rate funding support
Where available. See Supporting Docs for continuation of Summary Explanation and Background. A copy of the RFP documents are available
pnline at: http://www.broward.k1 2.fl.us/supply/docs/contracts/RFP-1 5-090E-Network.pdf.

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

SCHOOL BOARD GOALS:
@ Goal 1: High Quality Instruction O Goal 2: Continuous Improvement O Goal 3: Effective Communication

FINANCIAL IMPACT:

The estimated financial impact for the five (5) year term of the contract will be $1 44,000,000. The source of these funds will include annual
capital dollar appropriations; appropriations related to capital funding projects, and the annual IT District's Telecommunications budget.

EXHIBITS: (List)

(1) Continuation of Summary Explanation and Background (2) Agreements-3 (3) Recommendation Tabulation (4) Financial
Analysis Worksheet (5) Supplier Evaluation

BOARD ACTION: SOURCE OF ADDITIONAL INFORMATION:
APPROVED Name: Ed Hineline Phone: 754-321-0288
(For Official School Board Records Office Only) Name: Ruby Crenshaw Phone: 754-321-0501

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
Senior Leader & Title

Maurice L. Woods - Chief Strategy & Operations Officer Approved In Open MAR ¢3 20®
Board Meeting On:

Signature

By: 7 P s
Maurice Woods y -

Electronic Signature

Form #4189 Revised 12/12
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AGREEMENT

THIS AGREEMENT is made and entered into as of this (3 /(/day of /744 I/‘ﬁ/jl, ,
2015, 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

AT&T CORP.
(hereinafter referred to as “AT&T.”),
whose principal place of business is
2001 NW 64 Street, Suite 100, Ft. Lauderdale, Florida 33309

SBBC and AT&T are referred to collectively as Parties.

WHEREAS, SBBC issued a request for proposal, identified as RFP 15-090E- Network
and Telecommunication Goods and Services (E-Rate) dated November 19, 2014, and amended
by Addendum No. 1, dated November 21, 2014, Addendum No. 2, dated November 25, 2014,
Addendum No. 3, dated December 5, 2014, Addendum No. 4, dated December 9, 2014,
Addendum No. 5, dated December 10, 2014, Addendum 6, dated December 12, 2014,
Addendum No. 7, dated December 15, 2014, Addendum 8, dated December 16, 2014, and
Addendum No. 9 dated December 18, 2014 (herein referred to collectively as “RFP”), which is
incorporated by reference herein, for the purpose of receiving proposals for certain network
telecommunications, internal connections and internet equipment and goods services; and

WHEREAS, AT&T, on its own behalf and behalf of its service-providing affiliates, has
submitted proposals in response to RFP (hereinafter referred to as “PROPOSALS”), incorporated
by reference, as the highest ranked proposer on Group 4 Voice Equipment, Group 5 Voice-
Circuit- Switched, Group 6 Voice Packet- Switched, and Group 7 Voice- Cellular and Data.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants

contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:
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ARTICLE 1 - RECITALS

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

ARTICLE 2 — SPECIAL CONDITIONS

2.01. Definitions. The following definitions shall be used within this Agreement.

a) "Affiliate" of a party means any entity that controls, is controlled by or is under
common control with such party.

b) “Extended Term” shall mean each term after the initial term of the Agreement is
complete.

¢) “Hazardous Materials” means any substance or material capable of posing an
unreasonable risk to health, safety or property or whose use, transport, storage,
handling, disposal, or release is regulated by any law related to pollution, protection
of air, water, or soil, or health and safety.

d) “Initial Term” shall mean the first term of the Agreement.

e) “Pricing Schedule(s)” identifies the Services AT&T may provide to SBBC, the price
(including discounts, if applicable) for each Service and the term during which such
prices are in effect.

f) “Service(s)” shall mean the specific Services that AT&T has agreed to provide to
SBBC in accordance with the terms and conditions of this Agreement.

g) “Service Component” shall mean an individual component of a Service provided
under this Agreement.

h) “Service Guides” shall mean the description, pricing, and other terms and conditions
for the Service not covered by a Tariff or Guidebook may be contained in a Service
Guide, which may be found at http://att.com/servicepublications or other locations
AT&T may designate.

1) “Service Level Agreement(s) ‘SLA’” shall mean a part of a Service contract where
the level of Service is formally defined.

j) “Tariffs and Guidebooks” “Tariffs” are documents containing the standard
descriptions, pricing, and other terms and conditions for a Service that AT&T files
with regulatory commissions. “Guidebooks” are documents containing the standard
descriptions, pricing, and other terms and conditions for a Service that were, but no
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longer are, filed with the regulatory commissions. Tariffs and Guidebooks may be
found at http://att.com/servicepublications or other locations AT&T may designate.

k) “User” means anyone who uses or accesses any Service provided to SBBC. SBBC
will cause Users to comply with this Agreement, and SBBC agrees that SBBC is
responsible for User’s use of Services, unless expressly provided to the contrary in
applicable Service Publications.

ARTICLE 2 — SPECIAL CONDITIONS

2.02 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on July 1, 2015, and conclude on June
30, 2020 (hereinafter referred to as “Initial Term™). The Initial Term of this Agreement may be
extended, if needed, for 180 days beyond the expiration of the Initial Term. If SBBC, desires to
extend this Agreement beyond the Initial Term, SBBC shall send, through its Procurement &
Warehousing Servicing notice to AT&T thirty (30) days prior to the end of the current contract
period. Upon mutual agreement by SBBC and AT&T to extend this Agreement, as stated above,
an amendment to Agreement will be placed on a School Board Agenda for approval by SBBC.

2.03  Pricing. The pricing sheets found in the Proposal Responses for Groups 4, 6
and 7 are incorporated herein as the prices for those Groups. Exhibit C is the revised
pricing sheet for Group 5 and is incorporated herein. A Pricing Schedule (including
related attachments) identifies the Services AT&T may provide to SBBC, the price (including
applicable discounts) for each Service and the terms during which such prices are in effect. Any
future Pricing Schedule(s) that is/are necessitated by the introduction of a new Service that is
accompanied by terms and conditions that differ from the terms and conditions herein to will
require a contract amendment and approval. Any Additional Services that receive E-Rate
approval may be procured under this Agreement by SBBC.

SBBC understands that in the future, new goods and Services may have unique terms
and conditions; however, AT&T will make every effort to have the related Pricing Schedule(s)
agree with terms and conditions of this Agreement.

2.04 Goods and Services. As currently contemplated by the Parties, AT&T shall
provide telecommunication Services, as described in AT&T’S response to the RFP. SBBC at its
discretion may purchase additional goods and Services in accordance with the terms hereof and
subject to the requirements for new Services set forth in Section 2.02 above. SBBC authorizes
the superintendent or his designee to place orders for such additional goods and services as are
needed by the school district.

2.05  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: Exhibit A, to this Agreement; then
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Second: This Agreement including Exhibits B & C; then

Third: Addendum Nos. 9, 8,7, 6, 5,4, 3, 2 and 1; then

Fourth: RFP 15-090E “Network and Telecommunications Goods and
Services (E-Rate)”’; then

Fifth: Proposals submitted in response to the RFP by AT&T

Notwithstanding anything herein to the contrary, with respect to Service Level
Agreements (“SLA”), SLAs set forth in the response to the RFP by AT&T shall take precedence
over all other references to Service SLAs in this Agreement.

2.05.1 E-Rate Rider. The E-Rate Rider is incorporated herein as Exhibit D.
2.06  Acceptable Use Policy. AT&T’s Acceptable Use Policy (AUP) applies to

Services provided over or accessing the Internet. The AUP may be found at
http://att.com/aup or other locations AT&T may designate.

2.07 Indemnification.

A. By SBBC: SBBC agrees to be fully responsible for its acts of negligence or its
agent’s acts of negligence when acting within the scope of their employment and agrees to be
liable for any damages resulting from said negligence. Nothing herein shall be construed as a
waiver by SBBC of sovereign immunity or of any rights or limitations of liability existing under
Section 768.28, Florida Statutes.

B. By AT&T:  AT&T 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 AT&T, its agents, servants or employees; the
equipment of AT&T, its agents, servants or employees while such equipment is on premises
owned or controlled by SBBC; or the negligence of AT&T or the negligence of AT&T 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 AT&T, SBBC or otherwise.

2.09 Price Adjustments: Prices set forth in the Pricing Schedule Exhibit C as
applicable shall remain fixed for the first year of the Initial Term of the Agreement and may be
adjusted annually on the contract anniversary date by amendment of this Agreement. SBBC will
accept price reductions for all goods and Services at any time during the term of the Agreement.
AT&T must justify any request for a price increase. Such justification may include, but not
limited to, an industry-wide increase in prices for comparable Services or changes in economic
conditions that adversely affect AT&T. Any request for price adjustment shall be accompanied
with proper justification and be submitted, in writing to Educational Technology Services
Department, 7720 West Oakland Park Boulevard, 2nd Floor, Sunrise, Florida 33351 with a copy
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to the Purchasing Agent, Procurement & Warehousing Services Department, 7720 West Oakland
Park Boulevard, Suite 323, Sunrise, Florida 33351, thirty (30) days prior to the anniversary date
of the agreement and shall only be effective upon written approval to AT&T from SBBC. Price
adjustments shall be negotiated in good faith. SBBC reserves the right to reject any request for a
price adjustment and cancel the renewal of any contract with an increase in prices. SBBC
reserves the right to consult the U.S. Department of Labor, Bureau of Labor Statistics indices or
any commercial or commodity-based index technology goods and Services as a basis for
reviewing price adjustments.

During the Contract term, if AT&T offers lower prices for the same, or nearly the same, services
to other similar sized schools in the State of Florida under the same or similar terms and
conditions, SBBC expects that the costs for contracted goods and services will be adjusted
downward accordingly by AT&T on a prospective basis. In determining whether terms and
conditions are "similar" for purposes of the above, only those terms and conditions that have a
reasonable relationship to the price of the service should be considered so as to bring about the
reasonable purpose of this requirement.

2.10 Proposals Are Not Confidential: This agreement and all documents are
referenced herein are not confidential or trade secrets and are public records subject to public
inspection under applicable law.

2.11 Privacy Laws: Each party is responsible for complying with the privacy
laws applicable to its business. If SBBC does not want AT&T personnel to comprehend SBBC’s
data to which they may have access in performing Services, SBBC should encrypt such data so
that it will be unintelligible. Until directed otherwise by SBBC in writing, if AT&T designates a
dedicated account representative as SBBC’s primary contact with AT&T, SBBC authorizes that
representative to discuss and disclose SBBC’s customer proprietary network information (CPNI)
to any employee or agent of SBBC without a need for further authentication or authorization.

2.12  Termination. This Agreement may be terminated with or without cause by SBBC
during the term hereof upon thirty (30) days written notice to VENDOR of its desire to terminate this
Agreement. In the event of such termination, SBBC shall pay VENDOR for all services rendered
through the effective date of termination. Further, SBBC reserves the right to terminate at any
individual site or group of sites at any time business operations require circuit disconnection without
adverse effect on the remainder of the Agreement.

2.13  New Goods/Services: SBBC expects, during the term of this Agreement, as new
business needs are identified and as technologies change, that SBBC will identify different goods
and Services to procure. SBBC realizes that AT&T may introduce new goods and Services
during the term of this Agreement. SBBC reserves the right to procure these goods and/or
Services as part of this Agreement through written quotation by AT&T and amendment of this
Agreement. SBBC and AT&T reserve the right to negotiate pricing and transactional
documents, including but not limited to, Pricing Schedule or Pricing Exhibit(s), as applicable for
new goods and services.
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2.14 Right to Audit Provision. AT&T and its subcontractor’s (Partner in
Engagement) records shall include, but not be limited to, accounting records pertaining to
delivery of goods and Services, invoices and billing information, payroll time sheets as related to
invoices for contract staffing to substantiate payment rates, credit payments to SBBC resulting
from billing errors or any other reasons, written policies and procedures, subcontractor’s files
and any other supporting evidence necessary to substantiate payments and credit payments to
SBBC resulting in billing errors or any other reasons related to this Agreement (all the foregoing
herein after referred to as “records”) shall be open to inspection and subject to audit and/or
reproduction, during normal working hours (or mutually convenient times upon reasonable prior
notice), by SBBC’s agent or its authorized representative to the extent necessary to adequately
permit evaluation and verification of any invoices, payments or claims submitted by AT&T or
any of its subcontractors pursuant to this Agreement. Subject to legal and regulatory
requirements applicable to AT&T, SBBC can request records relevant to the disputed charges.
Such records subject to examination shall also include, but not limited to, those records
necessary to evaluate and verify payments and any other matters or items associated with this
Agreement. There shall be no charge from AT&T to SBBC to perform this audit.

For the purpose of such audits, inspections, examinations and evaluations, SBBC’s agent
or authorized representative shall have access to said records from the effective date of this
Agreement, for the duration of the work and until five (5) years after the final payment by SBBC
pursuant to this Agreement, subject to applicable legal and regulatory requirements. All
subcontractor work which cannot be documented as paid by AT&T as required by this
Agreement and/or found not to be in compliance with the provisions of this Agreement shall be
reimbursed to SBBC.

Subject to legal and regulatory requirements applicable to AT&T, SBBC’s agent or
authorized representative shall have access to AT&T’s facilities, shall have access to all
necessary records and shall be provided adequate and appropriate work space, in order to
conduct audits in compliance with this article. SBBC’s agent or its authorized representative
shall give AT&T reasonable advance notice of intended audits.

AT&T will verify that invoice pricing is accurate and correct on each invoice. If an audit
identifies discrepancies, such as an overpayment, AT&T will be required to reimburse SBBC for
the discrepancy within 60 days of confirmation by a credit issued on SBBC’s account and a
reimbursement check made payable to: The School Board of Broward County, Florida for any
remaining balance. Any challenges to the discrepancies of the audit must be addressed, in
writing, to the Chief Auditor of SBBC.

2.15 LIMITATION OF LIABILITY. AT&T’S ENTIRE LIABILITY, AND SBBC’S
EXCLUSIVE REMEDY, FOR DAMAGES ARISING OUT OF MISTAKES, OMISSIONS,
INTERRUPTIONS, DELAYS, ERRORS OR DEFECTS IN THE SERVICES AND NOT
CAUSED BY SBBC’S NEGLIGENCE, SHALL IN NO EVENT EXCEED AN AMOUNT
EQUIVALENT TO THE PROPORTIONATE CHARGE TO SBBC FOR THE PERIOD OR
SERVICE DURING WHICH SUCH MISTAKE, OMISSION, INTERRUPTION, DELAY,
ERROR OR DEFECT IN THE SERVICES OCCURS AND CONTINUES OR THE AMOUNT
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OF FEES BY SBBC TO AT&T UNDER THIS AGREEMENT, IN NO EVENT SHALL ANY
OTHER LIABILITY ATTACH TO AT&T.

THIS LIMITATION OF LIABILITY WILL NOT APPLY TO: (I) BODILY INJURY, DEATH,
OR DAMAGE TO REAL OR TANGIBLE PROPERTY DIRECTLY CAUSED BY AT&T’S
NEGLIGENCE; (II) BREACH OF SECTIONS, CONFIDENTIAL INFORMATION,
PUBLICITY OR TRADEMARKS; (III) SETTLEMENT, DEFENSE OR PAYMENT
OBLIGATIONS FOR THIRD PARTY CLAIMS; OR (IV) DAMAGES ARISING FROM
AT&T’S NEGLIGENCE OR MISCONDUCT.

NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE, OR SPECIAL DAMAGES,
INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOST PROFITS, ADVANTAGE,
SAVINGS AND REVENUES OR INCREASED COST OF OPERATIONS.

2.16 DISCLAIMER OF LIABILITY. AT&T WILL NOT BE LIABILE FOR ANY
DAMAGES, EXCEPT TO THE EXTENT CAUSED BY AT&T’S NEGLIGENCE OR
MISCONDUCT, ARISING OUT OF OR RELATING TO INTEROPERABILITY, ACCESS
OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, EQUIPMENT,
CONTENT, OR NETWORKS PROVIDED BY SBBC OR THIRD PARTIES; SERVICE
DEFECTS, SERVICE LEVELS, DELAYS OR INTERRUPTIONS (EXCEPT FOR LIABILITY
FOR SUCH EXPLICITY SET FORTH IN THIS AGREEMENT); ANY INTERRUPTION OR
ERROR IN ROUTING OR COMPLETING CALLS OR OTHER TRANSMISSIONS
(INCLUDING 911 CALLS OR ANY SIMILAR EMERGENCY RESPONSE NUMBER);
LOST OR ALTERED MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS
TO OR THEFT, ALTERATION, LOSS OR DESTRUCTION OF SBBC’S, ITS AFFILIATES,
USERS® OR THIRD PARTIES® APPLICATIONS, CONTENT, DATA, PROGRAMS,
NETWORK OR SYSTEMS.

2.17 M/WBE COMMITMENT. Throughout the term of the Agreement, AT&T shall
take commercially reasonable steps and use commercially reasonable resources to identify
SBBC-certified M/WBE vendors who may be engaged to fulfill various aspects of the
Agreement, including, for instance, without limitation, M/WBE vendors to provide fuel for fleet
services, construction and maintenance services for cell towers, electrical suppliers, and
construction and engineering resources, and to begin engaging those vendors on a commercially
reasonable basis, where feasible. AT&T agrees to provide monthly reports and to conduct
quarterly meetings with SBBC to discuss progress in meeting the SBBC’s objectives regarding
M/WBE participation, including dollars spent on M/WBE vendors for the quarter; and to
continue to assess throughout the Term of the Agreement new possibilities for M/WBE vendor
participation suggested by SBBC. If at any time during the Term the parties agree that it is
reasonably feasible to include a specific dollar figure for M/WBE participation, the Agreement
shall be amended to include the dollar participation objective.

2.18 Inspection of AT&T’S Records by SBBC. AT&T 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 AT&T
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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 any and all invoices, billings, payments and/or claims submitted by AT&T or any of
AT&T payees pursuant to this Agreement. 47&T Records subject to examination shall include,
without limitation, those records necessary to evaluate and verify direct and indirect costs
(including overhead allocations) as they may apply to costs associated with this Agreement.
AT&T Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) AT&T Records Defined. For the purposes of this Agreement, the term
“AT&T Records” shall include, without limitation, and any supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to AT&T 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 AT&T pursuant to this
Agreement.

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

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to AT&T facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section.

(e) Failure to Permit Inspection. Failure by AT&T 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 the denial
of some or all of any AT&T claims for payment by SBBC.

€3] Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by AT&T
in excess of ten percent (10%) of the total billings under this Agreement, the actual cost of
SBBC’s audit shall be paid by AT&T, provided that the audit fees must be customary and
reasonable and proportionate to the size of the billing error. If the audit discloses billings or
charges to which AT&T is not contractually entitled, AT&T shall pay said sum to SBBC within
twenty (20) days of receipt of written demand under otherwise agreed to in writing by both
parties.
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Florida Statutes, and any fee imposed by the Florida Department of Law Enforcement to
maintain the fingerprints provided with respect to AT&T and its personnel. The parties agree
that the failure of AT&T 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. AT&T 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 AT&T failure to comply with the requirements
of this Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 — GENERAL CONDITIONS

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

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

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized
in writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
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 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Property Upon 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
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property placed upon SBBC’s facilities pursuant to this Agreement shall be removed within ten
(10) business days following the termination, conclusion or cancellation of this Agreement and
that any such property remaining upon SBBC’s facilities after that time shall be deemed to be
abandoned, title to such property shall pass to SBBC, and SBBC may use or dispose of such
property as SBBC deems fit and appropriate.

3.06 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.

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

3.08 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 with interest calculated from the date of the erroneous payment or
overpayment. Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the erroneous payment or overpayment was made
by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d)
meet all requirements for retaining public records and transfer, at no cost to SBBC, all public
records in that party’s possession upon termination of its Agreement with SBBC and destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. All of such party’s records stored electronically must be provided to
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SBBC in a format that is compatible with SBBC’s information technology systems._ Each party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Each party shall
be responsible for compliance with any public documents request served upon it pursuant to
Section 119.07, Florida Statutes, and any resultant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto are
public records and do not constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Sections 1002.22 and 1002.221, of Exhibit B and of Florida Statutes; FERPA,
and ef any other state or federal law or regulation regarding the confidentiality of student
information and records. Each such party agrees, for itself, its officers, employees, agents,
representatives, contractors or subcontractors, to fully indemnify and hold harmless SBBC and
its officers and employees for any violation of this section, including, without limitation,
defending SBBC and its officers and employees against any complaint, administrative or judicial
proceeding, payment of any penalty imposed upon SBBC, or payment of any and all costs,
damages, judgments or losses incurred by or imposed upon SBBC arising out of a breach of this
covenant by the party, or an officer, employee, agent, representative, contractor, or sub-
contractor of the party to the extent that the party or an officer, employee, agent, representative,
contractor, or sub-contractor of the party shall either intentionally or negligently violate the
provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

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

3.12  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.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 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.

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

3.16  Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party.
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There shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC. Notwithstanding the foregoing, AT&T
may assign all or part of the Award of the Agreement to a corporate affiliate of AT&T.

3.17 Incorporation by Reference. Exhibits A, B, C, and D attached hereto and
referenced herein shall be deemed to be incorporated into this Agreement by reference.

3.18 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 effect this
Agreement and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 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.

3.20 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.

3.21 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.

3.22 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.

3.23  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.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and
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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.

3.25 Contract Administration: SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this

Agreement.

3.26  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.
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IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement on the
date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA
By C i \/‘J AR / \&‘ L /’/

DONNA P. KORN, Chair

Approved as to Form and Legal Content:

RobertW Runcie, Superhmrdént of Schools @
44

Office of the Genera‘[\l B?ounsel

o;l/ja/}@/
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FOR AT&T

(Corporate Seal)

AT&T Corp.

ATTEST: b
By 01 [ [l

John D. fl»{wm Jrk'gehlor Vice President

, Secretary Government, Education & Healthcare
-or-
% M M/é f \(M,/
Wltness gf
/
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 /:Lv\,M,,23 )
COUNTY OF /Liirom etz

The foregoing instrument was acknowledged before me this 0 day of
454&““‘3 ,2015by  JohnN D. Tewin IR of
Name of Person
ATy T , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced HA Ip as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: _A‘(Uu._b /’? 0p
90‘7 ) et A

Signature — Notary Public

f?oxwwq Lother

(SEAL) Printed Name of Notary
W-001170(29

Notary’s Commission No.

e s e g,

FONNA LUTHER

{NOTARY PUBLIC, GWINNETT COUNTY GEORGIA!
MY COMMISSION EXPIRES AP |
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EXHIBIT A
NEGOTIATED ITEMS

The following apply to Groups 4, 5,6, and 7.

6.3.3

AT&T agrees to withdraw its original response. AT&T has offered and SBBC has accepted
the following: “Limits not less than $3,000,000 per claim or wrongful act in the annual
aggregate covering services provided under this Agreement.”

6.3.5

Replace proposal response language with: AT&T has read and agrees.

6.3.7

AT&T has automatic coverage for additional insured when required by written contract,
and therefore will not include as a specific endorsement.

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

6.3.8

CANCELLATION OF INSURANCE: Vendors are prohibited from providing services under this
contract with SBBC without the minimum required insurance coverage and must notify
SBBC at least 30 days in advance of any cancellation of any required coverage that is not
replaced.

6.4.3

AT&T agrees subject to AT&T’s reasonable security requirements, no more than once
every 12 months and at SBBC’s own expense.

6.4.4

AT&T will credit SBBC for any overpayments and will refund those overpayments, in the
form of a credit (and with no interest included), within two billing cycles of the
overpayment.

6.4.5

AT&T agrees to withdraw its request for a $10,000 cap in exchange for language providing
that the audit fees must be customary and reasonable and proportionate to the size of the
billing error.

6.6

Section 6.6 (Copyright Indemnification) is revised to include the following: This obligation
should not apply where any alleged infringement arises out of or results from: (a)
Customer’s, its Affiliate’s or a User’s content; {(b) modifications to the Service by Customer,
its Affiliate or a third party, or combinations of the Service with any non-AT&T services or
products by Customer or others; (c) AT&T’s adherence to Customer’s or its Affiliate’s
written requirements; or (d) use of a Service in violation of this Agreement. AT&T has read
and agrees to Section 6.6 as revised.

7.11

AT&T can support an Electronic Funds Transfer (EFT) payment arrangement. AT&T will
accept ACH transactions from SBBC that are in either CCD+ or CTX format. These formats
include both remittance information and addenda records.

SBBC will be asked to complete an ECF11 Registration form prior to the establishment of
the EFT payment arrangement. AT&T legal requirements prohibit AT&T from using any
SBBC provided enrollment form. Additionally, not all of the proposed AT&T services may
use the EFT payment process. AT&T will identify those services eligible to accept ACH




payments upon award of the RFP. SBBC will be required to provide a list of the Remit to
PO Boxes to AT&T for review.

7.14

Section 7.14 (Patents and Royalties) is revised to include the following: The obligations set
forth in Paragraph 7.14 Patents and Royalties, of the RFP, shall not apply where any
alleged infringement arises out of or results from: (a) Customer’s, its Affiliate’s or a User’s
content; (b) modifications to the Service by Customer, its Affiliate or a third party, or
combinations

of the Service with any non-AT&T services or products by Customer or others; (c) AT&T’s
adherence to Customer’s or its Affiliate’s written requirements; or (d) use of a Service in
violation of this Agreement. AT&T has read and agrees to Section 7.14 as revised.

7.18

AT&T has read and agrees to Section 7.1 (Indemnification). In addition, AT&T will be
responsible for obtaining licenses and permits required for its work at its costs, and SBBC
will be responsible for obtaining any easements, rights-of-way or other consents required,
at SBBC's cost.

7.19

AT&T’s proposal Response takes precedence over the RFP.

7.26

Notwithstanding the foregoing, Vendor may assign all or part of the Award of Agreement
to a corporate affiliate of Vendor.

7.27

The parties agree to a 30 day cure period, instead of a five (5) day cure period, to be in-line
with the cure period for contract breach.

7.43

The parties agree to the following: During the Contract term, if VENDOR offers lower
prices for the same, or nearly the same, services to other similar sized schools in the State
of Florida under the same or similar terms and conditions, SBBC expects that the costs for
contracted goods and services will be adjusted downward accordingly by the VENDOR on a
prospective basis. In determining whether terms and conditions are “similar” for purposes
of the above, only those terms and conditions that have a reasonable relationship to the
price of the service should be considered so as to bring about the reasonable purpose of
this requirement.”

7.46

AT&T has developed and maintains AT&T Security Policy and Requirements (ASPR), a
comprehensive set of security control standards based in part on leading industry security
standards (e.g., COBIT, ISO/IEC 27001:2005, etc.). AT&T’s Security Policy is 1ISO27000
certified. The certification encompasses all functions and services within the business,
including our network operations centers, all AT&T IDCs, and AT&T’s Hosting & Cloud
Services. Making any changes to our policy could jeopardize this certification. Given the
dynamic environments that AT&T supports, ASPR content is continually re-evaluated and
modified as industry standards evolve and as circumstances require. In addition, operating
procedures, tools and other protective measures are regularly reviewed to ensure the
highest standards of security are observed throughout the corporation. AT&T uses a
shared environment in which systems, equipment, software and data (including
databases) utilized in the provision of the Services to Customer are additionally utilized for
the benefit of other AT&T customers other than Customer (the “Shared Environment”).

7.52

AT&T excepts to 7.52 and has included fees in the prices quoted.




7.54

For purposes of this Proposal, the identification of certain services as “eligible” or "non-
eligible" for Universal Service (“E-Rate”) funding is not dispositive, nor does it suggest that
this or any other services in this Proposal will be deemed eligible for such funding. Any
conclusions regarding the eligibility of services for E-Rate funding must be based on

several factors, many of which have yet to be determined relative to the proposed services
and equipment described herein. Such factors will include, without limitation, the ultimate
design configuration of the network, the specific products and services provisioned to
operate the network, and the type of customer, and whether the services are used for
eligible educational purposes at eligible locations. In its proposal, AT&T will take guidance
from the "Eligible Services List" and the specific sections on product and service eligibility
on the Schools and Libraries Division (“SLD”) of the Universal Service Administrative
Company (“USAC”) website www.usac.org/sl. This site provides a current listing of eligible
products and services, as well as conditionally eligible and ineligible services. This guidance
notwithstanding, the final determination of eligibility will be made by the SLD after a
review of the customer’s E-Rate application for this proposal. If AT&T is awarded the bid
for this project, AT&T will provide assistance on the E-Rate application solely on matters
relative to the functionality of the services and products which comprise the network.
Nevertheless, the responsibility for the E-Rate application is with the customer. AT&T is
not responsible for the outcome of the SLD’s decision on these matters.

Group 4 | The following only apply to this group.

G4.3.12 | Avayais unable to commit to this requirement; therefore, neither can AT&T. AT&T or the
manufacturer do commit to offering the replacement product at the same discount off list
price as the discontinued product.

G4.3.21 | Replace current proposal response language with “AT&T is not able to provide the
requested information directly upon invoices. However, we will provide itemized pricing,
and serial numbers for items greater than $1000, under separate cover, which can be
affixed to their corresponding invoices. For items priced at $1000 or lower, AT&T will
provide itemized pricing and serial numbers, where available and upon request, also under
separate cover, which can be affixed to their corresponding invoices.”

G4.3.22 | Replace current proposal response language with: AT&T has read and agrees.

G4.3.27 | Replace current proposal response language with the following language with which SBBC
expressed his acceptance: “AT&T has read and agrees. AT&T is unable to make a specific
commitment, but we will make all reasonable efforts to accommodate an acceptable
temporary solution in the event of inability to receive equipment from a
manufacturer. Under no circumstance will AT&T's failure to order equipment in a timely
manner excuse AT&T from its obligation to provide equipment on a timely basis pursuant
to the terms of the RFP.”

G4.3.9 AT&T’s proposal Response takes precedence over the RFP.

G4.3.10 | AT&T’s proposal Response takes precedence over the RFP.

G4.3.11 | AT&T’s proposal Response takes precedence over the RFP.

G4.3.16 | AT&T’s proposal Response takes precedence over the RFP.

G4.3.19 | AT&T's proposal Response takes precedence over the RFP.

G4.3.33 | AT&T’s proposal Response takes precedence over the RFP.




Group 5 | The following apply only to this group.

G5.3.14 | AT&T's proposal Response takes precedence over the RFP.
G5.3.15 | AT&T’s proposal Response takes precedence over the RFP.
Group 6 | The following apply only to this group.

G6.3.6 AT&T’s proposal Response takes precedence over the RFP.
G6.3.28 | AT&T's proposal Response takes precedence over the RFP.
Group 7 | The following apply only to this group.

G7.3.14 | AT&T's proposal Response takes precedence over the RFP.
G7.3.21 | AT&T’s proposal Response takes precedence over the RFP.
G7.3.22 | AT&T's proposal Response takes precedence over the RFP.




EXHIBIT “B”

Safeguarding the Confidentiality of Student Records and Information

The parties acknowledge that Sections 1002.022, 1002.221 and 1002.222, Fla. Stat. and the Family
Educational Rights and Privacy Act (FERPA, 20 U.S.C. § 1232g) and its implementing regulations
(34 C.F.R. Part 99), protect the privacy rights of students and their parents with respect to
information and records created and/or maintained by public schools. The student personally
identifiable information (PIl) may be disclosed only in compliance with FERPA. Pursuant to
FERPA, the information provided by SBBC shall be limited to that which is necessary to effectively
serve the student.

Each party participating in this Agreement further agrees to:

(1) Hold the student records and information in strict confidence and not use or disclose except
as required by this Agreement or as required or permitted by law unless the parent of a student
provides prior written consent for their release. All shared student records will be disclosed
only to those who have a need to access the information in order to perform their assigned
duties in the performance of this Agreement. Absent consent from the parent or eligible student,
student records and information will not be disclosed except as allowed by the aforementioned

laws.

(2) Safeguard the student records through administrative, physical and technological safety
standards to ensure adequate controls are in place to protect the student information in
accordance with FERPA’s privacy requirements.

(3) Continually monitor its operations and take all actions necessary to assure that the student
information and records are safeguarded in accordance with the terms of this Agreement, and

(4) Ensure that all employees, appointees or agents of each party to this Agreement who are
granted access to shared student records will have successfully completed (1) the background
screening requirements under Section 435.04, Florida Statutes, under Level 2 screening standards
and (2) the FERPA training webinars, as they may become available, at the U.S. Department of
Education, Privacy Technical Assistance Center website:
http://www?2.ed.gov/policy/gen/guid/ptac/index.html, http://ptac.ed.gov/ including, but not limited
to, http://www?2.ed.gov/policy/gen/guid/ptac/pdf/slides.pdf

Each party to this Agreement agrees to notify the other party immediately upon discovery of a
breach of confidentiality of student information and to take all necessary notification steps as may
be required by federal and Florida law. A breach of the confidentiality requirements shall
constitute grounds for immediate termination of this Agreement without advance notice. Any
provisions within this Agreement concerning the resolution of disputes shall not be applicable to
a breach of the requirements of this Exhibit “B.”

This section shall survive the termination of all performance or obligations under this Agreement
and shall be fully binding until such student records are returned to The School Board of Broward



County, Florida (“SBBC”) or disposed of in compliance with the applicable Florida Retention
Schedules and a written acknowledgment of said disposition is provided to SBBC.
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EXHIBIT C: REVISED PRICING LIST FOR GROUP 5 ONLY
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ATTACHMENT TO THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA ("Customer") 7/1/2015 (“Agreement”)
FOR SERVICES AND/OR PRODUCTS SUBJECT TO UNIVERSAL SERVICES (“E-RATE”) FUNDING

This Attachment ("Attachment"), entered into by AT&T Corp. from Agreement (“AT&T”) and The School Board of
Broward County, Florida (“Customer”) and effective as of the date above (“Effective Date”), is an attachment to the
Agreement. This Attachment shall have the same term as the Agreement. If there are any inconsistencies between
the Agreement and this Attachment with respect to the Service for which E-rate funding is sought, the terms and
conditions of this Attachment shall control.

TERMS AND CONDITIONS APPLICABLE TO E-RATE FUNDED PRODUCTS AND SERVICES

Customer may seek funding through the Federal Universal Service Fund program known as “E-
Rate” for some or all of the Services or Service Components purchased under the Agreement. E-
Rate is administered by the Schools and Libraries Division (“SLD”) of the Universal Service Fund
Administrative Company (“USAC”) (Sometimes collectively or individually referred to herein as
“USAC/SLD”). The Federal Communications Commission (“FCC”) has promulgated regulations
that govern the participation in the E-Rate program. Both Parties agree to adhere to FCC
regulations as well as the rules established by SLD and USAC regarding participation in the E-
Rate program. The Parties further agree:

1. Reimbursement of USAC/SLD. If USAC/SLD seeks reimbursement from AT&T of E-Rate funds as a
result of Customer’s failure to comply with the E-Rate rules or regulations, including Customer delays in
submitting required forms or contracts; or, if USAC/SLD determines that Services which it had previously
approved for discounts are not eligible and funds must be returned (a “ComAd”) (other than as the result of
AT&T’s failure to comply with the E-Rate requirements), then Customer shall reimburse AT&T for any such
funds AT&T must return to USAC/SLD within ninety (90) days of notice from USAC/SLD seeking
reimbursement. In addition, Customer agrees and acknowledges that a determination of ineligibility does
not affect the obligations set forth in the Agreement, including those obligations related to payments and
early termination fees.

2. Eligibility of Products and Services. The eligibility or ineligibility of products or services for E-Rate funding
is solely the responsibility of the USAC/SLD and/or the FCC. AT&T makes no representations or warranties
regarding such eligibility.

3. Service Substitutions. Customer acknowledges that USAC/SLD funding commitments are based upon
the products, services and locations set forth in the Form 471 and that any modification to the products and
services and/or the locations at which the products or services are to be installed and/or provided, requires
Customer to file a service substitution with USAC/SLD, seeking permission to receive alternative service or
receive the service to an alternative location. If Customer intends to make any such service substitutions,
then Customer agrees to pursue them, and file any and all requisite documentation, diligently. AT&T will
provide Services and Service Components only as approved by the SLD and may suspend activities
pending approval of service substitution requests.

4. Requested Information. If requested, Customer will promptly provide AT&T with final copies of the
following E-Rate-related materials (including all attachments) prepared by or for Customer: (i) Form 471 and
Iltem 21 Attachment; if appropriate, (i) Form 486; (i) Form 500; (iv) Service Substitution Request; (v)
Service Certification Form; and, (vi) Form 472-BEAR. If the Customer issues purchase orders, Customer
shall clearly delineate between eligible and non-eligible Services on those orders.

5. Representations, Warranties and Indemnities. Each Party represents and warrants that it has and will
comply with all laws and the requirements applicable to the E-Rate Program. In addition to any
indemnification obligations set forth in the Agreement and to the extent permitted by law, each Party agrees
to indemnify and hold harmless the other Party (its employees, officers, directors and agents, and its parents
and affiliates under common control) from and against all third party claims (including FCC or USAC/SLD
claims) and related loss, liability, damage and expense (including reasonable attorney’s fees) arising out of
the indemnifying Party’s violation of the E-Rate Requirements or breach of the representations, warranties,
and terms contained in this Attachment.

CONFIDENTIAL INFORMATION Tof3

This agreement is for use by the authorized employees of the parties hereto only
and is not for general distribution within or outside the companies.

Version 07-09
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6. Non-Appropriations. By executing the Agreement, Customer warrants that Customer has funds
appropriated and available to pay all amounts due hereunder through the end of Customer’s current fiscal
period. Customer further agrees to request all appropriations and funding necessary to pay for the Services
for each subsequent fiscal period through the end of the Agreement Term. In the event Customer is unable
to obtain the necessary appropriations or funding for the Services provided under this Attachment, Customer
may terminate the Services without liability for the termination charges upon the following conditions: (i)
Customer has taken all actions necessary to obtain adequate appropriations or funding; (ii) despite
Customer’s best efforts funds have not been appropriated and are otherwise unavailable to pay for the
Services; and (iii) Customer has negotiated in good faith with AT&T to develop revised terms, an alternative
payment schedule or a new agreement to accommodate Customer’s budget. Customer must provide AT&T
thirty (30) days’ written notice of its intent to terminate the Services. Termination of the Services for failure
to obtain necessary appropriations or funding shall be effective as of the last day for which funds were
appropriated or otherwise made available. If Customer terminates the Services under this Attachment,
Customer agrees as follows: (i) it will pay all amounts due for Services incurred through date of termination,
and reimburse all unrecovered non-recurring charges; and (i) it will not contract with any other provider for
the same or substantially similar services or equipment for a period equal to the original Agreement Term.

Customer Must Choose A or B
A.) (X [OPTION “A” IS AVAILABLE FOR NEW OR EXISTING SERVICES]

CUSTOMER DIRECTS AT&T TO COMMENCE OR CONTINUE SERVICES EVEN IF FUNDING
COMMITMENT DECISION LETTER (“FCDL”) HAS NOT BEEN RECEIVED FROM USAC/SLD.
CUSTOMER ACKNOWLEDGES ITS OBLIGATION TO PAY FOR THE SERVICE IF FUNDING
IS DENIED OR USAC/SLD COMMITMENT IS NOT RECEIVED.

1. Scope; Customer desires that Services commence on or about July 1, 2015.
Customer intends to seek funding from the USAC/SLD, but acknowledges that it may not receive an FCDL
prior to this date and that it is possible that USAC/SLD may not approve funding or may delay its decision.

2. E-rate Funding Delay or Denial;, CUSTOMER ACKNOWLEDGES THAT THERE IS NO RIGHT TO
TERMINATE THE SERVICES OR SERVICE COMPONENTS THAT ARE PROVIDED UNDER THIS
ATTACHMENT IF E-RATE FUNDING IS DELAYED OR DENIED.

Customer should refer to the E-Rate Rules and Regulations regarding USAC/SLD payments for eligible
services delivered after the beginning of the E-Rate year (July 1st) but before receipt of an FCDL.

B.) ] [OPTION “B” IS APPROPRIATE FOR NEW SERVICES]

SERVICES WILL NOT COMMENCE AND/OR EQUIPMENT WILL NOT SHIP UNTIL AT&T
RECEIVES NOTIFICATION THAT E-RATE FUNDS HAVE BEEN COMMITTED; IF E-RATE
FUNDING FOR SERVICES AND/OR EQUIPMENT IS DENIED, AGREEMENT WILL
TERMINATE AS TO THOSE SERVICES AND/OR EQUIPMENT UNLESS AND UNTIL A NEW
ATTACHMENT (REPLACING THIS ATTACHMENT) IS EXECUTED.

1. Scope; Customer agrees to use best efforts to obtain funding from the USAC/SLD AT&T will not begin
work related to the Services and/or equipment (including, without limitation, construction, installation or
activation activities) until after AT&T receives Customer notification to proceed with the order, and
verification of funding approval, and, for Internal Connections (IC), a verification of Form 486 approval by the
USAC/SLD. AT&T will commence Service(s) as soon as is practical following the receipt of the appropriate
documentation.

2. Funding Denial Agreement Termination; if a funding request is denied by the USAC/SLD, the
Agreement, with respect to such Service(s) and/or equipment, shall terminate sixty (60) days from the date
of the FCDL in which E-Rate funding is denied or on the 30" day following the final appeal of such denial,
and Customer will not incur termination liability. In the event Services and/or equipment are to be provided
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pursuant to a multi-year arrangement (whether by contract or tariff), this termination right applies only to the
first year of the multi-year agreement.

3. IF CUSTOMER WISHES TO CHANGE ITS SELECTION AND WISHES AT&T TO COMMENCE
SERVICES REGARDLESS OF FUNDING COMMITMENT FROM THE USAC/SLD, CUSTOMER WILL
EXECUTE A NEW (REPLACEMENT) ATTACHMENT, AND AGREE TO THE TERMS SET FORTH IN “A”
ABOVE. Upon execution of the Replacement Attachment, the Parties will mutually agree upon a Service
Commencement Date.

This provision does not apply to Services that were initially approved for funding and subsequently deemed
ineligible by USAC/SLD after commencement of Service
Customer acknowledges its obligation to designate the method by which it will receive E-Rate

discounts. With respect to each discount method, Customer agrees as follows:

Billed Entity Application Reimbursement (“BEAR”) — Form 472:

Customer agrees to submit to AT&T complete and accurate BEAR — Form 472 requests for certification at
least five (5) business days prior to the FCC Invoice Deadline date for the Funding Request Number(s)
(“FRN’) being submitted on that Form 472. AT&T cannot ensure that the Form 472 will be reviewed prior to
the deadline if not received at least five (5) business days prior. Upon receipt of USAC/SLD check in the
amount of the certified Form 472, AT&T will remit payment to Customer within twenty (20) business days
after receipt of payment from USAC/SLD. It is solely Customer’s responsibility to ensure the accuracy of
this submission and the amounts sought to be recovered through the E-Rate program.

Service Provider Invoice form - (“SPI”) — Form 474:

After AT&T has received notification of approved funding, an approved Form 486, and Customer has
confirmed the appropriate Billed Accounts to be discounted per Funding Request Number, AT&T will then
provide E-rate program discounts and will file a Form 474 SPI. Customer agrees to promptly submit any
AT&T or USAC/SLD Forms needed to support requests for payment of Services rendered. In the event SLD
denies payment, Customer will be responsible for repayment of all funds provided to Customer by AT&T
associated with this process.

FCC RULES REQUIRE THAT PRIOR TO SUBMISSION OF A FORM 471 APPLICATION FOR
FUNDING THE PARTIES MUST HAVE ENTERED INTO A BINDING CONTRACT FOR THE
SERVICES MADE THE SUBJECT OF THE APPLICATION. IT IS THE CUSTOMER’S
RESPONSIBILITY TO ENSURE THAT STATE LAW REQUIREMENTS FOR A BINDING
CONTRACT HAVE BEEN MET PRIOR TO THE SUBMISSION OF A FORM 471.

] THIS ATTACHMENT REPLACES THE E-RATE RIDER ATTACHMENT BETWEEN THE PARTIES
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AGREEMENT

THIS AGREEMENT is made and entered into as of this gi'&{day of Md I"C’//\ .
2015, 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

JDL TECHNOLOGIES INC
(hereinafter referred to as “JDL.”),
whose principal place of business is
5450 NW 33 Avenue, Suite 106, Ft. Lauderdale, Florida 33309

SBBC and JDL are referred to collectively as Parties.

WHEREAS, SBBC issued a request for proposal, identified as RFP 15-090E- Network
and Telecommunications Goods and Services (E-Rate) dated November 19, 2014, and amended
by Addendum No. 1, dated November 21, 2014, Addendum No. 2, dated November 25, 2014,
Addendum No. 3, dated December 5, 2014, Addendum No. 4, dated December 9, 2014,
Addendum No. 5, dated December 10, 2014, Addendum 6, dated December 12. 2014,
Addendum No. 7, dated December 15, 2014, Addendum 8, dated December 16, 2014, and
Addendum No. 9 dated December 18, 2014. (herein referred to collectively as “RFP”), which is
incorporated by reference herein, for the purpose of receiving proposals for certain network
telecommunications, internal connections and internet equipment and goods services; and

WHEREAS, JDL has submitted proposals in response to RFP (hereinafter referred to as
“PROPOSALS”), incorporated by reference, as the highest ranked proposer on Group 2 Network
Equipment, Group 3 Network Equipment Core.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:
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ARTICLE 1 - RECITALS

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

ARTICLE 2 — SPECIAL CONDITIONS

2.01. Definitions. The following definitions shall be used within this Agreement.

a) "Affiliate" of a party means any entity that controls, is controlled by or is under
common control with such party.

b) “Extended Term” shall mean each term after the initial term of the Agreement is
complete.

¢) “Hazardous Materials” means any substance or material capable of posing an
unreasonable risk to health, safety or property or whose use, transport, storage,
handling, disposal, or release is regulated by any law related to pollution, protection
of air, water, or soil, or health and safety.

d) “Initial Term” shall mean the first term of the Agreement.

¢) “Pricing Schedule(s)” identifies the Services JDL may provide to SBBC, the price
(including discounts, if applicable) for each Service and the term during which such
prices are in effect.

f) “Service(s)” shall mean the specific Services that JDL has agreed to provide to SBBC
in accordance with the terms and conditions of this Agreement.

g) “Service Component” shall mean an individual component of a Service provided
under this Agreement.

h) “Service Guides” shall mean the description, pricing, and other terms and conditions
for the Service not covered by a Tariff or Guidebook may be contained in a Service
Guide, which may be found at http://att.com/servicepublications or other locations
JDL may designate.

i) “Service Level Agreement(s) ‘SLA’” shall mean a part of a Service contract where
the level of Service is formally defined.

j) “Tariffs and Guidebooks” “Tariffs” are documents containing the standard
descriptions, pricing, and other terms and conditions for a Service that JDL files with
regulatory commissions. “Guidebooks™ are documents containing the standard
descriptions, pricing, and other terms and conditions for a Service that were, but no
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longer are, filed with the regulatory commissions. Tariffs and Guide books may be
found at http://att.com/servicepublications or other locations JDL may designate.

k) “User” means anyone who uses or accesses any Service provided to SBBC. SBBC
will cause Users to comply with this Agreement, and SBBC agrees that SBBC is
responsible for User’s use of Services, unless expressly provided to the contrary in
applicable Service Publications.

ARTICLE 2 — SPECIAL CONDITIONS

2.02 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on July 1, 2015, and conclude on June
30, 2020 (hereinafter referred to as “Initial Term”). For JDL fully integrated services for Group
2 & 3, see RFP for services listed. The Initial Term of this Agreement may be extended 180 days
beyond the expiration date. If SBBC, desires to extend this Agreement beyond the Initial Term
or any Extended Term, SBBC shall send, through its Procurement & Warehousing Servicing
notice to JDL thirty (30) days prior to the end of the current contract period. Upon mutual
agreement by SBBC and JDL to extend this Agreement, as stated above, an amendment to
Agreement will be placed on a School Board Agenda for approval by SBBC.

2.03  Price Schedules. Exhibit A is the revised pricing schedule for Group 3
mutually agreed to by SBBC and JDL and incorporated herein as “Pricing Schedules”. The
Pricing Schedule identifies the Services JDL may provide to SBBC, the price (including
applicable discounts) for each Service and the terms during which such prices are in effect. Any
future Pricing Schedule(s) that is/are necessitated by the introduction of a new Service that is an
accompanied by terms and conditions that differ from the terms and conditions herein to will
require a contract amendment and approval. Any additional Services that receive E-Rate
approval may be procured under this Agreement by SBBC.

SBBC understands that in the future, new goods and Services may have unique terms
and conditions; however, JDL will make every effort to have the related Pricing Schedule(s)
terms and conditions to match the terms and conditions of this Agreement.

2.04  Goods and Services. This Agreement and Exhibit A will apply to all Services
and equipment that JDL may provide to SBBC during the Initial Term and during any Extended
Term. As currently contemplated by the Parties, JDL shall provide telecommunication Services,
as described in JDL’S response to the RFP. SBBC at its discretion may purchase additional
goods and Services in accordance with the terms hereof and subject to the requirements for new
Services set forth in Section 2.02 above. SBBC authorizes the superintendent or his designee to
place orders for such additional goods and services as are needed by the school district.

2.05  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.
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2.05 Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement including Exhibit A and B; then

Second: Addendum Nos. 9, 8,7, 6, 5, 4, 3, 2 and 1; then

Third: RFP 15-090E “Network and Telecommunications Goods and
Services (E-Rate)”; then

Fourth: Proposals submitted in response to the RFP by JDL

Notwithstanding anything herein to the contrary, with respect to Service Level
Agreements (“SLA”), SLAs set forth in the response to the RFP by JDL shall take precedence
over all other references to Service SLAs in this Agreement.

2.06 Acceptable Use Policy. OMITTED.

2.07 Indemnification.

A. By SBBC: SBBC agrees to be fully responsible for its acts of negligence or its
agent’s acts of negligence when acting within the scope of their employment and agrees to be
liable for any damages resulting from said negligence. Nothing herein shall be construed as a
waiver by SBBC of sovereign immunity or of any rights or limitations of liability existing under
Section 768.28, Florida Statutes.

B. By JDL: JDL 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 JDL, its agents, servants or employees; the equipment
of JDL, its agents, servants or employees while such equipment is on premises owned or
controlled by SBBC; or the negligence of JDL or the negligence of JDL 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 JDL, SBBC or otherwise.

2.09 Price Adjustments: Prices set forth in the Pricing Schedule Exhibit A as
applicable shall remain fixed for the first year of the Initial Term of the Agreement and may be
adjusted annually on the contract anniversary date by amendment of this Agreement. SBBC will
accept price reductions for all goods and Services at any time during the term of the Agreement.
JDL must justify any request for a price increase. Such justification may include, but not limited
to, an industry-wide increase in prices for comparable Services or changes in economic
conditions that adversely affect JDL. Any request for price adjustment shall be accompanied
with proper justification and be submitted, in writing to Educational Technology Services
Department, 7720 West Oakland Park Boulevard, 2nd Floor, Sunrise, Florida 33351 with a copy
to the Purchasing Agent, Procurement & Warehousing Services Department, 7720 West Oakland
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Park Boulevard, Suite 323, Sunrise, Florida 33351, thirty (30) days prior to the anniversary date
of the agreement and shall only be effective upon written approval to JDL from SBBC. Price
adjustments shall be negotiated in good faith. SBBC reserves the right to reject any request for a
price adjustment and cancel the renewal of any contract with an increase in prices. SBBC
reserves the right to consult the U.S. Department of Labor, Bureau of Labor Statistics indices or
any commercial or commodity-based index technology goods and Services as a basis for
reviewing price adjustments.

If SBBC solicits a quotation from another service provider for Service(s) that are same or similar
to those contained in the Price Schedule(s) for reasons of cost reduction(s), SBBC will contact
JDL to provide a thirty (30) day price match opportunity. It is understood that competing price
offers will only be considered by SBBC if the terms and conditions associated with the price
offered is materially and substantially the same or similar to the terms and conditions of this

Agreement.

If JDL accepts the price match option, JDL will provide to SBBC a revised Price Schedule
within 30 days of acceptance to be incorporated into this Agreement by revised price listing. If
JDL chooses not to meet the competitive price level(s) then SBBC reserves the right to terminate
the contract, in whole or in part as further defined in Section 2.12.

2.10 Proposals Are Not Confidential: = This agreement and all documents are
referenced herein are not confidential or trade secrets and are public records subject to public
inspection under applicable law.

2.11 Privacy Laws: Each party is responsible for complying with the privacy
laws applicable to its business. If SBBC does not want JDL personnel to comprehend SBBC’s
data to which they may have access in performing Services, SBBC should encrypt such data so
that it will be unintelligible. Until directed otherwise by SBBC in writing, if JDL designates a
dedicated account representative as SBBC’s primary contact with JDL, SBBC authorizes that
representative to discuss and disclose SBBC’s customer proprietary network information (CPNI)
to any employee or agent of SBBC without a need for further authentication or authorization.

2.12  Specific Termination. This Agreement may be terminated by SBBC
without cause and for convenience, with thirty (30) days written notice. SBBC reserves the right
to terminate the Agreement in its entirety, or individually by awarded group(s), for a specific
Service within a group or by individual site location without adverse affect upon the remainder
of the Agreement. SBBC will pay JDL for Services rendered through the effective date of
termination. SBBC will not be liable to JDL for any termination charges as a result of this
action. In addition, SBBC reserves the right to terminate any contract Service(s) in whole or part
as herein described for cause, convenience, or competitive cost advantage.

2.13  New Goods/Services: SBBC expects, during the term of this Agreement, as new
business needs are identified and as technologies change, that SBBC will identify different goods
and Services to procure. SBBC realizes that JDL may introduce new goods and Services during
the term of this Agreement. SBBC reserves the right to procure these goods and/or Services as
part of this Agreement through written quotation by JDL and amendment of this Agreement.
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SBBC and JDL reserve the right to negotiate pricing and transactional documents, including but
not limited to, Pricing Schedule or Pricing Exhibit(s), as applicable for new goods and services.

2.14  Right to Audit Provision. JDL and its subcontractor’s (Partner in Engagement)
records shall include, but not be limited to, accounting records pertaining to delivery of goods
and Services, invoices and billing information, payroll time sheets as related to invoices for
contract staffing to substantiate payment rates, credit payments to SBBC resulting from billing
errors or any other reasons, written policies and procedures, subcontractor’s files and any other
supporting evidence necessary to substantiate payments and credit payments to SBBC resulting
in billing errors or any other reasons related to this Agreement (all the foregoing herein after
referred to as “records™) shall be open to inspection and subject to audit and/or reproduction,
during normal working hours (or mutually convenient times upon reasonable prior notice), by
SBBC(C’s agent or its authorized representative to the extent necessary to adequately permit
evaluation and verification of any invoices, payments or claims submitted by JDL or any of its
subcontractors pursuant to this Agreement. Subject to legal and regulatory requirements
applicable to JDL, SBBC can request records relevant to the disputed charges. Such records
subject to examination shall also include, but not limited to, those records necessary to evaluate
and verify payments and any other matters or items associated with this Agreement. There shall
be no charge from JDL to SBBC to perform this audit.

For the purpose of such audits, inspections, examinations and evaluations, SBBC’s agent
or authorized representative shall have access to said records from the effective date of this
Agreement, for the duration of the work and until five (5) years after the final payment by SBBC
pursuant to this Agreement, subject to applicable legal and regulatory requirements. All
subcontractor work which cannot be documented as paid by JDL as required by this Agreement
and/or found not to be in compliance with the provisions of this Agreement shall be reimbursed

to SBBC.

Subject to legal and regulatory requirements applicable to JDL, SBBC’s agent or
authorized representative shall have access to JDL’s facilities, shall have access to all necessary
records and shall be provided adequate and appropriate work space, in order to conduct audits in
compliance with this article. SBBC’s agent or its authorized representative shall give JDL
reasonable advance notice of intended audits.

JDL will verify that invoice pricing is accurate and correct on each invoice. If an audit
identifies discrepancies, such as an overpayment, JDL will be required to reimburse SBBC for
the discrepancy within 60 days of confirmation by a credit issued on SBBC’s account and a
reimbursement check made payable to: The School Board of Broward County, Florida for any
remaining balance. Any challenges to the discrepancies of the audit must be addressed, in
writing, to the Chief Auditor of SBBC.

2.15 LIMITATION OF LIABILITY. JDL’S ENTIRE LIABILITY, AND SBBC’S
EXCLUSIVE REMEDY, FOR DAMAGES ARISING OUT OF MISTAKES, OMISSIONS,
INTERRUPTIONS, DELAYS, ERRORS OR DEFECTS IN THE SERVICES AND NOT
CAUSED BY SBBC’S NEGLIGENCE, SHALL IN NO EVENT EXCEED AN AMOUNT
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EQUIVALENT TO THE PROPORTIONATE CHARGE TO SBBC FOR THE PERIOD OR
SERVICE DURING WHICH SUCH MISTAKE, OMISSION, INTERRUPTION, DELAY,
ERROR OR DEFECT IN THE SERVICES OCCURS AND CONTINUES OR THE AMOUNT
OF FEES BY SBBC TO JDL UNDER THIS AGREEMENT, IN NO EVENT SHALL ANY

OTHER LIABILITY ATTACH TO JDL.

THIS LIMITATION OF LIABILITY WILL NOT APPLY TO: (I) BODILY INJURY, DEATH,
OR DAMAGE TO REAL OR TANGIBLE PROPERTY DIRECTLY CAUSED BY JDL’S
NEGLIGENCE; (II) BREACH OF SECTIONS, CONFIDENTIAL INFORMATION,
PUBILITY OR TRADEMARKS; (IlI) SETTLEMENT, DEFENSE OR PAYMENT
OBLIGATIONS FOR THIRD PARTY CLAIMS; OR (IV) DAMAGES ARISING FROM
JDL’S NEGLIGENCE OR MISCONDUCT.

NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE, OR SPECIAL DAMAGES.,
INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOST PROFITS, ADVANTAGE,
SAVINGS AND REVENUES OR INCREASED COST OF OPERATIONS.

2.16 DISCLAIMER OF LIABILITY. JDL WILL NOT BE LIABILE FOR ANY
DAMAGES, EXCEPT TO THE EXTENT CAUSED BY JDL’S NEGLIGENCE OR
MISCONDUCT, ARISING OUT OF OR RELATING TO INTEROPERABILITY, ACCESS
OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, EQUIPMENT,
CONTENT, OR NETWORKS PROVIDED BY SBBC OR THIRD PARTIES; SERVICE
DEFECTS, SERVICE LEVELS, DELAYS OR INTERRUPTIONS (EXCEPT FOR LIABILITY
FOR SUCH EXPLICITY SET FORTH IN THIS AGREEMENT); ANY INTERRUPTION OR
ERROR IN ROUTING OR COMPLETING CALLS OR OTHER TRANSMISSIONS
(INCLUDING 911 CALLS OR ANY SIMILAR EMERGENCY RESPONSE NUMBER);
LOST OR ALTERED MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS
TO OR THEFT, ALTERATION, LOSS OR DESTRUCTION OF SBBC’S, ITS AFFILIATES,
USERS” OR THIRD PARTIES® APPLICATIONS, CONTENT, DATA, PROGRAMS,
NETWORK OR SYSTEMS.

2.17 M/WBE COMMITMENT. Once mutual agreed SBBC Certified Minority-
Owned / Women-Owned Business Enterprise (“M/WBE”) vendor(s) are chosen by the Parties,
JDL will achieve a minimum goal of 10% utilization of M/WBE vendor(s) for subcontracting
services under this Agreement. The Office of Supplier Diversity and Outreach will request
documents from Apple and the M/WBE to report “Throughout the term of the Agreement,

2.18 Inspection of JDL’S Records by SBBC. JDL 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 JDL 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 any and all invoices, billings, payments and/or claims submitted by JDL or any of
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Records subject to this section shall include any and all documents pertinent to the evaluation,
analysis, verification and reconciliation of any and all expenditures under this Agreement

without regard to funding sources.

(a) JDL Records Defined. For the purposes of this Agreement, the term “JDL
Records” shall include, without limitation, and any supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement.

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

Agreement.

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

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to JDL facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this

section.

(e) Failure to Permit Inspection. Failure by JDL 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 the denial
of some or all of any JDL claims for payment by SBBC.

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

(g2) Inspection _of Subcontractor’s Records. JDL: 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 JDL 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
Payee’s costs from amounts payable by SBBC to JDL pursuant to this Agreement and such
excluded costs shall become the liability of JDL
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Payee’s costs from amounts payable by SBBC to JDL pursuant to this Agreement and such
excluded costs shall become the liability of JDL

(h) Inspector General Audits. JDL 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.

2.19 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: Executive Director of Educational Technology Services
The School Board of Broward County, Florida
7720 West Oakland Park Boulevard, Second Floor
Sunrise, Florida 33351

To JDL: Scott Fluegge
President & General Manager
JDL
5450 NW 33 Avenue, Suite 106
Ft. Lauderdale, Florida 33309

2.20 Background Screening: JDL agrees to comply with all requirements of Sections
1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be permitted
access to school grounds when students are present, (2) will have direct contact with students, or
(3) have access or control of school funds, will successfully complete the background screening
required by the referenced statutes and meet the standards established by the statutes. This
background screening will be conducted by SBBC in advance of JDL or its personnel providing
any services under the conditions described in the previous sentence. JDL 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 JDL and its personnel. The parties agree that the failure of IDL 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. JDL 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
JDL failure to comply with the requirements of this Section or with Sections 1012.32 and
1012.465, Florida Statutes.
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ARTICLE 3 — GENERAL CONDITIONS

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

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

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized
in writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
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 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Property Upon Termination. SBBC shall have no liability for
any property left on SBBC’s property by any party to this Agreement after the termination of this
Agreement. Any party contracting with SBBC under this Agreement agrees that any of its
property placed upon SBBC’s facilities pursuant to this Agreement shall be removed within ten
(10) business days following the termination, conclusion or cancellation of this Agreement and
that any such property remaining upon SBBC’s facilities after that time shall be deemed to be
abandoned, title to such property shall pass to SBBC, and SBBC may use or dispose of such
property as SBBC deems fit and appropriate.

3.06 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
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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.

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

3.08 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 with interest calculated from the date of the erroneous payment or
overpayment. Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the erroneous payment or overpayment was made
by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d)
meet all requirements for retaining public records and transfer, at no cost to SBBC, all public
records in that party’s possession upon termination of its Agreement with SBBC and destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. All of such party’s records stored electronically must be provided to
SBBC in a format that is compatible with SBBC’s information technology systems. Each party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Each party shall
be responsible for compliance with any public documents request served upon it pursuant to
Section 119.07, Florida Statutes, and any resultant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto are
public records and do not constitute trade secrets.

3.10  Student Records: Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
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requirements of Sections 1002.22 and 1002.221, of Exhibit B and of Florida Statutes; FERPA,
and er any other state or federal law or regulation regarding the confidentiality of student
information and records. Each such party agrees, for itself, its officers, employees, agents,
representatives, contractors or subcontractors, to fully indemnify and hold harmless SBBC and
its officers and employees for any violation of this section, including, without limitation,
defending SBBC and its officers and employees against any complaint, administrative or judicial
proceeding, payment of any penalty imposed upon SBBC, or payment of any and all costs,
damages, judgments or losses incurred by or imposed upon SBBC arising out of a breach of this
covenant by the party, or an officer, employee, agent, representative, contractor, or sub-
contractor of the party to the extent that the party or an officer, employee, agent, representative,
contractor, or sub-contractor of the party shall either intentionally or negligently violate the
provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

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

3.12  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.

3.13 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 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.

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

3.16 Assignment. Neither this Agreement or 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.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced
herein shall be deemed to be incorporated into this Agreement by reference.

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

3.19 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.

3.20 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.

3.21 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.

3.22 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.

3.23 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.

3.24 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.

3.25 Contract Administration: SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26  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
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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.

Agreement with (JDL) Page 14 of 16



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

FOR SBBC

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA v
(/\
By >%, /<L)i/
DONNA P. KORN, Chair

Approved as to Form and Legal Content:

‘

Office of %he Gene £) Counsel
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FOR JDL

(Corporate Seal)

JDL Technologies Inc.

ATTEST:

, Secretary

A

Witness

UV\C[\/W

Witness

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

STATEOF Z2lpriocke

COUNTYOF By oward.

The foregoing instrument was acknowledged before me this 3rd day of

?Q rUQM/ .20/ 4-by Scotr  Pleage of
Name of Péfson
J, 0l 7/ g&én() /0 LY e LhC , on behalf of the corporation/agency.
Name of Corporatlon orlgency
He/She is personally known to me or produced  _Berasxally, Ao as
identification and did/did not first take an oath. 7 Type H 1dentification

My Commission Expires:

hbia (D Aot

Signature — Notary Public

///'/mﬂ /Q ledbron

(SEAL) Printed Name of Notary

FF d02)79

VILMA A. LEBRON Notary’s Commission No.
; Notary Public - State of Ferigs Y

§ My Comm. Expires Apr 6, 2017
Commission # FF 002179

S Bonded Through National
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Exhibit A: Revised Pricing Group 3



(Kiayeg (euomppy) NZdGINNSYXINS DdY

(uswabeue} yiomaN pue 8q0id dwa ) piey) L£o6dY DdY
19MO | /%98Y YAQ0G ) X SdN-HEWS OdY

(uswaBeueyy yiomjaN pue aqold dwa |) pieD | €96dY OdY

00§} LS OdY

4 SnninidiSdn

9'86€2¢ poddng pjoo Jes A |

G/80. $821A8P Jujodpus JuaNdU0Y (00’0} S0} BSUBDIT YINS PIOJpRIg

88'6959 XY 0026 Anuag yjomiaN piojpeig

886959 ¢X¥ 0022 Ecowfoéuz piojpeig

: 104)U00 $5899Y NioOM}aN

Ly'€EGL6 l LY'€EGL6 poddng Jes | wniwald
2610209 8¥'G/1GL alyed Jo sdqg) | o) dn sseooud 0} asusol peoj pueqenin
7'£9286 29286 auibu3 ayae) OV I1eQ 0009 Puegen|n ddessad

i 2o Buyaed juasedsuel )
v'6v919 9 6v.201 €9d ¥MH €-1 13A31 dIDIF JO} /Xpg Wniwdid JeaA |
¢0'G/6¥EE : 9 : :.mwmmm o3l ,_um -S0006 di9ig 64

_Buipuejeg peoy

00529 | 00529 JOIAYIS [40ddNS WNINIHD dT109D HYIA | diedipio
G/66¥E 0L G'/66YE 8€01§ 18]|04u0 0 J8uio
G/8L1E S WAYA!] sa)1ddng Jamod 80005-NSd b UM JIBYS J8MOd 8505 O 4 S1eBiRioS jaulio4
8€'2/C16EY 99 eY'¥£599 3peig 91005 94 slebio jeumoy
G'/866€1 SISSeYD 80y 1594 slebnio Jsuioy

{MION) liemaii4 uonelauas) JxaN

§'650¢€1 14 8€CeS FINAON +d4S 4S3SYED0L
Geipe §¢ G9¢l WO} 318YD +d4S TVOI1d0 JALLOY ISVED0L
G20l 3 SC0L) WE 378Y0 +d4S Tv0I1d0 IAILOY 3SYE00)
GOEL 0l G'9el N2 318Y0 +d4S TvOILdO IAILOY 3SYED0}
716v.8 [4 1G5Y.EY XL96€6 SNXN 0} pX/XYT LANLYYWS
21'G618 4 95°L60¥ LI0REld 00€6 SNXIN 10 SDIT INI NV
0501 4 L4 SBYOIMS 00€6 SNXIN 404 NLAT AQY NYT40) AINOQ
08Y9¢ 4 0veel Q8-4S-O0-LISOXY WM Xd96€6 SNXBN 09810
v8'8.26¥ 15901y X1821E6 SNXaN 10} yX/X¥Z LINLYYNS
¢L0LV6Y 99°260¥% LWIOEId 00E6 SNXIN 10§ SOIT LN NV
00€9 62§ SBUAIMS 00E6 SNXIN 40} NLAT AQY NYT10} AINDQ

80'G/9¢6) 65'6€191

Q8-HS-O0p-d4SDX8 Uit X 1871 €6 SNXBN 00S1)
i ; : YoM

EERISES

1502
P3PU3)Xa dA}BIUSSIIBI
e uj Bupnsay

Buyioag
uofienjead 1oy so09 Kiewwng

“sapiuend S0 Ju “painsoid
aAnejuasaldal jeym uj 1s0o3un PaIN20id 8q o} swidyy




Bul103g 10} 3509 44y (8101

002

SL

(Inoy Jad 821i4) 891188 Bunsauibug Aouabiows / sinoH Jayy
Sl s S99IA198 1910

89'€/¥SY

Jeak | weiboid poddng asudisjug yunidg

91°€9202¢

Aep/go0§} asusai jenjadiad ssudisiug yunidg

- Bujuodal pue souabyjje)us feuonesado asiidiayug

1d¥AQY-SS1-9-SAS 8aueddy 18%00y Bunioday paoueapy paadsiybi

dd-4M-SST-9-SAS ddueljddy Ja%00Y Adljod Jusled paadsiybi

US-901-4M-SST-9-SAS 8auelddy 1800y Adijo4 901, peadsiybr

dJSON-Qbzzh-YYOVIN 8dueljddy 18300y Jedueleg peo paadsjubr

8148-SST9-SAS @dueiddy jaxooy abpug diyjel] psadsiybi

SJUBPNIS 000'6¢¢ X DAIN :d1emyos paadsjubn

000622

%29

"MO[3q SWa)! |[e JO BAISNOUI SUBPNIS 000'GZZ X IM -BJEAJ0S paadsiybi

(uapn}s Jad 3502 3jun 1ad e Uio peseq eq piNoYS UORIAS S|} loj Buialid) Buiieljid Juajios qam

Bupoog
uofjen(eA 10§ }s0) Arewwing

1509
papua)xe aAjjejudsaIdl
e uj Bupynsay

“sapyuenb
aAnejuasaidal jeym uj

1s0Q)un

“*painaosd aq 0} sway|




EXHIBIT “B”

Safeguarding the Confidentiality of Student Records and Information

The parties acknowledge that Sections 1002.022, 1002.221 and 1002.222, Fla. Stat. and the
Family Educational Rights and Privacy Act (FERPA, 20 U.S.C. § 1232g) and its implementing
regulations (34 C.F.R. Part 99), protect the privacy rights of students and their parents with
respect to information and records created and/or maintained by public schools. The student
personally identifiable information (PIl) may be disclosed only in compliance with FERPA.
Pursuant to FERPA, the information provided by SBBC shall be limited to that which is
necessary to effectively serve the student.

Each party participating in this Agreement further agrees to:

(I Hold the student records and information in strict confidence and not use or disclose
except as required by this Agreement or as required or permitted by law unless the parent of a
student provides prior written consent for their release. All shared student records will be
disclosed only to those who have a need to access the information in order to perform their
assigned duties in the performance of this Agreement. Absent consent from the parent or
eligible student, student records and information will not be disclosed except as allowed by the
aforementioned laws.

(2) Safeguard the student records through administrative, physical and technological safety
standards to ensure adequate controls are in place to protect the student information in
accordance with FERPA’s privacy requirements.

(3) Continually monitor its operations and take all actions necessary to assure that the student
information and records are safeguarded in accordance with the terms of this Agreement, and

(4) Ensure that all employees, appointees or agents of each party to this Agreement who are
granted access to shared student records will have successfully completed (1) the background
screening requirements under Section 435.04, Florida Statutes, under Level 2 screening
standards and (2) the FERPA training webinars, as they may become available, at the U.S.
Department of Education, Privacy Technical Assistance Center website:
http://www2.ed.gov/policy/gen/guid/ptac/index.html,  http://ptac.ed.gov/  including, but not
limited to, http://www2.ed.gov/policy/gen/guid/ptac/pdf/slides.pdf

Each party to this Agreement agrees to notify the other party immediately upon discovery of a
breach of confidentiality of student information and to take all necessary notification steps as
may be required by federal and Florida law. A breach of the confidentiality requirements shall
constitute grounds for immediate termination of this Agreement without advance notice. Any
provisions within this Agreement concerning the resolution of disputes shall not be applicable
to a breach of the requirements of this Exhibit “B.”

This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such student records are returned to The School
Board of Broward County, Florida (“SBBC”) or disposed of in compliance with the applicable



Florida Retention Schedules and a written acknowledgment of said disposition is provided to
SBBC.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this .3 rJday of /{4 /\@% ,
2015, 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

UNIVERSAL CABLING SYSTEM, INC
(hereinafter referred to as “UCS.”),
whose principal place of business is

914 Fern Street, West Palm Beach Florida 33401
with offices at:
13790 NW 4% Street, Suite 103
Sunrise, FL 33325

SBBC and UCS are referred to collectively as Parties

WHEREAS, SBBC issued a request for proposal, identified as RFP 15-090E- Network
and Telecommunications Goods and Services (E-Rate) dated November 19, 2014, and amended
by Addendum No. I, dated November 21, 2014, Addendum No. 2, dated November 25, 2014,
Addendum No. 3, dated December 5, 2014, Addendum No. 4, dated December 9, 2014,
Addendum No. 5, dated December 10, 2014, Addendum 6, dated December 12, 2014,
Addendum No. 7, dated December 15, 2014, Addendum 8, dated December 16, 2014, and
Addendum No. 9 dated December 18, 2014 (herein referred to collectively as “RFP”), which is
incorporated by reference herein, for the purpose of receiving proposals for certain network
telecommunications, internal connections and internet equipment and goods services; and

WHEREAS, UCS has submitted proposals in response to RFP (hereinafter referred to as
“PROPOSALS”), incorporated by reference, as the highest ranked proposer on Group 1
Structure Cabling.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:
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ARTICLE 1 - RECITALS

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

ARTICLE 2 — SPECIAL CONDITIONS

2.01. Definitions. The following definitions shall be used within this Agreement.

a)

b)

c)

d)

7

"Affiliate" of a party means any entity that controls, is controlled by or is under
common control with such party.

“Extended Term” shall mean each term after the initial term of the Agreement is
complete.

“Hazardous Materials” means any substance or material capable of posing an
unreasonable risk to health, safety or property or whose use, transport, storage,
handling, disposal, or release is regulated by any law related to pollution, protection
of air, water, or soil, or health and safety.

“Initial Term” shall mean the first term of the Agreement.

“Pricing Schedule(s)” identifies the Services UCS may provide to SBBC, the price
(including discounts, if applicable) for each Service and the term during which such
prices are in effect.

“Service(s)” shall mean the specific Services that UCS has agreed to provide to
SBBC in accordance with the terms and conditions of this Agreement.

“Service Component” shall mean an individual component of a Service provided
under this Agreement.

“Service Guides” shall mean the description, pricing, and other terms and conditions
for the Service not covered by a Tariff or Guidebook may be contained in a Service
Guide, which may be found at http://att.com/servicepublications or other locations
UCS may designate.

“Service Level Agreement(s) ‘SLA’” shall mean a part of a Service contract where
the level of Service is formally defined.

“Tariffs and Guidebooks™ “Tariffs” are documents containing the standard
descriptions, pricing, and other terms and conditions for a Service that UCS files with
regulatory commissions. “Guidebooks™ are documents containing the standard
descriptions, pricing, and other terms and conditions for a Service that were, but no
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regulatory commissions. “Guidebooks” are documents containing the standard
descriptions, pricing, and other terms and conditions for a Service that were but, no
longer are, filed with the regulatory commissions. Tariffs and Guide books may be
found at http://att.com/servicepublications or other locations UCS may designate.

I) “User” means anyone who uses or accesses any Service provided to SBBC. SBBC
will cause Users to comply with this Agreement, and SBBC agrees that SBBC is
responsible for User’s use of Services, unless expressly provided to the contrary in
applicable Service Publications.

ARTICLE 2 — SPECIAL CONDITIONS

2.02 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on July 1, 2015, and conclude on June
30, 2020 (hereinafter referred to as “Initial Term™). For UCS fully intergraded services for
Group 1, See RFP for services listed. The Initial Term of this agreement may be extended for
180 days beyond the expiration date. If SBBC, desires to extend the this Agreement beyond the
Initial Term or any Extended Term, SBBC shall send, through its Procurement & Warehousing
Servicing notice to UCS thirty (30) days prior to the end of the current contract period. Upon
mutual agreement by SBBC and UCS to extend this contract, as stated above, an amendment to
agreement will be placed on a School Board Agenda for approval by SBBC.

2.03  Price Schedules. Exhibits A is revised pricing scheduled amended for Group
1, mutually agreed to by SBBC and UCS and incorporated herein as “Pricing Schedules”.
Exhibits A, are incorporated herein as “Pricing Exhibits”. A Pricing Schedule (including related
attachments) identifies the Services UCS may provide to SBBC, the price (including applicable
discounts) for each Service and the terms during which such prices are in effect. Any future
Pricing Schedule(s) that is/are necessitated by the introduction of a new Service that is
accompanied by terms and conditions that differ from the terms and conditions herein to will
require a contract amendment and approval. However, new Services that fall under the existing
categories and Pricing Schedules may be procured by SBBC by adding those new Services under

the existing Pricing Schedule(s).

SBBC understands that in the future, new goods and Services may have unique terms
and conditions; however, UCS will make every effort to have the related Pricing Schedule(s)
terms and conditions to match the terms and conditions of this Agreement.

2.04  Goods and Services. This Agreement and the attachment Price Schedule(s)
will apply to all Services and equipment that UCS may provide to SBBC during the Initial Term
and during any Extended Term. As currently contemplated by the Parties, UCS shall provide
telecommunication Services, as described in UCS’S response to the RFP. SBBC at its discretion
may purchase additional goods and Services in accordance with the terms hereof and subject to
the requirements for new Services set forth in Section 2.02 above. SBBC authorizes the
superintendent or his designee to place orders for such additional goods and services as are
needed by The School District.
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2.05 Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement including Exhibits A and B; then

Second: Addendum Nos. 9,8, 7,6, 5,4,3,2 and 1; the

Third: RFP 15-090E “Network and Telecommunications Goods and
Services (E-Rate)”; then

Fourth: Proposals submitted in response to the RFP by UCS.

Notwithstanding anything herein to the contrary, with respect to Service Level
Agreements (“SLA”), SLAs set forth in the response to the RFP by UCS shall take precedence
over all other references to Service SLAs in this Agreement.

2.06  Acceptable Use Policy. Omitted

2.07 Indemnification.

A. By SBBC: SBBC agrees to be fully responsible for its acts of negligence or its
agent’s acts of negligence when acting within the scope of their employment and agrees to be
liable for any damages resulting from said negligence. Nothing herein shall be construed as a
waiver by SBBC of sovereign immunity or of any rights or limitations of liability existing under
Section 768.28, Florida Statutes.

B. By UCS: UCS 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 UCS, its agents, servants or employees; the equipment
of UCS, its agents, servants or employees while such equipment is on premises owned or
controlled by SBBC; or the negligence of UCS or the negligence of UCS 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 UCS, SBBC or otherwise.

2.09 Price Adjustments: Prices set forth in the Pricing Schedule or Exhibit A as
applicable shall remain fixed for the first year of the Initial Term of the Agreement and may be
adjusted annually on the contract anniversary date by amendment of this Agreement. SBBC will
accept price reductions for all goods and Services at any time during the term of the Agreement.
UCS must justify any request for a price increase. Such justification may include, but not limited
to, an industry-wide increase in prices for comparable Services or changes in economic
conditions that adversely affect UCS. Any request for price adjustment shall be accompanied
with proper justification and be submitted, in writing to Educational Technology Services
Department, 7720 West Oakland Park Boulevard, 2nd Floor, Sunrise, Florida 33351 with a copy
to the Purchasing Agent, Supply Management and Logistics Department, 7720 West Oakland
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Park Boulevard, Suite 323, Sunrise, Florida 33351, thirty (30) days prior to the anniversary date
of the agreement and shall only be effective upon written approval to UCS from SBBC. Price
adjustments shall be negotiated in good faith. SBBC reserves the right to reject any request for a
price adjustment and cancel the renewal of any contract with an increase in prices. SBBC
reserves the right to consult the U.S. Department of Labor, Bureau of Labor Statistics indices or
any commercial or commodity-based index technology goods and Services as a basis for
reviewing price adjustments.

If SBBC solicits a quotation from another service provider for Service(s) that are same or similar
to those contained in the Price Schedule(s) for reasons of cost reduction(s), SBBC will contact
UCS to provide a thirty (30) day price match opportunity. It is understood that competing price
offers will only be considered by SBBC if the terms and conditions associated with the price
offered is materially and substantially the same or similar to the terms and conditions of this
Agreement.

If UCS accepts the price match option, UCS will provide to SBBC a revised Price Schedule
within 30 days of acceptance to be incorporated into this Agreement by revised price listing. If
UCS chooses not to meet the competitive price level(s) then SBBC reserves the right to
terminate the contract, in whole or in part as further defined in Section 2.12.

2.10 Proposals Are Not Confidential: This Agreement and all documents are
referenced herein are not confidential or trade secrets and are public records subject to public
inspection under applicable law.

2.11 Privacy Laws: Each party is responsible for complying with the privacy
laws applicable to its business. If SBBC does not want UCS personnel to comprehend SBBC’s
data to which they may have access in performing Services, SBBC should encrypt such data so
that it will be unintelligible. Until directed otherwise by SBBC in writing, if UCS designates a
dedicated account representative as SBBC’s primary contact with UCS, SBBC authorizes that
representative to discuss and disclose SBBC’s customer proprietary network information (CPNI)
to any employee or agent of SBBC without a need for further authentication or authorization.

2.12  Specific Termination. This Agreement may be terminated by SBBC
without cause and for convenience, with thirty (30) days written notice. SBBC reserves the right
to terminate the Agreement in its entirety, or individually by awarded group(s), for a specific
Service within a group or by individual site location without adverse affect upon the remainder
of the Agreement. SBBC will pay UCS for Services rendered through the effective date of
termination. SBBC will not be liable to UCS for any termination charges as a result of this
action. In addition, SBBC reserves the right to terminate any contract Service(s) in whole or part
as herein described for cause, convenience, or competitive cost advantage.

2.13  New Goods/Services: SBBC expects, during the term of this Agreement, as new
business needs are identified and as technologies change, that SBBC will identify different goods
and Services to procure. SBBC realizes that UCS may introduce new goods and Services during
the term of this Agreement. SBBC reserves the right to procure these goods and/or Services as
part of this Agreement through written quotation by UCS and amendment of this Agreement.
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SBBC and UCS reserve the right to negotiate pricing and transactional documents, including but
not limited to, Pricing Schedule or Pricing Exhibit(s), as applicable for new goods and services.

2.14 Right to Audit Provision. UCS and its subcontractor’s (Partner in Engagement)
records shall include, but not be limited to, accounting records pertaining to delivery of goods
and Services, invoices and billing information, payroll time sheets as related to invoices for
contract staffing to substantiate payment rates, credit payments to SBBC resulting from billing
errors or any other reasons, written policies and procedures, subcontractor’s files and any other
supporting evidence necessary to substantiate payments and credit payments to SBBC resulting
in billing errors or any other reasons related to this Agreement (all the foregoing herein after
referred to as “records™) shall be open to inspection and subject to audit and/or reproduction,
during normal working hours (or mutually convenient times upon reasonable prior notice), by
SBBC’s agent or its authorized representative to the extent necessary to adequately permit
evaluation and verification of any invoices, payments or claims submitted by UCS or any of its
subcontractors pursuant to this Agreement. Subject to legal and regulatory requirements
applicable to UCS, SBBC can request records relevant to the disputed charges. Such records
subject to examination shall also include, but not limited to, those records necessary to evaluate
and verify payments and any other matters or items associated with this Agreement. There shall
be no charge from UCS to SBBC to perform this audit.

For the purpose of such audits, inspections, examinations and evaluations, SBBC’s agent
or authorized representative shall have access to said records from the effective date of this
Agreement, for the duration of the work and until five (5) years after the final payment by SBBC
pursuant to this Agreement, subject to applicable legal and regulatory requirements. All
subcontractor work which cannot be documented as paid by UCS as required by this Agreement
and/or found not to be in compliance with the provisions of this Agreement shall be reimbursed
to SBBC.

Subject to legal and regulatory requirements applicable to UCS, SBBC’s agent or
authorized representative shall have access to UCS’s facilities, shall have access to all necessary
records and shall be provided adequate and appropriate work space, in order to conduct audits in
compliance with this article. SBBC’s agent or its authorized representative shall give UCS
reasonable advance notice of intended audits.

UCS will verify that invoice pricing is accurate and correct on each invoice. If an audit
identifies discrepancies, such as an overpayment, UCS will be required to reimburse SBBC for
the discrepancy within 60 days of confirmation by a credit issued on SBBC’s account and a
reimbursement check made payable to: The School Board of Broward County, Florida for any
remaining balance. Any challenges to the discrepancies of the audit must be addressed, in
writing, to the Chief Auditor of SBBC.

2.15 LIMITATION OF LIABILITY. UCS’S ENTIRE LIABILITY, AND SBBC’S
EXCLUSIVE REMEDY, FOR DAMAGES ARISING OUT OF MISTAKES, OMISSIONS,
INTERRUPTIONS, DELAYS, ERRORS OR DEFECTS IN THE SERVICES AND NOT
CAUSED BY SBBC’S NEGLIGENCE, SHALL IN NO EVENT EXCEED AN AMOUNT
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EQUIVALENT TO THE PROPORTIONATE CHARGE TO SBBC FOR THE PERIOD OR
SERVICE DURING WHICH SUCH MISTAKE, OMISSION, INTERRUPTION, DELAY,
ERROR OR DEFECT IN THE SERVICES OCCURS AND CONTINUES OR THE AMOUNT
OF FEES BY SBBC TO UCS UNDER THIS AGREEMENT, IN NO EVENT SHALL ANY
OTHER LIABILITY ATTACH TO UCS.

THIS LIMITATION OF LIABILITY WILL NOT APPLY TO: (I) BODILY INJURY, DEATH,
OR DAMAGE TO REAL OR TANGIBLE PROPERTY DIRECTLY CAUSED BY UCS’S
NEGLIGENCE; (II) BREACH OF SECTIONS, CONFIDENTIAL INFORMATION,
PUBILITY OR TRADEMARKS; (IlI) SETTLEMENT, DEFENSE OR PAYMENT
OBLIGATIONS FOR THIRD PARTY CLAIMS; OR (IV) DAMAGES ARISING FROM
UCS’S NEGLIGENCE OR MISCONDUCT.

NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE, OR SPECIAL DAMAGES,
INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOST PROFITS, ADVANTAGE,
SAVINGS AND REVENUES OR INCREASED COST OF OPERATIONS.

2.16 DISCLAIMER OF LIABILITY. UCS WILL NOT BE LIABILE FOR ANY
DAMAGES, EXCEPT TO THE EXTENT CAUSED BY UCS’S NEGLIGENCE OR
MISCONDUCT, ARISING OUT OF OR RELATING TO INTEROPERABILITY, ACCESS
OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, EQUIPMENT,
CONTENT, OR NETWORKS PROVIDED BY SBBC OR THIRD PARTIES; SERVICE
DEFECTS, SERVICE LEVELS, DELAYS OR INTERRUPTIONS (EXCEPT FOR LIABILITY
FOR SUCH EXPLICITY SET FORTH IN THIS AGREEMENT); ANY INTERRUPTION OR
ERROR IN ROUTING OR COMPLETING CALLS OR OTHER TRANSMISSIONS
(INCLUDING 911 CALLS OR ANY SIMILAR EMERGENCY RESPONSE NUMBER);
LOST OR ALTERED MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS
TO OR THEFT, ALTERATION, LOSS OR DESTRUCTION OF SBBC’S, ITS AFFILIATES,
USERS® OR THIRD PARTIES® APPLICATIONS, CONTENT, DATA, PROGRAMS,
NETWORK OR SYSTEMS.

2.17 M/WBE COMMITMENT. A minimum of 20% of the amounts paid by SBBC
under the Agreement will be utilized by SBBC minority vendors for subcontracting services as
needed from an active SBBC Certified M/WBE vendor. The Office of Supplier Diversity and
Outreach will request documents from UCS and the M/WBE to confirm participation.

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

(a) UCS_Records Defined. For the purposes of this Agreement, the term
“UCS Records” shall include, without limitation, and any supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement.

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

Agreement.

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

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to UCS facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this

section.

(e) Failure to Permit Inspection. Failure by UCS 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 the denial
of some or all of any UCS claims for payment by SBBC.

(H) Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by UCS in
excess of two percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s
audit shall be paid by UCS If the audit discloses billings or charges to which UCS is not
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2.20 Background Screening: UCS agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the
background screening required by the referenced statutes and meet the standards established by
the statutes. This background screening will be conducted by SBBC in advance of UCS or its
personnel providing any services under the conditions described in the previous sentence. UCS
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 UCS and its personnel. The parties agree that the failure of
UCS 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. UCS 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 UCS failure to comply with the requirements of this Section or
with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 - GENERAL CONDITIONS

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

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

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized
in writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
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.
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3.04 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Property Upon Termination. SBBC shall have no liability for any
property left on SBBC’s property by any party to this Agreement after the termination of this
Agreement. Any party contracting with SBBC under this Agreement agrees that any of its
property placed upon SBBC’s facilities pursuant to this Agreement shall be removed within ten
(10) business days following the termination, conclusion or cancellation of this Agreement and
that any such property remaining upon SBBC’s facilities after that time shall be deemed to be
abandoned, title to such property shall pass to SBBC, and SBBC may use or dispose of such
property as SBBC deems fit and appropriate.

3.06 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.

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

3.08 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 with interest calculated from the date of the erroneous payment or
overpayment. Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the erroneous payment or overpayment was made
by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
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records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d)
meet all requirements for retaining public records and transfer, at no cost to SBBC, all public
records in that party’s possession upon termination of its Agreement with SBBC and destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. All of such party’s records stored electronically must be provided to
SBBC in a format that is compatible with SBBC’s information technology systems._Each party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Each party shall
be responsible for compliance with any public documents request served upon it pursuant to
Section 119.07, Florida Statutes, and any resultant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto are
public records and do not constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Sections 1002.22 and 1002.221, of Exhibit B and of Florida Statutes; FERPA,
and er any other state or federal law or regulation regarding the confidentiality of student
information and records. Each such party agrees, for itself, its officers, employees, agents,
representatives, contractors or subcontractors, to fully indemnify and hold harmless SBBC and
its officers and employees for any violation of this section, including, without limitation,
defending SBBC and its officers and employees against any complaint, administrative or judicial
proceeding, payment of any penalty imposed upon SBBC, or payment of any and all costs,
damages, judgments or losses incurred by or imposed upon SBBC arising out of a breach of this
covenant by the party, or an officer, employee, agent, representative, contractor, or sub-
contractor of the party to the extent that the party or an officer, employee, agent, representative,
contractor, or sub-contractor of the party shall either intentionally or negligently violate the
provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

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

3.12  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.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
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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.

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

3.16 Assignment. Neither this Agreement or 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.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced
herein shall be deemed to be incorporated into this Agreement by reference.

3.18 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 effect this
Agreement and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 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.

3.20 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.

321 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.

322  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.
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3.23 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.

3.24 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.

3.25 Contract Administration: SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26  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.
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IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement on the
date first above written.

FOR SBBC

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

e, Py

By 'd w“‘”“\f/j e )r L’\ LT e

Robert W. Runc1e Supermtenent of Schools

Office of the General :
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FOR UCS
(Corporate Seal)
Universal Cabling System,

ATTEST:

/ o
oy [/ Pllen I
%/p/nald Dubeau
ice President/ Secretary

, Secretary
-or-

) |
A an Dudstay

W/itn?s\ ~~“Susan Dubeau
Lo\ ——

Witness “Robert Herron

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 Florida

COUNTY OF Palm Beach

The foregoing instrument was acknowledged before me this  4th day of

February ,20 15 by Ronald Dubeau of
Name of Person

Universal Cabling Systems. Inc. . on behalf of the corporation/agency.

Name of Corporation or Agency
¢/She is personally k@or produced as
identitication and did7did not first take an oath. Type of Identification

My Commission Expires: 12/14/2018 %A

§{gnature — Notary Public

Krista McNevin
(SEAL) Printed Name of Notary

Notary Public State of Florida FF176073
Krista Lea McNevin

My Commission FF 176073 Notary’s Commission No.
Expires 12/14/2018
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EXHIBIT A: REVISED PRICING SCHEDULE GROUP 1
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EXHIBIT “B”

Safeguarding the Confidentiality of Student Records and Information

The parties acknowledge that Sections 1002.022, 1002.221 and 1002.222, Fla. Stat. and the
Family Educational Rights and Privacy Act (FERPA, 20 U.S.C. § 1232g) and its implementing
regulations (34 C.F.R. Part 99), protect the privacy rights of students and their parents with
respect to information and records created and/or maintained by public schools. The student
personally identifiable information (Pll) may be disclosed only in compliance with FERPA.
Pursuant to FERPA, the information provided by SBBC shall be limited to that which is
necessary to effectively serve the student.

Each party participating in this Agreement further agrees to:

(1) Hold the student records and information in strict confidence and not use or disclose
except as required by this Agreement or as required or permitted by law unless the parent of a
student provides prior written consent for their release. All shared student records will be
disclosed only to those who have a need to access the information in order to perform their
assigned duties in the performance of this Agreement. Absent consent from the parent or
eligible student, student records and information will not be disclosed except as allowed by the
aforementioned laws.

(2) Safeguard the student records through administrative, physical and technological safety
standards to ensure adequate controls are in place to protect the student information in
accordance with FERPA’s privacy requirements.

(3) Continually monitor its operations and take all actions necessary to assure that the student
information and records are safeguarded in accordance with the terms of this Agreement, and

(4) Ensure that all employees, appointees or agents of each party to this Agreement who are
granted access to shared student records will have successfully completed (1) the background
screening requirements under Section 435.04, Florida Statutes, under Level 2 screening
standards and (2) the FERPA training webinars, as they may become available, at the U.S.
Department of Education, Privacy Technical Assistance Center website:
http://www2.ed.gov/policy/gen/guid/ptac/index.html,  http://ptac.ed.gov/  including, but not
limited to, http://www?2.ed.gov/policy/gen/guid/ptac/pdf/slides.pdf

Each party to this Agreement agrees to notify the other party immediately upon discovery of a
breach of confidentiality of student information and to take all necessary notification steps as
may be required by federal and Florida law. A breach of the confidentiality requirements shall
constitute grounds for immediate termination of this Agreement without advance notice. Any
provisions within this Agreement concerning the resolution of disputes shall not be applicable
to a breach of the requirements of this Exhibit “B.”

This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such student records are returned to The School
Board of Broward County, Florida (“SBBC”) or disposed of in compliance with the applicable



Florida Retention Schedules and a written acknowledgment of said disposition is provided to
SBBC.
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