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Navigate Weliness MASTER SERVICES AGREEMENT

THIS Navigate Wellness SERVICES AGREEMENT (this “Agreement”) is entered into effect as

of the date of execution by both parties by and between Navigate Wellness, LLC, d/b/a Navigate Wellbeing
Solutions an lowa limited liability company, (“Navigate Wellness) and Suwannee County School District
(“Customer”). Navigate Wellness and Customer shall collectively be referred to herein as “Parties™ and
individually as a “Party”,

RECITALS

A. Navigate Wellness provides wellness education, wellbeing initiatives, health challenges,

competitive events, and tracking services through online, web-based tracking tools and related
technology and distributes and licenses said produects to third parties for use by their employees and
participants;

. Customer provides wellness programs to its participants;

. Navigate Wellness desites to license its wellness and health programs-and services to Customer

and Customer desires to license the wellness and health programs of Navigate Wellness for use by
Customer’s participants,

NOW, THEREFORE, in consideration of the foregoing premises and the mutual promises contained

herein, the Parties agree as follows:

1.0

2.0

SERVICES

1.1.  Navigate Wellness hereby licenses to Customer the non-exclusive right to use the Navigate
programs set forth and described on Schedule A attached hereto (the “Navigate Programs™) for
use by the Customer’s participants designated on Schedule A attached hereto. The Navigate
Programs will include the Navigate Wellbeing Solutions Web-based health, fitness and wellness
portal and programs that motivate and teach individuals and organizations to make positive and
lasting changes fo achieve a healthy lifestyle through increased physical activity and proper
nuirition (the “Program”). Navigate Wellness will also provide the services for the development
and ongoing operation of the Navigate Prograrus as described on Schedule A, The license granted
to Customer under this Seotion 1.1 shall not include or apply to any partof any services or programs
of Navigate Wellness that is not expressly included and described on Schedule A, Customer is
prohibited from rebranding the Navigate Programs or from sublicensing or selling the Navigate
Programs to third parties. Navigate Wellness retains all right, title and interest in and to the
Navigate Programs, including the Program.

1.2.  Customer shall purchase as set forth in Schedule A and use the Navigate Programs only in
a manner consistent with the terms and conditions of this Agreement and such use shall be limited
solely to use of the Navigate programs by the Custormer’s participants.

TERM AND TERMINATION
2.1, This Agreement shall commence 80 days from the contract Effective Date or the portal

launch date whichever comes first and continue for one (1) year thereafter or as may be extended
from time to time as provided in this Section 2,1 (the “Term”).
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22, Either party may terminate this Agreement at any time in the event of a material breach of
this Agreement by the other party if such breach is not cured within thirty (30) days of delivery te
the breaching party of writien notice describing such breach to the other party.

2.3.  Either party may imrediately terminate this Agreement by giving written notice 1o the
other party if: (a) the other party becomes insolvent or has a petition brought by or against it under
the bankruptcy or insolvency laws of any jurisdiction; (b) the other patty makes an assignment for
the benefit of creditors; or (c) if a receiver, trustee or similar agent is appointed with respect to any
property or business of the other party.

24,  Further, either party may terminate this Agreement without cause upon ninety (90) days
written notice in accordance with the notice provisions set forth in the Notices provision herein.

2.5.  Upon termination or expiration of this Agreement, unless otherwise mutually agreed upon,
Navigale Programs for all participaits of Customer shall terminate as of the end of the current term.
Navigate Wellness will provide final reports using the Navigate standard reporting forms reflecting
final activity of the Navigate Programs. Upon termination or expiration of this Agreement,
Custorner shall have no further access to the Navigate Programs and shall immediately cease use
of any Navigate Marks and content provided. Customer shall pay Navigate Wellness all amounts
acerued prior to and through the terraination or expiration of this Agreement in’full within thirty
(30) days thereof and shall promptly pay Navigate Wellness all amounts accrued in perferming
Navigate Programs following termination for Customer participants until the end of their respective
term with Customet.

2.6.  Upon termination or expiration of this Agreement, (a) all rights granted by Navigate
Weliness to Customer shall immediately terminate, (b) Customer shall cease using or distributing
any materials relating to the Navigate Programs or which use or refer to any Navigate Mark, and
(c) Customer shall immediately return or destroy all Confidential Information of Navigate Wellness
in the possession of Customer,

2.7, Early termination of the contract will result in the customer paying within 30 days from
termination date, a prorated cost based upon services utilized.

PRICE, PAYMENT AND PERFORMANCE AND SECURITY GUARANTEES

3.1, Prices and fees for the Navigate Programs and any additional payment requirements shall
be as set forth on Schedule A attached hereto.

3.2.  Navigate Wellness may increase fees at any renewal of the Term by providing Customer
with written notice of the new prices and fees and a new Schedule A,

33.  Navigate Wellness will commence invoicing Customer for the implementation feg on the
implementation date listed on the administration form prepared for each Navigate Program. The
invoicing of the monthly portal fee, whether PEPM or flat fee will, commence upon portal launch
date. Subject to the terms and conditions hereof, Customer shall pay invoices received from
Navigate Wellness within thirty days (30) days of the date of receipt by Customer of such invoice
and report. Interest shall accrue at the rate of four percent (4%) per annum on the balance of any
invoices that remain unpaid within thirty (30) days of the date of the invoice. Notwithstanding any
provision in this Agreement to the contrary, and in addition to any other remedies available to
Navigate Wellness, Navigate Wellness may cease providing Navigate Programs under this
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Agreement if any invoice remains unpaid in full sixty (60) days. after the date of the invoice.
Navigate Wellness shall not be obligated to commence Navigate Programs until all invoices have
been paid in full. The parties shall work togetherto mutually resolve any disputes arising with
respect to any invoice.

34,  All payments must be made in United States dollars. Customer shall be solely responsible
for the payment of any applicable sales, use or similar taxes relating to the Navigate Programs.

PROPRIETARY RIGHTS AND INTELLECTUAL PROPERTY

4.1 All right, title and interest in and to the Navigate Programs and all materials and services
provided thercunder, including, without limitation, all text, graphics, animation, audio and/or
digital video components and all other components of the Navigate Program and related services,
and any website of Navigate Wellness devoted to or used in connection with such Navigate
Programs and/or related services (the “Website*’) and the Software (as definied below) (the Website
and Software together refetred to as the "Content"), including without limitation, any copyrights,
trade secrets and other intellectual propeity rights therein, is and shall at all times be owned and
held by Navigate Wellness and/or its licensors, as the case may be. Customer shall not create or
develop any program. or service that uses all or any part of the Content in any manner for any
purpose unless expressly granted by Navigate Wellness in writing.

4.2 All right, title and interest in and to any computer code developed by Navigate Wellness
(both source and’ object), mcludmg, but not limited to, all interfaces, nawganonal devices, menus,
menu structures of arrangement, icons, help and other operational instructions and the literal and
nonliteral expressions of ideas that operate, cause, create, direct, manipulate, access or otherwise
effect the Content in the Navigate Programs and the related services (the "Software"), including,
without [imitation, any copyrights, trade secrets and other intellectual or industrial property rights,
are and 'shal] at all times be owned and held by Navigate Wellness and/or its licensors, as the case
may be. Customer shall aot modify, decompile, disasserble, reverse engineer or reconstruet,
reconfigure or develop derivative works based upon any of the Sofiware, Content or related
documentation or other intetlectual property of Navigate Wellness or its licensors, as the case may
be.

4.3 All right, title and interest in and to all Navigate Marks are and shall at all times be owned
and beld by Navigate. Wellness and/or its licensors, as the case may be. The term "Navigate
Marks" shall mean any names, trademarks, {rade names, service marks, logos, or similar
proprietary rights owned or developed by Navigate Wellness including; without limitation, the
tradenames and trademarks set forth on Schedule B.

4.4 Customer shall not use the Navigate Marks for any purpose unless expressly granted by
Navigate Wellness in writing. Nothing in this Agreement shall be construed a transfer of grant to
Customer any right, title, interest, or license in or to any intellectual property of Navigate Wellness,
including the LHA Marks, except as expressly provided in this Agreement.

4.5 Any ideas, discoveries, inventions, patents, products, copyright works or other information
(collectively “Work Product”) developed in whole or in part in connection with the Navigate
Programs provided under this Agreement will be and remain the exclusive property of Navigate
Wellness,
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4,6 Both during the Term and at any time thereafler, Customer agrees to execute and deliver
any documents teasonably requested by Navigate Wellness to affect any of the provisions of this
Section.

4.7 Customer acknowledges that Navigate. Wellness and/or its licensors, as the case may be,
retain exclusive rights in and ownership of the Navigate Programs, Content, Software, related
setvices and the Navigate Marks, and all intelléctual property and ‘goodwill associated therewith,
Nothing in this Agreement shall be construed to transfer or grant to Customer any right, title,
interest or license in or to the Navigate Programs, Content, Softivare or the Navigate Marks.

4.8 Customer acknowledges and agrees that any breach, attempted breach or repudiation of
this Section 4.0 (Proprietary Rights and Intellectual Property) by such party would produce
irreparable harm to the other party, for which ho adequate remedy would exist at law. The parties
agree that specific performance and/or injunctive relief shall be remedies available to the parties to
enforce the terms ‘of this Séction 4.0 or to prevent the breach, attémpted breach or repudiation of
any provision of this Section 4.0. Such remedies shall be in addition to any other remedies that the
parties may have under this Agreement, at law, in equity or otherwise.

INDEMINITY

5.1 Navigate Wellness agrees to defend, indemnify, and hold harmless Customer from and
against any and all claims, actions, demands, legal proceedings, liabilities, damages, losses,
judgments, settlements, costs or expenses, including without limitation reasonable legal fees (the
“Damages") arising out of or in connection with any of the following:

(a) any claim in connection with Navigate Wellness’s grossly negligent or willful acts
or omissions in performing the Navigate Programs; or

(b) any violation by Navigate Wellness of any applicable governmental laws, rules,
ordinances, or regulations.

5.2 Customer agrees to defend, indemnify, and hold harmless Navigate Wellness and its
directors, managers, officers, employees, subcontractors, licensors, and other representatives (the
“Navigate Indemnitees”) from and against any and all Damages arising out of or in connection
with any of the following:

(a) any claim relating to the ibaccuracy or misleading nature of any information or
coatent provided by Customer for use with or incorporation into the Navigate Programs,
the Website, or any other content, deliverables or materials prepared or used in connection
with such Navigate Programs or the related services or the Website (the “Customer
Content”) or any claim relating to the infringement of the Customer Content of any
copyright, patent, trademark; industrial design, trade secret or other intellectual or
proprietary right of any third party; or

(b) any claim relating with any representations, warranties, guarantees, indemnities,
sirsilar claims or other commitments with respect to the Navigate Programs made by
Customer that are additional to or inconsistent with any than existing representations,
warranties, guarantees, indemnities, similar claims or othér conimitments in this
Agreement or any written documentation provided by Navigate Wellness to Customer;

{c) any breach by Customer of any of its obligations under this Agrecment, including,
without limitation, those provided in Sections 7.0 and 8.0 of this Agreement; or
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(d) any violation by Customer of any applicable governmental laws, rules, ordinances,
or regulations,

5.3 Notwithstanding anything in this Agreement to the contrary, eich party shall assume full
responsibility for any and all Damages related to its indemnification obligations under this Section
with respect to claims against the other party by third parties.

54  Inthe event of any indemnification claim under this Section, the party making such claim

shall: (a) promptly notify the other patty of such claim; (b) at the indemnifying party’s expense,

reasonably cooperate with the indemnifying party in the defense therecf (which defense the
indemnifying party shall be entitled to control); and (c) not settle any such claims without the
indemnifying party’s prior written consent, which indemnifying party agrees not to unreasonably
withhold. The indemnifying party shall; (a) keep the other party informed at all times as to the
status of the indemnifying party’s efforts and shall consult with the-other party concerning the
indemnifying party’s efforis; and (b) not settle the claim without the other party’s prior written
consent, which shall not be unreasonably withheld.

LIMITATION OF LIABILITY; WARRANTIES

6.1 EXCEPT AS SET FORTH IN SECTIONS 5.1 AND 5.2 ABOVE OR SECTION 7.0
BELOW, NEITHER PARTY WILL BE LIABLE FOR ANY SPECIAL, INDIRECT,
INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY
KIND, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS OR REVENUES
(WHETHER FORSEEABLE OR NOT), ARISING OUT OF OR IN CONNECTION WITH
THE LHA PROGRAMS OR THIS AGREEMENT. THE TOTAL LIABILITY OF
NAVIGATE WELLNESS TO CUSTOMER AND ANY OTHER PERSON UNDER THIS
AGREEMENT, IF ANY, SHALL IN NO EVENT EXCEED THE AMOUNT PAID BY
CUSTOMER TO NAVIGATE WELLNESS FOR THE NAVIGATE PROGRAMS AND
SERVICES PERFORMED UNDER THIS AGREEMENT WHEN THE INITIAL EVENT
OR OCCURRENCE GIVING RISE TO A CLAIM OCCURRED.

62  THE NAVIGATE PROGRAMS, CONTENT, RELATED SERVICES ANB ANY
DELIVERABLES OR OTHER MATERIALS PROVIDED IN CONNECTION
THEREWITH ARE PROVIDED “AS I§” AND NAVIGATE WELLNESS MAKES NO
REPRESENTATI®NS OR WARRANTIES, AND EXPRESSLY DISCLAIMS ALL OTHER
WARRANTIES AND REPRESENTATIONS RELATING TO THE NAVIGATE
PROGRAMS, CONTENT, RELATED SERVICES AND SUCH DELIVERABLES,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, ALL WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT,

CONIIDENTIALITY

7.1 The parties hereto acknowledge and agree that Customer may, in connection with the
Navigate Programs contemplated by this Agreement, be provided with and/or have access to certain
Confidential Information (as defined below) of Navigate Wellness. For purposes of this Section,
“Confidential Information” shall mean any information in any form disclosed by Navigate
Wellness to Customer, including, without limitation, thefollowing types of information (whether
in oral, written, graphic or electronic form or any document, diagram, drawing, or program in any
format, and whéther or not marked “confidential”, “proprietary” or the like): khow-how, data,
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processes, techniques, designs, programs, formulas, work in precess, inventions, trade secrets,
business strategies and methods, records, reports, terms of contracts with third parties, information
relative to any past, present or prospective customers or clients (including without linitation any
protected health or personally identifiable information therein) and marketing, financial, product,
service, pricing, sales, suppliet, vendor, client, employee,-investor or other business information
(hereafter collectively refeired to as “Confidential Information”), Notwithstanding the foregoing,
Confidential Information shall not include information that: (i) is or becomes generally available
to the public through no wrongful act of Customer, (ii) was in the rightful possession of Customer
prior to Navigate Wellness’s disclosure (provided that such prior possession can be substantiated
by Customer), (iii) was:rightfully obtained from a third party having no obligation to Navigate
Wellness to maintain confidentiality of such information; or (iv) is independently developed by
Customer without reference to orreliance upon the Confidential Information,

7.2 Customer shall hold the Confidential Information in strictest confidence and exercise
commercially reasonable efforts to protect the confidentiality of the Confidential Information and,
at a minimum, Customer will take such action to protect the Confidential Information as Customer
takes to protect the confidentiality of its own similar confidential information. Unless compelled
by legal process, Customer shall not, at any.time, directly ot indirectly, disclose any Confidential
Information to any third party or use any Confidential Information for its own benefit or the benefit
of any third party; provided, however, that Customer may disclose Confidential Information to only
those of its directors, officers, employees and representatives who need to keow such information
for the sole purposes of fulfilling the purposes of this Agreement (but only to the sxtent strictly
necessary to carry out the purposes for which such informatien is disclosed); provided, further, that
Customer shall be liable for any breach of this Agreement by such directors, officers, eniployees
and representatives. Customer and its directors, officers, employses and representatives shall only
use the Confidential Information to fulfill the purposes of this Agreement and under no
circumstances shall any of them use such information in any manner or for any purpose competitive
with Navigate Wellness or the Navigate Programs.

7.3 If Customer becomes legally compelled to disclose any Counfidential Information it shall
provide Navigate Wellness with prompt written notice of such requirement prior to disclosure so
that Navigate Wellness may seek apprepriate relief. If such relief is not obtained, Customer will
then furnish only that pertion of the Confidential Information that Customer is legally required to
furnish and shall use commercially reasonable efforts to assist Navigate Wellness in obtaining
assurances that such Confidential Information will be accorded confidential treatment;

7.4 The Confidential Information and all of the rights therein or related thereto are, and shall
at all times remain, the property of Navigate Wellness. Nothing in this Agreement shall be
construed as granting to Customer any right, title or interest, by license or otherwise, in, fo or
associated with any Confidential Information.

7.5 Upon the expiration er termination of this Agreement for any reason whatsoever, or upon
Navigate Wellness's earlier request, Customer shall promptly return to Navigate Wellness all
Confidential Information (including, except as hereafter provided, all copies thereof in any form
whatsoever).

7.6 If determined necessary, Custorner and Navigate Wellness agree to enter into a mutually
agreeable Busiriess Associate Agreement for purposes of setting forth the obligations of the parties
for disclosure and receipt of protected health information in substantially the same form as set forth
on Schedule C.
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7.7 Each party acknosvledges that any vislation of the provisions of this Section by Customer
may cause Navigate Wellness immediate and irreparable damage for which Navigate Wellness
cannot be adequately compensated by monetary damages. Therefore, in the event of any such
breach, Navigate Wellness shall be entitled to‘seek preliminary or other injunctive relief, an order
for specific performance, and any other equitable relief that a court' may determine to be
appropriate. The parties agree that such equitable relief will be in addition to any damages or other
remedies provided by law and otherwise available to Navigate Wellness.

BRANDING

8.1 Customer shall not have any right to use any Navigate Marks in any way or in any
advertising or ether materials provided to third parties, unless Navigate Wellness provides its prior
written consent to the same, and subject at all times to the applicability of Section 4.0. Navigate
Wellness will have a reasonable amount of time to review and -approve all proposed Website
content and advertising or promotional material utilizing the Navigate Marks in connection with
the Navigate Programs. Navigate Wellness will have the right to object or correct such Website
confent and advertising or promotional material within a reasonable amount of tivne after receiving
copies of such materials. Customer shall promptly notify Navigate Wellness in writing of any
uniauthorized use ‘or infringement of any Navigate Mark of which Customer is or becomes aware.
Customer agrees that the Navigate Programs, related services and-any related deliverables, the
Website; advertising or promotional materials or any other content or materials relating to the
Navigate Programs or the related services incorporating any Navigate Mark shall bear such
trademark and/or copyright notices as Navigate Wellness may require. Customer shall not alter,
amend 'or remove any such trademark and/or copyright notices from any such related deliverables,
Website, advertising or promotional materials or other matetials or content relating to the Navigate
Programs or the related services without the prior written consent of Navigate Wellness.

8.2 With the prior written consent of Navigate Wellness, Custonier may use its own name,
trademarks, trade names, serviee marks, logos or other proprietary designations of Customer
(“Customer Marks”) on any marketing and advertising materials used in connection with the
Navigate Programs or Website, as such use is mutually agreeable to the parties hereto.

8.3 Customer grants to Navigate Wellness a royalty-free, non-exclusive license to use and
display, during the Term, the Customer Marks pre-approved by Customer for the purpose of
providing the Navigate Programs; provided, however, such license is limited solely for use in
connection with the Navigate Programs and any advertising or other promotional activities relating
thereto.

8.4 Neither party shall (a) issue any news release or public commiunication reférencing the
other party or its affiliates (or their activities with the other paity), or (b) quote the opinion of any
employee, subcontractor and/or other representative of the other party, and/or (c) disclose the
existence of this Agreement -or the relationship between the parties, unless such party has first
provided a copy of the proposed news release, public communication, advertising or other
applicable matérial to the other party and has obtained the prior written consent of the other party
to the same. In the event that a party is obligated to issue a press release due to legal.or.regulatory
requirements, the other party shall not prevent the issuance of such press release provided that such
party has an opportunity to review such press release and that the contents of such press release are
factially accurate,

GENERAL
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0.1 Entire Aereement: This Agreement and the Schedules attached hereto, which are hereby
incorporated by reference, constitute the entire agreement between the parties with respect to the
subject matter hereof and supersedes all previous negotiations, proposals, commitments, writings
and understandings of any nature whatsoever, whether oral or written.

9.2 Survival of Terms: Regardless of the circumstances of termination or expiration of this
Agreement, the provisions of this Agreement which by its nature extend beyond the termination or
expiration hereof will survive according to their respective terms, including, but not limited to, the
provisions of: 4.0 (“Proprictary Rights and Intellectual Property™), 6.0 (“Limitation of Liability;
Disclaimer of Warranties®), and 9.0 (“General”), Sectiom 7.0 (“Confidentiality”) shall survive
indefinitely.

9.3 Relationship of the Parties: Navigate Wellness, its employees, subcontractors and other
representatives (collectively, “Personnel™) shall act solely as independent contractors in relation to
Customer and its affiliates. Nothing in this Agreement, any Schedule or other attachment hereto
constitutes or should be construed as creating a partnership, joint venture, principal-agent, or an
employer-employee relationship between Customer or its affiliates and Navigate Wellness or its
Personnel.

9.4 Non-Solicitation: During the term of this Agreement, and for a period of orie (1) year
immediately thereafter, Client agrees not to solicit any employee of independent contractor of the
Company on behalf of any ottier business enterprise, nor shall Client induce any employee or
independent contractor associated with the Company to terminate or breach an employment,
contractual or other relationship with the Company.

9.5 Force Majeure: No party to this Agreement shall hold the other party liable for failure to
comply with any of the terms or provisions of this Agreement (other than a failure to make any
payment due hereunder) where such failure to comply has been caused by a “force majeure” event,
which shall mean an act of God, force of nature, firs, or other casualty, expropriations or war-like
activity, utility failure, insurrection, or ¢ivil commotion, shortage of raw materials or supplies, labor
strikes or unrest, or other similar act or event beyond the other party’s reasonable control.

9.6 Amendments; Waivers, Assippment: No waiver of any term or condition of this
Agreement shall be valid unless in writing and signed by an authorized representative of both
parties,-and will be limited to the specific situation for which it is given, Use of pre~printed forms,
including, but not limited to email, purchase orders, shrink wrap or click wrap agreements,
acknowledgements or invoices, is for convenience only and all pre-printed terms and conditions
stated thereon, except as specifically set forth in this Agreeient, are void and of no effect. No
amendment or modification to this Agreement shall be valid unless set forth in writing and signed
by authorized representatives of both partics. Neither Party may assign any of its rights under the
Agreement, voluntarily or involuntarily, except (a) with the consent of the other Party, which shall
not be unreasonably withheld; (b) by merger, consolidation, dissolution, or operation of law; (¢} to
a person or entity that-acquires all or substantially all of its assets; or (d) to a parent company or
any affiliate or subsidiary, provided that any such assignee agrees in writing to be bound by the
terms of the Agreement. Any purported assignment of rights in violation of this Section is void.
Any assignment in violation of the preceding sentence shall be null and void. This Agreement shall
be binding upon and inure to the benefit of the parties’ successors and permitted assigns.

9.7 Notices: Any notice required under or permitted by this Agreement must be delivered by
certified or registered mail, refurn receipt requested, postage prepaid or by facsimile transmission
and addressed as foliows or to such other addresses as may be designated by notice from one party
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to the other, all such notices being effective on the date received or, if mailed as set forth above,
three (3) days after the date of mailing:

() if to Customer: Suwannee County Scheol District
Attn: Ted L. Roush, Superintendent
1729 Walker Avenue, SW, Suite 200
Live Oak, FL. 32064

(b) if to Navigate Wellness: ~ Navigate Wellness, LLC
Attn: Trey W. Vincent
1300 Walnut Street, Suite 200
Des Moines, Iowa 50309

With copy to: Thomas D. Johnson
BrownWinick Law Firm
666 Grand Avenue, Suite 2000
Des Moines, lowa 50309

9.8 Severability; Headings: Whenever possible, each provision of this Agreement will be
interpreted in such a manner as to be effective and valid under applicable law, but if any provision
of this Agreement is found to be invalid, void or unenforceable, it will be severed from the rest of
the Agreement and a new provision will be deemed added to this Agreement to accomplish to the
extent possible the intent of the parties as evidenced by the provisionso severed. The headings
used in this Agreement have no legal effect and shall not affect the interpretation of this Agreement.

9.9  Remedies: Execept as may be otherwise provided in this Agreement, the rights or remedies
of the parties hereunder are not exclusive, and either party is entitled alternatively or cumulatively,
subject to the other provisions of this Agreement, to damages for breach, to apply for an order from
an -appropriate court requiring specific performance, or to any other remedy available at law or in
equity.

910  Governing Law: This Agreement is governed by and construed in accordance with the
applicable laws of the State of Florida (excluding any conflict of laws rule or principle which might
require application of the laws of another jurisdiction). The parties consent to the exclusive
jurisdiction of the courts of the State of Florida for the purpose of any action or proceeding brought
by either of them in connection with of arising out of this Agreement.

9.11  Counterparts: This Agreement may be signed in one or more counterparts, each of which
will be deemed to be an original and all of which when taken together will constitute the same
agreement. Both patties agree that the receipt of a facsimile signature or a PDF format signature
in the space provided below will represent final execution and acceptance of the terms and
conditions contained in the Agreement. Any copy of this Agreement made by reliable means (e.g.,
photocopy or facsimile) shall be considered an original.

9.12  Sovereign Immunity: Nothing contained in this Agreement shall be interpreted or
construed to mean that the Client waives its common law sovereign immunity or the Hmits of
liability set forth in Florida statutes,

9.13  Public R'eggrds: For all contractors as set forth in Section 119.0701, Florida Statutes
(2018) see SCHEDULE D which is incorporated by reference heréin.
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{Signature Page for Services Agreement]

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed as of the date
first writtén above.

Navigate Wellmess: Suwannee County School District:

Navigat%\pms. LLC -2 S

By: a— By [ (el o
2

Troy Vincent Name; Ted. L, Roush

CEQ & Founder Title: Superintendent of Schools

Date: NOV 1 3 2018

By: 5 dfgf;%‘wm
Nax@ Jerry Taylor ‘

Title: Board Chairman

pate: NGOV 1 3 2018

"App o form and Sufficiency
BY Aoty 1\ Orten
Q.%enéard J, Digtzen, Iﬁ\
Rutaberger, Kick & Caldwell, P.A,
Suwannee School Board Attorney”




SCHEDULE A - NAVIGATE PROGRAMS & FEES

Navigate Online Platform
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Optimized Pyogram

Mavigate Program/Portal

A robust, Inzaractiva web portal that
provices cur clants the ability 10 engaga
lecal employer groups and thelr
employeas in better nutrition, increased
physical activity, purposg, social and,
comimunity walibaing.

Year-round Poital Access:
+  Landing/Splash Page to Promots Services
¢ Customized Cliznt Lego
v 365 Activity Tracker: Activity Minutes, Nutrition,
Steps, Welght, Step
% pieszaga Cantar
*  Activity Fead / Soclal Integration
= Personalizad User Experience
*  Recipx Dataliase, Maal Plannar
»  Local Weekly Food Specials
@ Laadechoards
»  Wearable 3nd Application Intagraticn
*  Fitness Viddos
= Rewards Mall Acciss: Optional
¢ Standard Live Ampiified Catalog included

Beneilt incentiva Tracking Tahla;

_Ablfity to show completlon states of actlvitles. Tratkng

options:
*  Simple attestation
»  Partidpation fite feed fram pastner
*  hust be In agproved Navigats siandarg
file layout/format
= Vayified activity

Wellbeing Survey (Health Rlsk

Assessment)

Navigat&'s approach to a Heaith Rlsk
Assessment. Tha survey provides a mere
holistic method of providing acticnzble
Infermation back to the participant and
azgregate data back to our ciients

Biometric Data Integration
Givas you a convenient, tantralized
tocation wheare your partidpants can
revigw third-party biometric data

Wellbsing Suavey:

Asks 3 sesies of questicns based ypon our Power of B

philosophy focuslng cn purpose, ghysical, tratay, peer-

'to-peer, balance, nutrition, linancial and community.

*  Survey racemmends refevant Individual challenges
and information to help criva hehavier change

¢ Endof year aggregste empioyer ragest

Bionfetric data integration and display:
*  Display third-party biometrics to particpant
*  Color coded risk level based on Nationsl Standards
+ - Viawinformation on each measiry
+  Endof year aggragate employar eaport
«  Display ug to § yeais of historical data
= Must ke jn approved Navigaze Randacd
file layowt/format

Physician Forms

+  Submissicn of forms Is oniy available through the
particjpant uploading to the portal,

= Complate Hata viil be Uplaadad into Pevtsd
Biometiic display for individual vithin 10 business
days,
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Challenges
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Standard Rapgorts
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#  Trackar Report
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Markating/ ;
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*  Hewtoregistar fiyar
* Portat overviave fier
+ Pusrers(coming scan, chailenga)
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5 Chellangs E-nswslatters
+  Supplernantal manthiy walibaing communications

Cllent-braneled custennization apticns ncuded

+  Cliant logo and custem subdaman (ex.
CliertName.ivehaalhtyignita.com)

*  ip¢ludes cortent updates to arhance snd prorcts
chailengas

+  Canba custambrad for requiremants aid incantives

Pricing icludes a standard (3} reunds of ravisions.
Additivnal rourds of revitions could rasult in sdditional
fess

Administrative Support

Opiimized Program

Caif Center Suppars

seriica inbex

A icl-free pusber and Inbourd custamer

Avsilstlz for efigible populsticn who hava quastions
ralated to uss of the wellnezs portzi
*  Hours of operasion: 7:00am~ 7:00pm CST
v (lored standard helidays

Account Mansgament Team:

end of grogram

Full suppart ivom implementzton thraugh

Awsilatle 38 dedicated suppecs for grogram
antation, con icstion manggement,
istrativa parts! maintenance and cfiant sesuices

3
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$5.00
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5580/avent

$1.000.00
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SCHEDULE B=Navigate Wellness TRADEMARKS
A) Live Healthy America
B) Navigate Wellbeing
C) Ignite
D) Power of Eight

E) Live Amplified
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SCHEDULE C - BUSINESS ASSOCIATE AGREEMENT

HIPAA BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“BAA”) is entered into effective this 9 day of October 2018
(“Effective Date™) by and befween Suwannee County School District (“Business Associate 17) and
Navigate Wellness (“Business Associate 2) each 3 “Party” and collectively, the “Parties”.

RECITALS

A Business Associate | is a “Business Associate” as that term is defined under the Health Insurance
Portability and Accountability Act of 1996 (Public Law 104-91), as amended, (“HIPAA™), and the
regulations promulgated thereunder by the Secretary of the U.S. Depattment of Health and Human
Services (“Secretary”), including, without limitation, the regulations codified at 45 C.F.R. Parts 160 and
164 (“HIPAA Regulations”);

B, Business Associate 2 performs Services for or on behalf of Business Associate 1, and in
performing said Services; Business Associate 2 creates, receives, maintains, or transmits Protected Health
Information (“PHI™);

C. The Parties intend to protect the privacy and provide for the security of PHI Disclosed by
Business Associate | to Business Associate 2, or received or created by Business Associate 2, when
providing Services in compliance with HIPAA, the Health Information Technology for Econontic and
Clinical Health Act (Public Law 111-005) (“the HITECH Act”) and its implementing regulations and
guidance issued by the Secretary, and other applicable state and federal laws, all as amended from time to
time; and

D. As a Business Associate 1, Business Associate 1 is required under HIPAA to enter into a BAA
with Business Associate 2 that meets certain requirements with respect to the Use and Disclosure of PHI,
which are met by this BAA.

AGREEMENT

In consideration of the Recitals and for other good and valuable consideration, the receipt and adequacy
of which is hereby acknowledged, the Parties agree as follows:

DEFINITIONS

The following terms shall have the meaning set forth below, Capitalized terms used in this BAA and not
otherwise defined shall have the meanings ascribed to them in HIPAA, the HIPAA Regulations, or the
HITECH Act, as applicable.

“Breach” shall have the meaning given under 42 U.8.C. § 17921(1) and 45 C.F.R. § 164.402,

“Designated Record Sct” shall have the meaning given such term under 45 C.F R, § 164.501,

“Disclose” and “Disclosure” mean, with respect to PHI, the release, transfer, provision of access
to, or divulging in any other manner of PHI outside of Business Associate 2 or lo other than members of

its Workforce, as set forth in 45 C.F.R, § 160.103.

“Electronic PHI” or “e<PHI” means PHI that is transmitted or maintained in electronic media, as
set forth in 45 C.E.R. § 160.103,
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“Protected Health Information” and “PHI” mean any information, whether oral or recorded in
any form or medium, that: (a) relates to the past, present or future physical or mental health or condition
of an individual; the provision of health care to an individual, or the past, present or future paytiient for
the provision of health care to an individual; (b) identifies the individual (or for whichthereis a
reasonablé basis for believing that the information can be used to identify the individual); and () shall

have the meaning given to such term under the Privacy Rule, including; but not limited to, 45 C.F.R. §
160.103. Protected Health Information includes e-PHI.

“Security Incident” shall have the meaning given to such term under 45 C.F.R. § 164.304.

“Services” shall mean the-services for or functions'on behalf of Business Associate 1 performed
by Business Associate 2 pursuant to any service agreement(s) between Business Associate 1 and Business
Associate 2(s) which may be in effect now or from time to time (“Underlying Aoreement’ ), or, if no
such agreement is in effect, the services or-functions performed by Business Associate 2 that constitute a
Business-Associate relationship, as set forth in 45 C.F.R. § 160.103.

“Unsecured PHI” shall have the meaning given to such term under 42 U.S.C. § 17932(h), 45
CER. § 164.402, and guidance issued pursuant to the HITECH Act including, but not limited to the
guidance issued on April 17, 2009 and published in 74 Federal Register 19006 (April 27, 2009) by the
Secretary.

“Use” or “Uses” mean, with respect to PHI, the sharing, employment; application, utilization,
examination ‘or analysis of such PHI within Businéss Associate 2 2 s internal operations, as set forth in 45
C.F.R. § 160.103.

“Workforce” shall have:the meaning given to such term under 45 C.F.R, § 160.103.

OBLIGATICNS OF BUSINESS ASSOCIATE

Permitted Uses and Disclosures of Protected Health [nformation Business Associate 2 shall not
Use or Disclose PHI other than for the for the purposes listed on the signature page hereto fer performing
the Services, as permitted or required by this BAA, or as Required by Law. Business Associate 2 shall
not Use or Disclose PHI in any manner that would constitute a violation of Subpart E of 45 C.F.R. Part
164 if so Used or Disclosed by Business Associate 1. However, Business Associate 2 may Use or
Disclose PHI (i) for thé proper management and administration of Business Assoéiate 1; (ii) to carry out
the legal responsibilities of Business Assogiate 1, provided that with respect to any such Disclosure
either: (a) the Disclosure is Required by Law; or (b) Business Associate 2 obtains a written agreement
from the person to whom the PHI is to be Disclosed that such person will hold the PHI in confidence and
will not Use and further Disclose such PHI except as Required by Law and for the purpose(s) for which it
was Disclosed by Business Associate 2 to such person, and that such person will notify Business
Associate | of any instances of which it is aware in which the confidentiality of the PHI has been
breached; (iii) for Data Aggregation purposes for-the Health Care Operations of Business Associate . To
the extent that Business Associate 2 carries out one or more of Business Associate 1’s obligations uader
Subpart E of 45 C.F.R, Part 164, Business Associate 2 must comply with the requirements of Subpart E
that apply to the Business Associate 1 it the performance of such obligations,

Prohibited Marketing and Sale of PHI Notwithstanding any other provision in this BAA,
Business Associate 2 shall comply with the following requirements: (i) Business Associate 2 shall not

Use or Disclose PHI for fundraising or matketing purposes, except to the oxtent expressly authorized or
permitted by this BAA and consistent with the requirements of 42 U.8.C. § 17936, 45 C.F.R. §§
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164.514(f), and 164,508(a)(3)(ii), and (iii) Business Associate 2 shall not directly or indirectly receive
remuneration in exchange for PHI except with the prior written congent of Busiriess Associate | and as
permitted by the HITECH Act, 42 U.S.C. § 17935(d)(2),-and 45 C.F:R, § 164.502(a)(5)(ii).

Adeguate Safeguards of PHI Business Associate 2 shall implement and maintain appropriate
safeguards to prevent Use or Disclosure of PHI other than as provided for by this BAA. Business
Associate 2 shall reasonably and appropriately protect the confidentially, integrity, and availability of e-
PHI that it creates, receives, maintains ot transmits on behalf of Business Associate 1 in compliatice with
Subpart C of 45 C.F.R. Part 164 to prevent Use or Disclosure of PHI other than as provided for By this
BAA.

Mitigation Business Associate 2 agrees to mitigate, to the extent practicable, any harmful effect
that is known to Business Associate 1 of a Use or Disclosure of PHI by Business Assaciate 2 in violation
of the requirements of this BAA,

Reporting Non-Permitted Use or Disclosure

Reporting Security Incidents and Non-Per 5 e Business Associate 2
shall report to Business Associate 1'in writing each Security Incident or Use or Disclosure that is made by
Business Associate 2, members of its Workforce or Subcontractors that isnot specifically perraitted by
this BAA no later than three (3) business days after becoming aware of such Secutrity Incident or non-
peunitted Use or Disclosure, in-accordance with the notice provisions set forth herein. ‘Business
Associate 2 shall investigate eacti Security Incident or non-permitted Use or Disclosure of Business
Associate 1’s PHI that it discovers to determine whether such Security Incident er non-permitted Use ot
Disclosure constitutes a reportable Breach of Unsecured PHI. Business Associate 2 shall document and
retain records of its investigation of any Breach, including its reports to Business Associate 1 under this
Section 2.5.1, Upon request of Business Associate 1, Business Associate 2 shall furnish to Business
Associate 1 the documentation ef its investigation and an assessment of whether such Security Incident or
non-permitted Use or Disclosure constitutes a reportable Breach. If such Security Incident or non-
permitted Use or Disclosure constitutes a reportable Breach of Unsecured PHI, then Business Associate 2
shall comply with the additional requirements of Section 2.5.2 below.

Breach of Unsecured PHI If Business Associate 2 determines that a reportable Bteach of
Unsecured PHI has occurred, Business Associate 2 shall provide a written report to Business Associate |
without unrcasonable delay but o later than thirty (30) calendar days after discovery of the Breach. To
the extent that information is ava ilable to Business Associate 2, Business Associate 2's written reportto
Business Associate 1 shall be in accordance with 45 C.F.R. §164.410(c). Business Associate 2 shall
cooperate with Business Associate 1 in meeting Business Associate 1's obligations under the HITECH
Act with respect to such Breach. Business Associate | shall have sole control over the timing and method
of providing notification of such Breach to the affected individual(s), the Secretary and, if applicable, the
media, as required by the HITECH Act. Business Associate 2 shall reimburse Business Associate 1 for
its reasonable costs and expenses in providing the notification, including, but not limited to, any
administrative costs associated with providing notice, printing and mailing costs, and costs of mitigating
the harm (which may include the costs of obtaining credit monitoring services and identity theft
insurance) for affected individuals whose PHI bas or may have been compromised as a result of the
Breach.

Availability of Internal Practices, Books, and Records to Government Business Associate 2
agrees to make its internal practices, books and recotds relating to the Use and Disclosure of PHI received
from, or created or received by the Business Associate 2 on behalf of Business Associate 1 available to
the Secretary for purposes of determining Business Associate 1's compliance with HIPAA, the HIPAA
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Regulations; and the HITECH Act. Except to the extent prohibited by law, Business Associate. 2 shall
notify Business Associate 1 of all requests served upon Business Associate 2 for information or
documentation by or on behalf of the Secretary. Busitiess Associate 2 agrées to provide to Business
Associate 1 proof of its compliance with the HIPAA Security Standards.

Access to and Amendment of Protected Health Information  To the extent that Busitiess
Associate 2 maintains a Designated Record Set on behalf of Business Associate 1 and within fifteen (13)
days of a request by Business Associate 1, Busmess Associate 2 shall (2) make the PHI it maintains (or
which is maintained by its Subcontractors) in Designated Record Sets available to Business Associate |
for inspection and copying, or to‘an individual to enable Business Associate1 to fulfitl its obligations
under 45 C.E.R. § 164.524, or (b) amend the PHI it maintains (or which is maintained by its
Subcontractors) in Dcslgnated Record Sets to enable the Business Associate 1 to fulfill its obligations
under 45 C.F.R. § 164.526. Business Associate 2 shall not Disclose PHI to a health plan for payment or
Health Care Operations purposes if and to the extent that Business Associate 1 has informed Business
Associate 2 that-the patxent has requested this special restriction, and has paid out of pocket in full for the
health care item or'service to which the PHI solely telates, consistent with 42 U.S.C. § 17935(a) and 42
CFR. § 164 522(a)(l)(v1) If Business Associate 2 maintains PHI in a Designated Record Set
electronically, Business Associate 2 shall prov1de such information in the electronic forrnand format
requested by the Business Associate, | if it is readily reproducible.in such form and format, and, if not, in
such other form and format agreed to by Business Associate. 1 to-enable Business Assocmte 1 to fulfill it
obligations under 42 U.S.C. § 17935(c) and 45 CF.R.§164. 524(¢c)(2). Business Associate 2 shall notify
Business Associate 1 within fifteen (15) days of receipt of a request for access to PHL

Accounting To the extent that Business Associate 2 maintains a Designated Record Set on behalf
of Busingss Associate |, within thirty (30) days of receipt of a request from Business Associate 1 or an
individual for an accounting of disclosures of PHI, Business Associate 2 and its Subcontractors. shall
make available to Business Assoeciate 1 the information required to provide an accounting of disclosures
to enable Business Associate 1 to fulfill its obligations under 45 C.F.R. § 164.528 and its obligations
under 42 U.S.C. § 17935(c). Business Associate 2 shall hotify Business Associate I within fifteen (15)
days of receipt of a request by an individual or other requesting party for an accounting of disclosures of
PHL

Use of Subcontractors Business Associate 2 shall require each of its Subcontractors that creates,
maintains, receives, or transtits PHI on behalf of Business Associate 2, to execute a Business Associate
Agreement that imposes on such Subcontractors the same restrictions, conditions, and requirements that
apply to Business Associate 2 under this BAA with respect to PHL

Migimum Necessary Business Associate 2 (and its Subcontractors) shall, to the extent
practicable, limits its request, Use, or Disclosure of PHI to the minimum amount of PHI necessary to :
accomplish the purpose of the request, Use or Disclosure, in accordance with 42 U.S.C. § 17935(b) and i
45 C.F.R. § 164.502(b)(1) or any other guidance issued thereunder.

TERM AND TERMINATION

Term The term of this Agreement shall be effective as of the Effective Date and shall terminate
as of the date that all of the PHI provided by Business Associate 1 to Business Associate 2, orcreated or
received by Business Associate 2 on behalf of Business Associate 1, is destroyed or returned to Business
Associate 1, or, if it is infeasible to retum or destroy the PHI, protections are extended o such
information, in accordance with Section 3.3, or on the date that Business Associate | terminates for cause
as authorized in Section 3.2, whichever.is sooner.
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; Termination for Cause Upon Business Associate 1's knowledge of a material breach or violation
of this BAA by Business Associate 2, Business Assdciate 1 shall either:

a. Notify Business Associate 2 of the breach in writing, and provide an opportunity
for Business Associate2 to cure the breach or end the violation within ten (10) business days of such
notification; provided that if Business Associate 2 fails to cure the breach or end the violation within such
time period to the satisfaction of Business Associate 1, Business Associate | may immediately terminate
this BAA upon writteri notice to Business Associate 2; of

b. Upon written notice to Business Associate 2, immediately terminate this BAA if
Business Associate ] determines that such breach cannot be cured.

Disposition of Protected Health Information Upon Tetmination or Expiration

Upon termination or expiration of this BAA, Business Associate 2 shall sither return or
destroy all PHI received from, or created or received by Business Associate 2 on behalf of Business
Associate 1, that Business Associate 2 still maiatains in any form and retain no copies of such PHL If
Business Associate 1 requests that Business Associate 2 return PHI, PHI shall be returned in a mutualty
agreed upon format and timeframe, at no additional charge to Business Associate 1.

If return or destruction is not feasible, Business Associate 2 shall (a) retain only that PHI
which is necessary for Business Associate 2 to continue its proper management and administration or to
carry out its legal responsibilities; (b) return to Business Associate 1 the remaining PHI that Business
Associate 2 still maintains in any ferm; () continue to extend the protections of this BAA to the PHI for
as long as Business Associate 2 retains the PHI; (d) limit further Uses and Disclosures of such PHI to
those purposes that make the return or destruction of the PHI infeasible and subject to the same conditions
set out in Section 2.1 and 2.2 above, which applied prior to termination; and () return to Business
Associate | the PHI retained by Business Associate 2 when it is no longer needed by Business Associate
2 for its proper management and administration or to carry out its legal responsibilities.

MISCELLANEOUS

Amendment to Comply with Law This BAA shall be deemed amended to incorporate any
mandatory obligations of Business Associate ] or Business Associate 2 under the HITECH Act and its
implementing HIPAA Regulations. Additionally, the Parties agree to take such action as is necessary to
amend this BAA from time to time as necessary for Business Associate 1 to implement its obligations
pursuant to HIPAA, the HIPAA Regulations, or the HITECH Act.

Indemnification Business Associate 2 hereby agrees to indemnify and hold harraless Business
Associate 1, its affiliates, and their respective ofﬁcers, directors, roanagers, members, shareholders,
employees and agents from and against any and all fines, penalties, damage, claims or causes of action
and expenses (including, without limitation, court costs and attorney’s fees) arising from any violation of
HIPAA, the HIPAA Regulations, or the HITECH Act or from dny negligence or wrongful acts or
omissions, including but not limited to failure to perform its obligations, that results in a violation of
HIPAA, the HIPAA Regulations, or the HITECH Act, by Business Asséciate 2 or its employees,
directors, officers, subcontractors, agents or members of Business Associate 2°s Workforce.

Notices Any notices required or permitted to be given hereunder by either Party to the other shall
be given in writing: (1) by personal delivery; (2) by electronic mail or facsimile with confirmation sent
by United States first class registered or ceitified mail, postage prepaid, return receipt requested; (3) by
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bonded courter or by a nationally recognized overnight dehvery serviee; of (4) by United States first class
registered or certified mail, postage prepald, retumm recefpt, In each case, addressed to a Party on the
sxgnature page(s) to this Agrccmcnt ok to such other addressés as the Patties may request in-writing by
notice given pursuant to this Section 4.3. Notices shall be deemed received on the earliest of personal
delivery; upon dehvery by clectronic facaumlc with coufirmation from the transmilting machine that the
transmisslon was completed twenty-four: (24) houis following deposit with a bonded courier or avernight
delivery service; or seventy-two (72) hours following deposit [n the U.S, mail as required herein.

Relationship of Bamcs Pusiness Assoclate 2 is an independent-contractor and not an agent of
Business Assoclate | under this BAA. Business Associate 2 has the sole right and obligation to
supetvise, manage, contract; direct, procure; pétform or cause to be performed all Business Associate 2

obllgations under this BAA,

Surviyal The respective rights and obligations of the Parties under Sections 3.3 and 4.2 of this

BAA shall surviva tho térrinatlon of this BAA,

Appticable Law:and Vienue This Agreement shall be goveriied by and constryed in accordance
with the laws of the State of Flotida: (wnhout regards. to confliet of laws principles), The Parties agree
that all actlons or proceedings arising in connection with this BAA shall be tried and litigated exclusively
in the State or federal (if permitted by, law and if a Party elects to file an action in federal coutt) courts

located in Suwannee County;

The Partles hereto have duly executed this as of the

Effective Date:

Navigate Wellbelng Solutions

A/W/[ Vid

biint Name: FRED OPP

Title! FINANCE MANAGER

Dated; 12/1/2018

Notice Address:

1300 Walnut St,, Sulte 200

Des Molnes, |A 50309

attn: Jeramy Knipper

emall: Jknlppei@navigatewell,com

ﬁﬁ;mﬁwﬁurngmzmﬁw ! Boat

For Busingss Assoclate 1 Name:

Organization Ngsfee-Suwannge
District o F
By'

Nt
Print Name; Ted L. Roush

Tltle' Suparinténdent of Schools

pated: MOV 13 201 8

Notice Address!

1729 Walker Avenite, SW, Suite 200
Live Oak, Florlda 32064

attn; Ted L Roush

emallt fad.roush@sulwannee k12, flus

Jor: 1-and3-f§11fﬁci‘e?§y'
\)eonardl Dl\émn, Hf }

Suwatiies School B Oﬁfd:ﬂft%ﬂwn

"Apptoved a8 10
BY_IX
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SCHERULE D

Publie Records Law Requirements
under Chapter 119.0701, Florida Statutes (2018)

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR’S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, HE OR SHE MUST CONTACT
THE DISTRICT’S CUSTODIAN OF PUBLIC RECORDS, VICKIE MUSIC DePRATTER,
CPA, CHIEF FINANCIAL OFFICER, AT 386-647-4609,

VICKIE DEPRATTER@SUWANNEE. K12, FL.US, OR 1729 WALKER AVENUE, SW,
SUITE 200, LIVE OAK, FL 32064.

If you are a contractor as defined by Section 119.0701(1)(a), Florida Statutes (2018), you must
comply with Florida’s public records law.

You must keep and maintain public records:required by the School District to perform the contracted
services.

Upon request from the School District’s Custodian of public records, you must provide the District
with a copy of the requested records or allow the records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119 or otherwise provided
by law.

You must ensure that public records which are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authotized by law for the duration of the
contract term and following completion of the contract, if the contractor does not transfer the records
to the District.

Upon completion of the contract, you must transfer, at no cost, to the District all public records in
possession of the contractor or continug to keep and maintain public records required by the District
to perform the contracted services. See Seetion 119.0701(2)(b)4, Florida Statutes (2018), for
additional record keeping requirements,

REQUEST FOR RECORDS RELATING TO DISTRICT’S CONTRACT FOR SERVICES

A request to inspect or copy public records relating to a District’s contract for services must be made
directly to the District’s records custodian. If the District does not possess the requested records, the
District shall immediately notify the contractor of the request, and the contractor must provide the
records to the District or allow the records to be inspected or copied within a reasonable timie.

If contractor does not timely comply with the District’s request for records, the District shall be able
to sue for breach of contract and the prevailing party shall be entitled to attorney’s fees.

A contractor who fails to provide the requested public records to the District within a reasonable time
may be subject to penalties under Section 119.10, Florida Statutes (2018).
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