
DATA.SEAlVI PARTIC:IPATING PARTNJ~R AGREEMENT 

THIS _,AGREKl\IENT ("Agreement") is entered into effective this 251h day of 
September, 2019, by and bet"veen Kentuch.-y Datase~•m lnitiatiye, Inc., a Kentucky not-for~ 
profit corporation, ("Dataseam'1 with principal oft'ices located at 451 Baxter Avenue, Suite 
109, Louisville, KY 40204 and Jefferson County Public Schools, a School District duly 
created, organized and in good standing in accordanc,e with the law·s of the Commonwealth of 
Kentuc.ky, f'Participating Partner'~) \\~th its principal offices located at 3332 Newburg Rd 
Louisville, KY 40218_ The above entities may sometimes be referred to as the ~'Party" or the 
"Parties". 

\-VHEREAS, Dataseam has developed a program designed to enhance education and 
research in the Commonwealth of KentucJ...·-y: 

WHEREAS, Participating Partner has reviewed the Dataseam program merits and 
wishes to enrol1 and participate: 

NO\:V, THEREFORE, in consideration of premises and for other good and valuable 
consideration, the receipt., adequacy and sufficiency of which are hereby acknO''.V1edged, the 
Parties agree as follovvs: 

1. Term. This Agreement is effective from the date listed above and shall be autornat1caUy 
rene\ved for one (1) year on July 1 of each year CRene-wal Date") unless tem1inated by prior 
written notice received by Dataseam no fewer that 60 days prior to the Renewal Date .. Dataseam 
may terminate this Agreement at anytilne upon 60 days prior w-ritten notice to the Participating 
Partner. 

21 Participating Partner's Obligations. Participating Partner understands In order to 
participate in the program, Pat1ner must provide the foilo\.ving: 

2.,1 Access to the internal school netvvork via a VPN account provided to DataS.eam by 
the Kentucky Deparlffient of Education~ Office of Education Technology. 

2~2 Donate exclusive access to district computer workstations adequate for research 
projects and grid-based computation. 

2.3 Physical access to those designated computers within the School District during set
up and provisioning process and from time-to-time during program period as needed to 
ensure proper functioning of the equipment and network Access to be during hours 
agreed to by Participating Partner, not to be unreasonably withheld. 

2.4 Provide best effort to have designated computer "vorkstations to be operationa1 24 
hours a day, seven days a week. 

2.5 Provide necessary on~site support personnel during hours agreed to by School 
Dlsuict 
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2.6 Provide suitable environment and management of computer server provided by 
Dataseam in accordance \vith Dataseam District Standard Configuration and Procedures 
provided and regularly updated by Dataseam. 

3. Uatase.am's Obligations. Dataseam agrees to provide to Participating Partner School 
Districts the following: 

3.1 \Vork \vith Participating Partner to implement technologies and infom1ation 
te<.:hnology strategies to help improve efficiency. 

3.2 Access to increased educational and technical opportunity from the higher education 
environment, \vhich ma:y include visits from university researchers to talk \Vith students 
and faculty . 

3.3 Participation in b"Tfant opportunities including fimding and programs for education, 
IT, network, equipment, professional development and student workforce development 
programs. 

3.4 Agree not to intentionally atlect the IT environment to the detriment of the daily 
educational environment 

3.5 \Vork with the Patiicipating Partner to promote aspects of the Participating Partner's 
involvement in the program and list Participating Partner as a participating partner of 
Dataseam. 

3.6 Provide computer servers in such numbers determined to facilitate proper running of 
research on the DataseamGrid. 

4. O·n:nership Interests. The parties asJTeC to honor and observe the respective 0\Vnership 
interests to the equipment and technologies as follows: 

4.1 Computer 'Vorkstations. Participating Partner shall have or retain sole o\vncrship 
. of computer \VOrkstations and other infrastructw·e utilized pursuant to this Agreement. 

4.2 Computational Grid. Dataseam shall have sole control of the computational grid, 
processe!:i and associated technoloh')' . 

4.3 Research. The individual researchers shall be the sole owners of research running 
on the Participating Partner computers. 

5. Confidentialit.y. Parties agree to sign a confidentiality agreement (" iv1utual Confidentiality 
Agreement"), a copy of \Vhich is attached hereto and incorporated herein by reference. 

6. Representations and \V:uranties of Dataseam. Dataseam ·warrants it is a non-profit 
corporation duly organized, validly existing, and in good standing under the laws of the 
Cornmonwealth of Kentucky. Dataseam has the corporate pow·er and autl10rity to cruTy out all its 
obligations under this Agreement. The execution~ delivery ru1d performance of this Agreement 
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by Dataseam have been duly authorized by all necessary corporate action and are enforceable 
with accordance to its terms. Such execution, delivery and performance does not, and the 
consummation oftl1e transactions contemplated wiJJ not, (a) result in a tnaterial breach of any 
provision of or constitute a material default under the Article of Incorporation or By-la\vs of 
Datasean1, or any agreement or instrument to which Dataseam is a party or by which it is bound, 
or (b) require the consent or approval of any other person or governmental agency or authority. 

7. Representations and \Varranties of Participating Pa11ner. Participating Partner warrants 
it is a School District duly organized, validly existing, and in good standing under the laws of the 
Commonwealth of Kentucky. Further, it has the corporate power and authority to carry out all 
its obligations under this Agreement and knows of no impediment, legal or otherwise, that would 
prevent it from fulfilling its obligations hereunder. The execution, delivery and perfon11ance of 
this Agreement by Participating Partner has been duly authorized by all necessary organizational 
action and is enforceable w·ith accordance to its tem1s. Such execution, delivery and 
perfonnance does not, and the consummation of the transactions contemplated \Viii not, (a) result 
in a material breach of any provision of or constitute a materia] default under any document 
establishing its existence or its organizational By ... laws, or any agreement or instrument to which 
Participating Partner is a party or by which it is bound, or (b) or require the consent or approval 
of any other person or governmental agency or authority. 

8. General Provisions. The follovv1ng general provisions shall apply: 

8.1 Survival of Covenants, Warranties and Representations. All representations, 
warranties, covenants and agreements of each of the Parties to this Agreement shall 
survive the consummation of the transactions contemplated in this Agreement. 

8.2 Governing Law; Venue. This Agreement shall be governed by and constn1ed in 
accordance with the lavvs of the State of Kentucky. In the event that any Party 
commences any action to enforce any term of this Agreement, the parties hereto agree to 
submit the dispute to binding arbitration in lieu of formal litigation. Any litigated or 
arbitrated dispute shall be exclusively maintained in or subject to the venue of Jefferson 
County, Kentud.·y. 

8.3 Assignment. No Party may assign any of its rights or delegate any of the obligations 
under thls Agreement, except with the prior written consent of the other Pruiy. 

8.4 Counterpart. iVfore than one counterpart of this Agreement may be executed by the 
Parties hereto by facsimile signatures, and each fully executed counterpart shall be 
deemed an original. 

8.5 Partial Invalidity. Whenever possible) each provision of this Agreement shall be 
interpreted in such a way as to be effective and valid under applicable law. If a provision 
is prohibited by or invalid under applicable law, it shall be ineffective only to the extent 
of such prohibition or invalidity? without invalidating the remainder of such provision or 
the remaining provisions of this Agreement. 
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KDSI SCIENC~E AND DESIGN t.AB AGREE~fENT 

THIS AGREEi\1E.NT ("Agreement") is entered into effective this 25th day of September, 2019 
by and between Kentucky Dataseam Initiative, Inc., a Kentucky not~for-profit corporation, 
("Dataseam"), with principal offices located at 451 Baxter A\'enue, Suite 109, Louis,riJle KY 
40204, and Jefferson County Public Schools, a School Djstrict duly created~ organized and in 
good standing in accordance with the laws of the Commonwealth of Kentucky, ("School 
Districf') with its principal offices located at 3332 Newburg Rd Louisville., KY 40218. The 
above entities may sometimes be referred to as the "Party'~ or the ''Partiesn_ 

\VHEREAS, Dataseam has developed a program designed to enhance education and research in 
the Conm1onwealth of Kentucky~ 

\VHEREAS, Dataseam may secure funding to provide desktop computer workstations to 
qualified schools to support research and educational efforts and this Agreement anticipates 
multiple shipments of computer workstations and other equipment over an extended period~ 

~\'HER_EAS, School District has reviewed the merits of this Agreement and \vishes to enroll and 
partic-ipate in the program; and 

NO\V, THEREFORE, in consideration of premises and for other good and valuable 
consideration, the receipt, adequacy and sufficiency of which are hereby ac-knowledged, the 
Parties agree as follovv's: 

1. Term. The Initial Term of this Agreement shall c-Ommence on the date hereof and expire 
on the third anniversary of the Delivery Date of the computer w·orkstations and equipment 
listed in the most recently executed Equipment Addendum. 

2. Datase.am's Obligations. Datascam agrees to provide to Agreement's participating 
members the following: 

2.1 l'vlay donate computers workstations to School District in such numbers as 
Dataseam shall determine subject to grants and funding subject to Dataseam use and 
access as described in Soction 3 of this Af,.,reement 

2.2 Provide computer serv·ers in such numbers as Datasean1 shal1 determine to 
facilitate proper running of research on the DataseamGrid subject to use. access and 
conditions as des(..,'ribed in Section 3 of this Agreement 

2.3 Ivlay place a physical or electronic inventory tag and prof:.rram identifiers on each 
machine, monitor and other equipment in order to facilitate tracking, management 
and operations of the program. An itemized inventory list identifying each piece of 
equipment and its respective delivery dated signed by representative designated by 
the parties hereto shall be attached to the Agreement and incorporated herein by 
reference. In the event the original of the inventory list is misplaced or othel'\vise 
inaccessible a photocopy may be attached instead. 
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2.4 At the School District's option, make available university outreach in the form of 
professor visits to the schools. 

2.5 At the School District's option, make available special supplemental curriculum 
benchmarked to Kentucky standards. 

2.6 At the School District's option, make available special scholarship opportunity for 
students graduating from high school. 

3. School District's ObHgations. School District understands that in order to participate in 
the Agreement, School Disttict must provide or do the following: 

3.1 The School District must be an active Dataseam Participating Partner. 

3.2 Provide. at aH times, suitable environment and management of the equipment as 
determined by Dataseam and in accordance with Datascam District Standard 
Coniigurations & Procedures provided and regularly updated by Dataseam. 

3.3 The Equipment shall be operational and available to external network access 90~~ 
of the time~ 24 hours a day, seven days a week for a period of three years from the 
delivery date of equipment and subject to all requirements set forth in Equipment 
Addendum attached to this document. 

3.4 l\·1ake available the School District Project Team as described in the Participating 
Partner Profile to facilitate on-going involvement in the program. 

3.4.1 Technical support during installation of Equipment and on-going, on-site support as 
needed. 

3.4.2 Fac-ilitate educational outreach in the school (optional). 

3.4.3 Send at School District's expense teachers and/or staff to offered Professional 
Certification and Development by Dataseam, its designates. 

3.5 Take full responsibility for the Equipment and agrees to repair or replace any machines 
damaged, stolen or become inoperable for any reason during the 3-year program period. 

3.6 To the extent pennitted by Kentucky law·, School District agrees to indemnify and hold 
harmless Dataseam, officers, directors, agents representatives and employees from all 
claims, losses, liabilities, and expenses (including attorneys' fees actually incurred) of any 
type, on account of death or injury to any person or damage to any property arising from 
School District's participation in the Dataseam program or the use of the Equipment This 
indemnity sha11 apply without regard to \vhether the claim~ damage, liability or expense is 
based on breac.h of contract, breach of warranty, negligence, gross negligence, strict 
liability or other tort. Tltis indemnity shaH survive the duration or termination of this 
Agreement. 
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3. 7 Intentionally left blank 

Sc.hool District agrees, at its expense, to provide any additional software, internal 
modifications to the hardware, including~ without limitation, any memory or other forms of 
upgrades, or additions of other computer related materials for educational use, which will, 
except for the software, become part of the Equipment. 

Return the Equipment to Dataseam, if Datasearn at any time detemlines in its sole 
discretion that the above criteria are not being met. The School District VYrill 
cooperate "vith the loading of Equipment for return to Datasearn v~·ith reasonable 
notice. 

4. Representations and \Va•·ranties of Datasean1. Dataseam warrants that it is a non-profit 
corporation duly organized, validly existing, and in good standing under the la\.YS of the 
Commonwealth ofKentucky. Dataseam has the corporate power and authority to carry out 
all its obligations under this Agreement. The execution~ delivery and perfom1ancc of this 
Agreement by Dataseam have been duly authorized by all necessary corporate action and 
are enforceable v\~th ac-cordance to its tem.1.s. Such execution, delivel)' and performance 
does not, and the consummation of the transactions contemplated will not, (a) result in a 
material breach of any provision of or constitute a material default under the Article of 
Incorporation or By~laws of Dataseam, or any agreement or instrument to \vhich Da.tasean1 
is a. patiy or by which it is bound, or (b) require the consent or approval of any other person 
or governmental agency or authority. 

5. Representations and \Varranties of School District. School District vvarrants that it is a 
School District duly organized, validly existing, and in good standing under the laws of the 
Commonwealth of Kentucky. Further, it has the corporate power and authority to carry out 
a11 its obligations under this Agreement and knows of no impediment, legal or otherwise, 
that would prevent it from fulfilling its obligations hereunder. The execution, delivery and 
perfonnance of this Agreement by School District has been duly authorized by all 
necessary organizational actjon and is enforceable with accordance to its terms. Such 
execution~ delivery and performance does not, and the consummation of the transactions 
contemplated will not, (a) result in a material breach of any provision of or constitute a 
mate1ial default under any document establishing its existence or its organizational By
laws, or any agreement or insttument to \Vhich School District is a party or by which it is 
bound, or (b) require the consent or approval of any other person or govem1nental agency 
or authority. 

6. General Provisions. The following general provisions shall apply: 

6.1 Survival of Covenants, ''larranties and Representations. All representations, 
warranties, covenants and agreements of each of the Parties to this Agreement shall 
survive the consummation of the transactions contemplated in thjs Agreement. 

6.2 Goyerning Law; Venue. This At:,tfeement shall be governed by and constn1ed in 
accordance with the laws of the State of Kentucky. In the event that any Party 
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