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JEFFERSON COUNTY PUBLIC SCHOOLS
CONTRACT FOR THE PROCUREMENT OF PROFESSIONAL SERVICES

THIS CONTRACT FOR PROCUREMENT OF PROFESSIONAL SERVICES (hereinafter “Contract”)
is entered into between the JEFFERSON COUNTY BOARD OF EDUCATION (hereinafter “Board”), a
political subdivision of the Commonwealth of Kentucky, with its principal place of business at 3332 Newburg
Road, Louisville, Kentucky 40218 and Scenario Learning, LLC dba Vector Solutions (hereinafter “Contractor”),
with its principal place of business at 4890 W. Kennedy Boulevard, Suite 300, Tampa, FL 336009.

WITNESSETH:

WHEREAS, the Board desires to procure the particular services of Contractor, which are more
fully defined below; and

WHEREAS, Contractor has held itself out to be competent and capable of performing the
services contracted for herein;

NOW, THEREFORE, in consideration of the mutual promises and agreements hereinafter set
forth, the Board and Contractor (hereinafter “Parties”) agree as follows:

ARTICLEI
Entire Agreement; Amendments

This Contract, together with the Vector Solutions K-12 Education Software as a Service Client
Agreement, attached hereto as Exhibit 1 and the Data Processing Addendum attached as Exhibit 2, is the entire
agreement between the Parties and supersedes any and all agreements, representations and negotiations, either
oral or written, between the Parties before the effective date of this Contract. This Contract may not be amended
or modified except in writing as provided in Article VIII. This Contract is supplemented by the Board’s
Procurement Regulations currently in effect (hereinafter “Regulations™) that are incorporated by reference into
and made a part of this Contract. In the event of a conflict between any provision of this Contract and any
provisions of the Regulations, the Regulations shall prevail. In the event of conflict between the terms of Exhibit

1 and the terms of this Contract, the terms of this Contract shall prevail. In the event of conflict between the

terms of Exhibit 2 and the terms of this Contract, the terms of this Contract shall prevail.

ARTICLE I
Services

Contractor agrees to perform the following services (hereinafter “Services”) of a quality and in a manner
that is within the highest standards of Contractor’s profession or business. The Services are as follows:

Conwactor shall provide software licenses for the Safe Schools Online Staff Training System, which
provides updated, simplified and user-friendly way for users to take courses that cover the essential safety topics
needed to educate staff to be better prepared to prevent a safety incident, or to respond should one occur. Courses
comply with state and federal training mandates and include school-based scenarios for relevance. Contractor
shall provide assistance with the implementation, integration, and support of the product.




Contractor agrees that they will not operate a motor vehicle in the performance of this Contract. The
Contract Administrator hereby waives the insurance requirement for automobile liability insurance. If during
the terms of this Contract, Contractor is not required by Kentucky law to maintain workers compensation
insurance, then the Contract Administrator hereby waives the requirement for workers compensation insurance
contained in Article V. All other provisions of Article V shall remain the same.

ARTICLE III
Compensation

The Board shall pay Contractor the total amount stated below (hereinafter “Contract Amount”).
The Contract Amount shall be paid in a lump sum upon completion ofthe Services, unless a schedule of progress
payments is stated below. The Contract Amount shall be for total performance of this Contract and includes all
fees, costs and expenses incurred by Contractor including but not limited to labor, materials, taxes, profit,
overhead, travel, insurance, subcontractor costs and other costs, unless otherwise stated below. To receive
payment, Contractor must submit an itemized invoice or invoices. If progress payments are authorized, each
invoice must specify the actual work performed. If payment of costs or expenses is authorized, receipts must
be attached to the invoice.

Contract Amount: $40,000

Progress Payments (if not applicable, insert N/A): N/A

Costs/Expenses (if not applicable insert N/A): N/A
Fund Source: General Fund
ARTICLE IV

Term of Contract

Contractor shall begin performance of the Services on April 21, 2022 and shall complete the Services
no later than April 20, 2023, unless this Contract is modified as provided in Article VIII

ARTICLE V
Performance of Services by Contractor

The Services shall be performed by Contractor, and in no event shall Contractor subcontract with any
other person to aid in the completion of the Services without the prior written approval of the Contract
Administrator defined below.

Contractor shall appoint one person who shall be responsible for reporting to the Board on all Services
performed under the terms of this Contract and who shall be available for consultation with the Contract
Administrator.

Contractor is an independent contractor, not an employee. Contractor is responsible for the payment of
all federal, state and local payroll taxes and providing unemployment insurance and workers compensation
coverage to Contractor’s employees. Contractor shall provide all equipment, materials and supplies necessary
for the performance of the Services.
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Contractor shall at all times during the term of this Contract comply with all applicable laws, regulations,
rules and policies. Contractor shall obtain and keep in force all licenses, permits and certificates necessary for

the performance of the Services.

Except as it relates to claims related to Section 8.1 of the Client Agreement: (A) in no event shall Vector
Solutions be liable to client, any affiliate, third party, or client’s users. Whether in Contract, warrant, tort
(including negligence) or otherwise, for special, incidental, indirect, or consequential damages (including lost
profits) arising out of or in connection with this Agreement or Vector Solutions’ compliance with COPPA: and

(B) the total liability of Vector Solutions for any and all damages, including, without limitation, direct damages,
shall not exceed the amount of the total fees already paid to Vector Solutions for the preceding twelve (12)

months.

Contractor agrees to hold harmless, indemnify, and defend the Board and its members, agents, and
employees from any and all claims or losses accruing or resulting from injury, damage, or death of any person,
firm, or corporation, including the Contractor himself, in connection with the performance of this Contract.
Contractor also agrees to hold harmless, indemnify, and defend the Board and its members, agents, and
employees from any and all claims or losses incurred by any supplier, contractor, or subcontractor furnishing
work, services, or materials to Contractor in connection with the performance of this Contract. This provision

survives termination of this Contract.

Unless waived in writing by the Contract Administrator, Contractor shall maintain during the term of
this Contract policies of primary insurance covering the following risks and in at least the following amounts:
commercial general liability, including bodily injury, property damage, personal injury, products and completed
operations, and contractual, $1,000,000; and automobile liability, $1,000,000. Contractor shall furnish to the
Contract Administrator certificates of insurance evidencing this coverage and naming the Board as an additional
insured. Additionally, Contractor shall maintain workers compensation coverage with limits required by law;
and professional errors and omissions coverage with minimum limits of $1,000,000. Contractor shall furnish
certificates of insurance evidencing this coverage to the Contract Administrator.

ARTICLE VI
Equal Opportunity

During the performance of this Contract, Contractor agrees that Contractor shall not discriminate against
any employee, applicant or subcontractor because of race, color, national origin, age, religion, marital or parental
status, political affiliations or beliefs, sex, sexual orientation, gender identity, gender expression, veteran status,
genetic information, disability, or limitations related to pregnancy, childbirth, or related medical conditions. If
the Contract Amount is paid from federal funds, this Contract is subject to Executive Order 11246 of September
24, 1965 and in such event the Equal Opportunity Clause set forth in 41 Code of Federal Regulations 60-1.4 is
hereby incorporated by reference into this Contract as if set forth in full herein.

ARTICLE VI
Prohibition of Conflicts of Interest

It shall be a breach of this Contract for Contractor to commit any act which is a violation of the provisions
of Article XI of the Regulations entitled “Ethics and Standards of Conduct,” or to assist or participate in or
knowingly benefit from any act by any employee of the Board which is a violation of such provisions.
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ARTICLE VIII
Changes

The Board and Contractor may at any time, by mutual agreement set forth in a written addendum,
make changes in the definition of the Services; the scope of the Services; and the Contract Amount. The
Contract Administrator and Contractor may, at any time, by mutual agreement set forth in a written addendum,
make changes in the time within which the Services are to be performed; the schedule of Progress Payments;
and mutual Termination of the Contract.

ARTICLE IX
Termination for Convenience of the Board

The Board may terminate this Contract in whole or in part at any time by giving written notice to
Contractor of such termination and specifying the effective date thereof, at least thirty (30) days before the
specified effective date. The Board shall compensate Contractor for Services satisfactorily performed through
the effective date of termination.

ARTICLE X
Termination for Default

The Board may, by written notice of default to Contractor, terminate the whole or any part of this
Contract, if Contractor breaches any provision of this Contract, or so fails to make progress as to endanger
performance of this Contract, and in either of these circumstances, does not cure the breach or failure within a
period of five (5) days after receipt of notice specifying the breach or failure. In the event of termination for
default, the Board may secure the required services from another contractor. If the cost to the Board exceeds
the cost of obtaining the Services under this Contract, Contractor shall pay the additional cost. The rights and
remedies of the Board provided in this Article shall not be exclusive and are in addition to any other rights and
remedies provided by law or under this Contract.

ARTICLE XI
Disputes

Any differences or disagreements arising between the Parties concerning the rights or liabilities under
this Contract, or any modifying instrument entered into under Article VIII of this Contract, shall be resolved
through the procedures set out in the Regulations.

ARTICLE XII
Contractor’s Work Product

Unless waived in writing by the Contract Administrator, the Board shall retain ownership in and the
rights to any reports, research data, creative works, designs, recordings, graphical representations or other works
of a similar nature (hereinafter “Works”) produced or delivered by Contractor under this Contract. Contractor
agrees that the Works are “works for hire” and Contractor assigns all right, title and interest in the Works to the
Board.

Any reports, information, data, etc. given to or prepared or assembled by Contractor under this Contract
shall not be made available to any individual or organization by Contractor without the prior written approval
of the Board. Provided, nothing in this Article may be used to violate the provisions of any Kentucky or Federal
statute or regulation which requires reporting of information,
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ARTICLE XIII
Contract Administrator

The Board shall appoint a Contract Administrator for the purposes of daily administrative decision-
making pertaining to the Contract. If Contractor and the Contract Administrator disagree on any circumstance
or set of facts pertaining to the administration or execution of this Contract, the Board shall resolve the matter
after notification by either the Contract Administrator or the Contractor in the manner prescribed by the
Regulations. Ifthe Board fails to give notice to Contractor of the appointment of a Contract Administrator, the
Contract Administrator shall be the Board’s Chief Financial Officer.

ARTICLE XIV
Right to Audit

The Board shall have the right to inspect and audit all accounting reports, books or records which concern
the performance of the Services. Inspection shall take place during normal business hours at Contractor’s place
of business. Contractor shall retain all records relating to the performance of this Contract for five (5) years
after the end of the term of this Contract.

ARTICLE XV
Miscellaneous

A.  All Articles shall be construed as read, and no limitation shall be placed on any Article by virtue of its
descriptive heading.

B.  Any notices or reports by one Party to the other Party under this Contract shall be made in writing, to the
address shown in the first paragraph of this Contract, or to such other address as may be designated in
writing by one Party to the other. Notices shall be effective when received if personally delivered, or three

days after mailing if mailed.

C. Ifany part of this Contract is held to be void, against public policy or illegal, the balance of this Contract
shall continue to be valid and binding.

D. This Contract shall be governed and construed in accordance with the laws of the Commonwealth of
Kentucky.

E. No delay or omission by either Party in exercising any right under this Contract shall operate as a waiver
of that or any other right or prevent a similar subsequent act from constituting a violation of this Contract.

F.  Atall times during the term of this Contract, Contractor shall comply with the Family Educational Rights
and Privacy Act of 1974. If Contractor has access to student records, Contractor shall limit its employees’
access to those records to persons for whom access is essential to perform this Contract.

G. If this Contract requires Contractor and/or any employees of Contractor access to school grounds on a
regularly scheduled and continuing basis for the purpose of providing services directly to a student or
students, all individuals performing such services under this Contract are required to submit per KRS
160.380 to a national and state criminal history background check by the Department of Kentucky State
Police and the Federal Bureau of Investigation and have a letter, provided by the individual, from the
Cabinet for Health and Family Services stating no administrative findings of child abuse or neglect found
through a background check of child abuse and neglect records maintained by the Cabinet for Health and
Family Services.
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H.  Contractor shall be in continuous compliance with the provisions of KRS Chapters 136, 139, 141, 337,
338, 341 and 342 that apply to the Contractor or subcontractor for the duration of this Contract and shall
reveal any final determination of a violation by the Contractor or subcontractor of the preceding KRS

Chapters.
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract to be effective as of April 13, 2022.

Contractor’s Social Security Number or Federal Tax ID Number:

JEFFERSON COUNTY BOARD OF  Scenario Learning, LLC dba Vector

EDUCATION Solutions
CONTRACTOR
- - ® Jool Petersen
Martin A. Pollio, Ed.D. Joel Petersen
Title: Superintendent Title: VP of Sales

Cabinet Member: Dr. Carmen Coleman
(Initials)
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Jefferson County Public Schools
NONCOMPETITIVE NEGOTIATION
DETERMINATION AND FINDING

1. An emergency exists which will cause public harm as a result of the delay in competitive procedures (Only the
Superintendent shall declare an emergency.) —

State the date the emergency was declared by the superintendent: __
2. There is a single source for the items within a reasonable geographic area —
Explain why the vendor is a single source:

3. The contract is for the services of a licensed professional, education specialist, technician, or an artist —

State the type of service: Education Specialist: Software License
4, The contract is for the purchase of perishable items purchased on a weekly or more frequent basis —
State the item(s):

5. The contract is for proprietary item(s) for resale: This can include the buying or selling of item(s) by students when
it is part of the educational experience —

State the type(s) of item(s):
6. The contract is for replacement parts when the need cannot be reasonably anticipated and stockpiling is not feasible —
State the item(s): ____

7. The contract or purchase is for expenditures made on authorized trips outside the boundaries of Jefferson County Public Schools

State the location:

8. The contract is for a sale of supplies at reduced prices that will afford Jefferson County Public Schools a savings
(Purchase must be approved by Director of Purchasing) —

Explain the logic:
9. The contract is for the purchase of supplies which are sold at public auction or by receiving sealed bids —
State the items:

T have determined that, pursuant to K.R.S. 45A. 380, the above item(s) should be obtained by the Noncompetitive
Negotiation Methods since competition is not feasible.

Dr. Tara Isaacs.
Print name of person making Determination

Teaching and Learning Division
School or Department

Signature of person making Determnination Date

Scenario Learning, LLC dba Vector Solutions

Name of Contractor (Contractor Signature Not Required)

Requisition Number

Explanation of Noncompetitive Negotiation Methods can be found under K.R.S. 45A.380 and on page 15 in the

Procurement Regulations
F-471-1 Revised 05/2011
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EXHIBIT 1

VECTOR SOLUTIONS K-12 SOFTWARE AS A SERVICE CLIENT AGREEMENT

This Vector Solutions K-12 Education Software as a Service Client Agreement (the "Agreement"), effective as of the date in the
attached Schedule A (the "Effective Date"), is by and between Scenario Learning, LLC d/b/a Vector Solutions ("Vector
Solutions"), an Ohio limited liability company, and the undersigned client ("Client"), (each a "Party" or "Parties), and governs
the purchase and ongoing use of the Services described In this Agreement.

1. SERVICES. Vector Solutions shall provide the following Services:

1.1. Access and Use. Subject to and conditioned on Client's payment of fees and Client's and its users' compliance with the
terms and conditions of this Agreement, Vector Solutions hereby grants Client a non-exclusive, non-transferable (except in
compliance with Section 8.1 Assignment), revocable authorization to remotely access and use the software as a service offering
identified in Schedule A (the "Services") and, unless prohibited by law, will provide access to any persons designated by Client
solely for use by Client's users, in accordance with the terms and conditions herein. For avoidance of doubt, access and use
authorizations are issued on a "one user per one authorization basis" and once granted, such authorizations are not transferable
to other users. The ability to use the Services may be affected by minimum system requirements or other factors, such as Client's
Internet connection.

1.2. Availability. Vector Solutions shall use commercially reasonable efforts to provide access to and use of Services by
Client's Named Users twenty-four (24) hours a day, seven (7) days a week, subject to scheduled downtime for routine
maintenance, emergency maintenance, system outages, and other outages beyond Vector Solutions' control.

1.3. Help Desk. Vector Solutions will assist Named Users as needed on issues relating to usage via e-mail and Help Desk five

(5) days per week at scheduled hours.

1.4. Upgrades and Updates. Vector Solutions reserves the right, in its sole discretion, to make updates or upgrades to the
Services that it deems necessary or useful to: (a) maintain or enhance: (i) the quality or delivery of the Vector Solutions' Services
to its clients; (ii) the competitive strength of or market for Vector Solutions' services; or (iii) the Services' cost efficiency or
performance; or (b) to comply with applicable Law. Without paying additional compensation, Client will receive access to any
general upgrades and updates to the Services which Vector Solutions makes generally available to its other clients. All updates
and upgrades to the Services are subject to the terms and conditions of this Agreement.

1.5. Service Specific Terms and Conditions.
1.5.1. SafeSchools Alert Services and SafeSchools Incident Tracking Services.

The following subsections (a) and (b) apply if and only if Client is purchasing "SafeSchools Alert Service" or "SafeSchools
Incident Tracking Service" and such services are included in Schedule A:

(a) SafeSchools Alert Service, Client acknowledges that all transmissions it receives from the SafeSchools Alert Service
may contain highly sensitive, personal information, including without limitation Personally Identifiable Information "(Pll")
and other protected information ("Protected Information"), and Client shall ensure that all such Protected Information is
secured from transmission or disclosure to unauthorized recipients. Client shall be solely responsible for establishing
commercially reasonable safeguards to prevent the transmission or disclosure of Protected Information to unauthorized
recipients. In addition, Client shall be solely responsible for the determination of the identities of authorized recipients and
unauthorized recipients. Client agrees to handle the data in accordance with FERPA and any applicable Federal, State,
or local laws or regulations, and that it will monitor employees using the SafeSchools Alert Service to ensure they abide
by the SafeSchools Alert Privacy Policy and Terms of Use.

(b) SafeSchools Incident Tracking Service. Clientrepresents and warrants that it is not a health care provider, health plan,
or health care clearinghouse (collectively, a "covered entity") as those terms are defined under the federal Health
Information Portability and Accountability Act ("HIPAA"). Client further represents and warrants that it is not a business
associate as that term is defined under HIPAA. Client further agrees to indemnify and hold Vector Solutions and its officers,
members, agents and employees harmless from any and all claims and demands (including reasonable attorneys' fees
associated with the same) made by Client or any third party due to or arising out of any claim that Vector Solutions is a
covered entity or business associate, due to Client's use of the SafeSchools Accident Tracking Service.




1.5.2. LiveSafe Services. The following additional subsection (a) applies if and only if Client is purchasing LiveSafe
Services and such services are included in Schedule A.

(a) Client acknowledges and agrees that its use of any products and services provided hereunder by Vector Solutions from
LiveSafe are subject to and governed by the terms available at http:/livesafemobile.com/end-user-terms. In the event of
conflict or inconsistency between terms of this Agreement and the LiveSafe terms of use, the LiveSafe terms of use shall
control.

2. CLIENT'S OBLIGATIONS, COMPLIANCE, AND USE RESTRICTION.

2.1. Compliance. Client shall be responsible for all Users' compliance with this Agreement and use commercially reasonable
efforts to prevent unauthorized access to or use of the Services. Client shall comply with all applicable laws, standards, and
regulations and will not use the Services In a manner not specified or permitted by Vector Solutions.

2.2. FERPA. Both Parties are subject to the Family Educational Rights and Privacy Act ("FERPA") and to that end agree: (a)
they are each providing educational services to the other that they would otherwise have to provide for themselves using faculty
and staff; (b) each party has a legitimate educational interest in the student education records disclosed under this Agreement;
and (c) Vector Solutions agrees to be under the direct control of Named User with respect to the use and maintenance of
information from student education records. Any party, including a school official who receives student education records as
otherwise enumerated in this Agreement, acknowledges that the student education record is confidential and may use the
information only for the purposes for which the disclosure was made hereunder Including only the reporting of the student's use
of the Services and review of materials by external examiners and except as permitted elsewhere in this Agreement, Vector
Solutions may not re-disclose the information to any third party without prior written consent from the student and Named User.
Furthermore, the Parties shall work together to share student education records in a manner that best assures the protection of
student education records from disclosure.

2.3. COPPA,

2.3.1 The Parties acknowledge and agree that in the event a Named User under thirteen (13) years of age registers or logs
in to use the Services, by personally providing to Vector Solutions such Named User's personal information as such information
is defined under the Children's Online Privacy Protection Rule ("COPPA"), Including: (a) first and last name; (b) home or other
physical address including street name and name of city or town; (c) email address; (d) screen or username; (e) telephone
number; (f) social security number; (g) persistent identifier; (h) photograph, video, or audio file where such file contains a child's
image or voice; (i) geolocation information that can identify the names of a street and city; and (j) information collected from such
Named User that is combined with any of the previous (collectively, "COPPA Personally Identifiable Information" or * COPPA
PII"), such PIl shall be subject to the provisions of COPPA.

2.3.2 Each party represents and warrants that to the extent such party's own activities in furtherance of this Agreement are
subject to the provisions of COPPA, such party shall operate in accordance with the applicable terms of COPPA for the duration
of the term hereof.

2.3.3 Vector Solutions shall make commercially reasonable efforts to ensure that COPPA PII remains confidential and
secured from transmission or disclosure to unauthorized recipients until such Pl is deleted pursuant to the terms hereof.

2.3.4 Vector Solutions shall make no commercial use of Pl| collected on Client's behalf other than for educational and safety
purposes and shall use Pll solely for Client's benefit. Vector Solutions shall provide to Client all notices required by COPPA
regarding Vector Solutions' practices as they relate to collecting, using, or disclosing COPPA PII, as well as notice of any material
change to such practices in a timely manner under the law. Vector Solutions shall rely on Client to obtain verifiable consent from
a parent or guardian (collectively, "Parent") of each Named User under the age of 13, registered in association with Client
("Verifiable Consent") to use the Services.

2.3.5 Client shall make reasonable efforts to obtain Verifiable Consent to use the Services using one or more of the following
methods: (a) providing a consent form to be signed by Parent and returned to Client by mail, fax, or electronic scan;
(a) requiring a Parent, in connection with a monetary transaction, to use a credit or debit card or other online payment system that
provides notification of each discrete transaction to the primary account holder; (c) having a Parent call a toll-free number staffed by
trained personnel; (d) having a Parent connect to trained personnel via video-conference; (e) checking a form of government-issued
identification against databases of such information, provided Client deletes Parent's identification promptly




following the completion of the verification; or (f) sending an email coupled with additional steps, Including (i) sending a second
email confirming consent; or (ii) confirming consent by letter or telephone call after obtaining Parent's address or telephone
number, provided that such methods of confirmation include notice that Parent may revoke any consent previously provided in

response to the initial email.

2.3.6 In the event a Parent requests to exercise such Parent's right to: (a) review; (b) request deletion of; or (c) refuse further
use or collection of the PII collected from the Parent's child, Client shall relay such request to Vector Solutions without
unreasonable delay following Client's successful verification that the requester Is the Named User's Parent.

2.3.7 Vector Solutions shall delete Pll collected from Named Users under the age of 13: (a) once such PIl is no longer
needed to fulfill the purpose of its collection; or (b) upon verified request by such Named User's Parent, and shall utilize
commercially reasonable safeguards to protect the PIlI from unauthorized access or use upon its disposal.

2.4. California Consumer Privacy Act (CCPA). Insofar as Vector Solutions will be processing personal information subject to
the California Consumer Privacy Act, sections 1798.100 to 1798.199, Cal. Civ. Code (2018) as may be amended, as well as all
regulations promulgated thereunder from time to time ("CCPA"), on behalf of Client in the course of the performance of this
subject Agreement, the terms "California consumer," "business purpose," "service provider," "sell" and "personal Information"
shall carry the meanings set forth In the CCPA.

2.4.1 Disclosures. To the extent the CCPA applies to the processing of any personal Information by Vector Solutions pursuant to
Client's Instructions In relation to this subject Agreement, the following also apply: (a) The Parties have read and understand the
provisions and requirements of the CCPA, and shall comply with them; (b) It is the intent of the Parties that the sharing or transferring
of personal information of California consumers from Client to Vector Solutions during the course of Vector Solutions' performance of
this Agreement does not constitute selling of personal information as that term Is defined in the CCPA, because Client Is not sharing or
transferring such data to Vector Solutions for valuable consideration; and (c) Vector Solutions will only use personal information for the
specific purpose(s) of performing the services specified in the Agreement, including any Schedules and Statements of Work appended
thereto, and within the direct business relationship with Client.

2.5. Identify Named Users,

2.5.1. A "Named User" is defined as a Client's employees, students, consultants, contractors, and agents: (a) who are
authorized by Client to access and use the Services during each contract year of the Agreement; and (b) for whom access to

the Services is purchased hereunder.

2.5.2. For Clients accessing and using the Services, Client shall: (a) cause each of its Named Users to complete a unique
profile, if not created by Vector Solutions on their behalf; and (b) timely maintain a user database, by adding a unique profile for
each new Named User. Due to licensing and data retention requirements, Named Users may not be removed from the Vector
Solutions system unless required by applicable law. Client will be responsible for identifying Named Users from time to time
during the Term of this Agreement through available system capabilities.

2.5.3. Additional Named Users. Additional Named Users added after the Effective Date shall be billed at the full per Named
User fee. Such additional Named Users shall become part of the Minimum Annual Commitment for subsequent years on the
anniversary date of each contract year or upon renewals under the Agreement.

2.5.4. Client agrees to pay for the number of Users using or authorized to access the Services in a given contract year,

2.5.5. Subject to the Minimum Annual Commitment, If any, set forth In Schedule A, annual charges for Client's use of the
Services will be based upon the actual number of Named Users (i.e., actual Users plus Named Users) in a given contract year.
Named Users inactivated in a given contract year will not count towards the total number of Named Users in the year following

such inactivation unless reactivated.

2.6. Future Functionality. Client agrees that Its purchases hereunder are neither contingent on the delivery of any future
functionality or features nor dependent on any public comments regarding future functionality or features.

3. FEES AND PAYMENTS.

3.1. Eees. Client will pay for the Services in accordance with the fee schedule in Schedule A attached to this Agreement. Fees,
both during the Initial Term as well as any Renewal Terms, shall be increased by 3.0% per year. Unless otherwise agreed,
Changes in Named User counts will be reflected in the annual contract amount from that period forward for all Users.




3.2. Payments. All fees due under this Agreement must be paid in United States Dollars. Vector Solutions will invoice Client in
advance according to the frequency stated in Schedule A. All invoices are due and payable thirty (30) days after invoice date
("Due Date"). Any undisputed fees unpaid for more than ten (10) days past the due date shall bear interest at 1.5% per month.
All fees collected by Vector Solutions under this Agreement are fully earned when due and nonrefundable when paid.

3.3. Suspension of Service for Overdue Payments. Vector Solutions shall have the right, in addition to all other rights and
remedies to which Vector Solutions may be entitled, to suspend Client's Named Users' access to the Services without notice
until all overdue payments are paid in full. Suspension of Client's use of the Services or termination of the Agreement for Client's
violation of the terms of this subject Agreement will not relieve Client of its obligation to pay any and all fees and expense
reimbursements due for the applicable term. In addition, Vector Solutions may suspend, terminate, or otherwise deny Client's or
any Named User's access to or use of all or any part of the Services without incurring any resulting obligation or liability, if: (a)
Vector Solutions receives a judicial or other governmental demand or order, subpoena, or law enforcement request that
expressly or by reasonable implication requires Vector Solutions to do so; or (b) Vector Solutions believes, In its good faith and
reasonable discretion, that: (i) Client or any Named User has failed to comply with any term of this Agreement, or accessed or
used the Services beyond the scope of the rights granted or for a purpose not authorized under this Agreement; or (ii) Client's
use of the Services represents a direct or indirect threat to its network function or integrity or to Vector Solutions' other customers'
ability to access and use the Services; or (jii) Vector Solutions' Client or any Named User is, has been, or is likely to be involved
in any fraudulent, misleading, or unlawful activities relating to or in connection with any of the Services; or (iv) this Agreement
expires or is terminated. This Section 3.3. does not limit any of Vector Solutions' other rights or remedies, whether at law, in
equity, or under this Agreement.

3.4, Taxes. All fees under this Agreement exclude all sales, use, and other taxes and government charges, whether federal,
state, or foreign, and Client will be responsible for payment of all such taxes (other than taxes based on Vector Solutions'
income), fees, duties, and charges, and any related penalties and interest, arising from the payment of any and all fees under
this Agreement including the access to or performance of the Services hereunder. If Vector Solutions has a legal obligation to
pay or collect taxes for which Client is responsible under the Agreement, then the appropriate amount will be invoiced to and
paid by Client, unless Client claims tax exempt status for amounts due under this Agreement and provides Vector Solutions a
valid tax exemption certificate (authorized by the applicable governmental authority) promptly upon execution of this Agreement.
If any taxes shall be required by law to be deducted or withheld from any fee payable hereunder by Client to Vector Solutions,
Client shall, after making the required deduction or withholding, increase such fee payable as may be necessary to ensure that
Vector Solutions shall receive an amount equal to the fee it would have received had no such deduction or withholding been
made.

4. INTELLECTUAL PROPERTY RIGHTS.

4.1. Vector Solutions alone (and its licensors, where applicable) shall own all rights, title and interest in and to Vector Solutions'
trademarks, software, website, or technology, the course content, and the Services provided by Vector Solutions (collectively
the "Vector Solutions Intellectual Property"), as well as any and all suggestions, ideas, enhancement requests, feedback,
recommendations, or other information provided by Client (collectively, "Feedback"), and this Agreement does not convey to
Client any rights of ownership to the Vector Solutions Intellectual Property or Feedback. Vector Solutions may use such
Feedback given by Client to improve the Services, and such use shall not be deemed to confer any property rights to the Services
to the Client. The Vector Solutions name and logo are trademarks of Vector Solutions, and no right or license is granted to Client
to use them.

4.2. Except as otherwise agreed In writing or to the extent necessary for Client to use the Services in accordance with this Agreement,

Client shall not: (a) copy the Vector Solutions Intellectual Property In whole or in part; (b) display, reproduce, create derivative works
from, transmit, sell, distribute, rent, lease, sublicense, transfer, or in any way exploit the Vector Solutions Intellectual Property In whole
or In part; (c) embed the Vector Solutions Intellectual Property into other products; (d) use any trademarks, service marks, domain
names, logos, or other identifiers of Vector Solutions or any of its third party suppliers; or (e) reverse engineer, decompile, disassemble,
or access the Vector Solutions Intellectual Property; (f) use the software or Services for any purpose that is unlawful; (g) alter or tamper
with the Services and/or associated documentation in any way;,
(h) attempt to defeat any security measures that Vector Solutions may take to protect the confidentiality and proprietary nature
of the Services; (i) remove, obscure, conceal, or alter any marking or notice of proprietary rights that may appear on or in the
Services and/orassociated documentation; or (j) except as permitted by this Agreement, knowingly allow any individual or entity
under the control of Client to access Services without authorization under this Agreement for such access.




4.3. Client hereby authorizes Vector Solutions to use Client's name, trademarks, or logos in promotional materials, press
releases, advertising, or In other publications or websites, whether oral or written. Notwithstanding the foregoing, Vector
Solutions acknowledges that Client alone shall own all rights, title and interestin and to Client's name, trademarks, or logos, and
this Agreement does not convey to Vector Solutions any rights of ownership to the same.

5. TERM, TERMINATION, AND NOTICE.

5.1. Term. The term of this Agreement shall commence on the Effective Date, and will remain in full force and effect for the
initial term ("Initial Term") indicated in Schedule A. Upon expiration of the Initial Term, this Agreement shall automatically renew
under the same terms and conditions (each renewal a "Renewal Term"), unless notice is given in writing by either party of Its
intent to terminate the Agreement, at least sixty (60) days prior to the scheduled termination date. Upon expiration or early
termination pursuant to Section 5.2 (Termination for Cause) below, Client's access to the Services may remain active for thirty
(30) days (the "Expiration Period") solely for purpose of Vector Solutions' record keeping. Any access to or usage of the Services
following the Expiration Period shall be deemed Client's agreement to a Renewal Term.

5.2 Termination for Cause. Either Party may terminate this Agreement, effective upon written notice to the other Party (the
"Defaulting Party"), if the Defaulting Party materially breaches this Agreement, and such breach Is incapable of cure, or with
respect to a material breach capable of cure, the Defaulting Party does not cure such breach within 30 days after receipt of

written notice of such breach.

5.3. Notice. All required notices hereunder by either Party shall be given by personal delivery (including reputable courier
service), fees prepaid, or by sending such notice by registered or certified mail return receipt requested, postage prepaid, and
addressed as set forth on the last page of this Agreement. Such notices shall be deemed to have been given and delivered upon
receipt or attempted delivery (if receipt is refused), as the case may be, and the date of receipt identified by the applicable postal
service on any return receipt card shall be conclusive evidence of receipt. Either Party, by written notice to the other as above
described, may alter the address for receipt by it of written notices hereunder.

6. Mutual Warranty and Disclaimers.

6.1. Mutual Representations and Warranty. Each party represents and warrants to the other Party that: (a) itis duly organized,
validly existing, and In good standing as a corporation or other entity under the Laws of the jurisdiction of its incorporation or
other organization; (b) it has the full right, power, and authority to enter into and perform its obligations and grant the rights,
licenses, consents, and authorizations it grants or is required to grant under this Agreement; (c) the execution of this Agreement
by its representative whose signature is set forth at the end of this Agreement has been duly authorized by all necessary
corporate or organizational action of such party; and (d) when executed and delivered by both parties, this Agreement will
constitute the legal, valid, and binding obligation of such party, enforceable against such party in accordance with its terms.

6.2. Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF ANY
KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW. VECTOR SOLUTIONS DOES NOT WARRANT THAT THE USE OF THE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE. THE SERVICES AND ASSOCIATED DOCUMENTATION ARE PROVIDED "AS IS"
AND VECTOR SOLUTIONS PROVIDES NO OTHER EXPRESS, IMPLIED, STATUTORY, OR OTHER WARRANTIES
REGARDING THE SERVICES OR ASSOCIATED DOCUMENTATION. WORKPLACE, STUDENT, AND EMPLOYEE SAFETY
ARE YOUR RESPONSIBILITY. THAT RESPONSIBILITY CANNOT BE DELEGATED AND VECTOR SOLUTIONS ACCEPTS
NO SUCH DELEGATION. VECTOR SOLUTIONS WILL ASSIST YOU BY PROVIDING SPECIFIC SERVICES FOR WHICH
YOU HAVE CONTRACTED.

6.2.1. Vector Solutions makes no promise that use of the Service will prevent sexual assault, alcohol or other drug abuse,
sexual harassment, stalking, dating/domestic violence, bullying, or hazing from occurring, or that the Services will not offend
some who use it. Vector Solutions will not be responsible for any costs, legal fees, or damages resulting from any claim made
against Client by anyone who uses the Services.




6.3. Third Party Content. If Client uploads third-party content to the Vector Solutions platform, such third party content
providers are responsible for ensuring their content Is accurate and compliant with national and international laws. Vector
Solutions is not and shall not be held responsible or liable for any third-party content or Client's use thereof. UNLESS STATED
ELSEWHERE IN THIS AGREEMENT, THERE IS NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED, OR STATUTORY,
REGARDING THIRD PARTY CONTENT ACCESSIBLE THROUGH THE SERVICES.

6.4 No employee or agent of Vector Solutions is authorized to make any warranty other than that which is specifically set forth
herein. The provisions in any specification, brochure, or chart Issued by Vector Solutions are descriptive only and are not
warranties.

7. LIMITATION ON LIABILITY. EXCEPT AS IT RELATES TO CLAIMS RELATED TO SECTION 8 (INDEMNIFICATION):

(A) IN NO EVENT SHALL VECTOR SOLUTIONS BE LIABLE TO CLIENT, any affiliate, third party, OR CLIENT'S USERS,
WHETHER IN CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, FOR SPECIAL,
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS) ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR VECTOR SOLUTIONS' COMPLIANCE WITH COPPA; AND (B) THE TOTAL
LIABILITY OF VECTOR SOLUTIONS FOR ANY AND ALL DAMAGES, INCLUDING, WITHOUT LIMITATION, DIRECT
DAMAGES, SHALL NOT EXCEED THE AMOUNT OF THE TOTAL FEES ALREADY PAID TO VECTOR SOLUTIONS FOR
THE PRECEDING TWELVE (12) MONTHS.

7.1. VECTOR SOLUTIONS FURTHER EXPRESSLY DISCLAIMS ALL LIABILITY, REGARDLESS OF THE UNDERLYING
LEGAL THEORY OR BASIS, FOR ANY AND ALL CLAIMS RELATED TO ANY EMPLOYEE'S OR NAMED USER'S PERSONAL
OFFENSE, PERSONAL SAFETY, OR MENTAL HEALTH ARISING OUT OF OR IN CONNECTION WITH USE OF THE
SERVICES.

7.2. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WHATEVER THE LEGAL BASIS FOR THE CLAIM, UNDER
NO CIRCUMSTANCES SHALL VECTOR SOLUTIONS BE LIABLE TO CLIENT, ANY AFFILIATE, ANY THIRD PARTY, OR CLIENT'S
USERS FOR ANY CLAIM, CAUSE OF ACTION, DEMAND, LIABILITY, DAMAGES, AWARDS, FINES, OR OTHERWISE, ARISING
OUT OF OR RELATING TO PERSONAL INJURY, DEATH, OR OTHER HARM CAUSED FROM USE OF OR RELIANCE ON THE
CONTENT OF THE COURSES. CLIENT, ITS AFFILIATES, EMPLOYEES, CONTRACTORS, AGENTS, USERS, AND
REPRESENTATIVES RELY ON THE CONTENT OF THE COURSES AT THEIR OWN RISK.

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF CERTAIN TYPES OF DAMAGES SO,
SOLELY TO THE EXTENT SUCH LAW APPLIES TO CLIENT, THE ABOVE LIMITATIONS AND EXCLUSIONS MAY NOT
APPLY TO CLIENT.

8. INDEMNIFICATION.

8.1. Indemnification by Vector Solutions. Vector Solutions shall indemnify and hold Client harmless from any and all claims,
damages, losses, and expenses, including but not limited to reasonable attorney fees, arising out of or resulting from any third-
party claim that any document, course, or Intellectual property provided by or uploaded to Vector Solutions platform by Vector
Solutions infringes or violates any intellectual property right of any person.

8.2. Indemnification by Client. To the extent not prohibited by applicable law, Client shall indemnify and hold Vector Solutions
harmless from any and all claims, damages, losses, and expenses, including but not limited to reasonable attorney fees, arising
out of or resulting from any third-party claim that any document, course, or intellectual property provided by or uploaded to Vector
Solutions platform by Clientinfringes or violates any intellectual property right of any person.

9. MISCELLANEOUS.

9.1. Assignment. Neither Party may assign or delegate its rights or obligations pursuant to this Agreement without the prior
written consent of the other, provided that such consent shall not be unreasonably withheld. Notwithstanding the foregoing,
Vector Solutions may freely assign or transfer any or all of Its rights without Client consent to an affiliate, or in connection with a
merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets.

9.2. Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Florida,
without regard to the internal law of Florida regarding conflicts of laws. With respect to any suit, action or proceeding relating
hereto, each party hereby irrevocably submits to the exclusive jurisdiction of the courts of competent jurisdiction located In




Tampa, Florida, and waives any objection thereto. The prevailing party to any dispute shall be entitled to reimbursement of its
fees and costs from the other party. EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION ARISING HEREUNDER.

9.2.1 Public Entity Governing Law. With respect Clients hereunder who are public entities, such as public schools and
universities, and to the extent required by law, this Agreement shall be construed and enforced in accordance with the laws of
the state in which the public entity Clientis located.

9.3. Export Regulations. All Content and Services and technical data delivered under this Agreement are subject to applicable
US and Canadian laws and may be subject to export and import regulations in other countries. Client agrees to comply strictly
with all such laws and regulations and acknowledges that It has the responsibility to obtain such licenses to export, re-export, or
Import as may be required after delivery.

9.4. Force Majeure. In no event will either Party be liable or responsible to the other Party or be deemed to have defaulted
under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement, (except for any
obligations to make payments) when and to the extent such failure or delay In performing is due to, or arising out of, any
circumstances beyond such Party's control (a "Force Majeure Event"), including, without limitation, acts of God, strikes,
lockouts, war, riots, lightning, fire, storm, flood, explosion, interruption or delay in power supply, computer virus, governmental
laws, regulations, or shutdown, national or regional shortage of adequate power or telecommunications, or other restraints.

9.5. No Waiver. No waiver, amendment, or modification of this Agreement shall be effective unless in writing and signed by
the Parties.
9.6. Severabllity. If any provision of this Agreement is found to be contrary to law by a court of competent jurisdiction, such

provision shall be of no force or effect, but the remainder of this Agreement shall continue in full force and effect.

9.7. Survival. All provisions of this Agreement (including without limitation those pertaining to confidential information,
intellectual property ownership, and limitations of liability) that would reasonably be expected to survive expiration or early

termination of this Agreement will do so.

9.8. No Third-Party Beneficiaries. The Parties do not intend to confer any right or remedy on any third-party under this
Agreement.

9.9. Purchase Orders. Client may issue a purchase order for its convenience only, it being agreed by the Parties that the terms
and conditions of this Agreement shall control. Any terms or conditions included in a purchase order or similar document issued
by Client that conflict with the terms and conditions of this Agreement will not apply to or govern the transaction resulting from
the purchase order, unless both Parties expressly agree in writing to the particular conflicting term or condition, in which event
the agreed term or condition will apply only with respect to that particular purchase order.

9.10. Entire Agreement. This Agreement represents the entire understanding and agreement between Vector Solutions and
Client, and supersedes all other negotiations, proposals, understandings and representations (written or oral) made by and
between Vector Solutions and Client. Client acknowledges and agrees that the terms of this Agreement are incorporated in, and
are a part of, each purchase order, change order, or Schedule related to the provision of Services by Vector Solutions.




The Parties have executed this Agreement by their authorized representatives as of the last date set forth below.

Scenario Learning, LLC
4890 W. Kennedy Blvd., Suite 300
Tampa, FL 33609

B @ Brand: Howe

Printed Name: Brandi Howe

Title: Sr. Director of Renewal Management

3/25/2022

Client Name: Jefferson County Public Schools
Address:

3332 Newburg Rd

Louisville, Kentucky 40218-4020

United States

By:
Printed Name:
Title:

Date:



Pricing/Schedule A

Date: February 16, 2022
Pricing valid for 30 days.
Client Information

Client Name: Jefferson County Public Schools

Address:
3332 Newburg Rd
Louisville, Kentucky 40218-4020

Primary Contact Name: Primary Contact Phone:
Term
Effective Date:04/21/2022 Initial Term (months):12.0

Invoicing Contact Information (Please fill in missing information)

Billing Contact Name: sheryl Bibby

Billing Address:
3332 Newburg Rd Billing Phone:(502) 485-3011
Louisville, Kentucky, 40218-4020

Billing Billing Payment
Email:sheryl.bibby@jefferson.kyschools.us PO#PO Not Required Frequency:Annual ggrms:Net

Annual Subscription Services

FOR TRAINING PRODUCTS ONLY: Additional Named Users added after the Effective Date shall be billed at
the Full Per Named User Fee below, and such Additional Named Users shall become part of the minimum
contracted Users through the end of the Initial Term.

Product Quantity Price Sub Total
SafeSchools Online Staff Training System - Annual Subscription 16000.0 $2.58 $41,280.00
One-Time discount (non-recurring) 1.0 -$1,280.00 -$1,280.00

*Total:  $40,000.00

*Total does not include any taxes that may apply. Any such taxes are the responsibility of the Customer.
Please note that this is not an invoice. An invoice will be sent within fourteen (14) business days.

Confidential and Proprietary



Exhibit 1

Subject Matter and Nature of Processing,
Categories of Personal information,
Categories of Data Subjects

A. The subject matter and duration of the
processing of Personal Data:

The subject matter and duration are set out in the Agreement

B. The nature and purpose of the processing of
Personal Data:

That which is necessary to perform Services pursuant to the
terms and conditions of the Agreement, as further specified in
any attachments, exhibits, and any schedules thereto, and as
further instructed by Controller in its use of the Services.

C. The types of Personal Data to be
Processed:

Names; user profiles; contact information; unique ID
(employee or student number); geo-location data; device
identifiers; monitoring information, including a user's
interaction with the Services; geolocation data.

D. The categories of Data Subjects to whom
the Personal Data relates:

Authenticated users (employees, consumers, students).
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EXHIBIT 2

Data Processing Addendum
1. Scope

1.1 This Data Processing Addendum (“DPA”) by and between Scenario Learning, LLC d/b/a Vector
Solutions (“Service Provider") and the undersigned Client (each a “Party” and collectively the “Parties”), is
effectively incorporated into the Vector Solutions Education Software as a Service Agreement concurrently
entered into between Service Provider and Client (“Agreement").

1.2 This DPA is effective as of the date of the Agreement. In the event of a conflict between any
provisions of, or attachments to, the Agreement and the provisions of this DPA, the provisions of this DPA
shall govern and control.

1.3 From time to time, the Parties may amend this DPA to clarify the understanding of the relationship
of the Parties with respect to Data Protection Laws, as herein defined, effective after the effective date of
this DPA, and to clarify the obligations of each Party thereunder.

2. Definitions

2.1 “Personal Information” means information about an individual that (i) can be used to identify,
contact, or locate a specific individual; (ii) can be combined with other information that is linked to a specific
individual to identify, contact, or locate a specific individual; and/or (iii) is defined as “personal data” or
“personal information"” by applicable Data Protection Law.

2.2 “Security Incident” means (i) any act or omission that compromises either the security,
confidentiality, or integrity of Personal Information or the physical, technical, administrative, or
organizational safeguards put in place by Service Provider that relate to the protection of the security,
confidentiality, or Integrity of Personal Information, or (ii) receipt of a complaintin relation to the privacy and
data security practices of Service Provider or a breach or alleged breach of this DPA. Without limiting the
foregoing, a compromise shall include any unauthorized access to, disclosure of, or acquisition of Personal

Information.

2.3 "Data Protection Laws” means all applicable laws, regulations, and requirements of regulatory
guidance, in any jurisdiction anywhere in the world, relating to data protection, privacy, and confidentiality
of Personal Data—including, where applicable, the General Data Protection Regulation (EU) 2016/679 of
the European Parliament and of the Council of 27 April 2016 (“GDPR"), and the California Consumer
Privacy Act, sections 1798.100 to 1798.199, Cal. Civ. Code (2018) (“CCPA")—and any implementing,
derivative or related legislation, rule, regulation, and regulatory guidance, as amended, extended and re-
enacted from time to time.

2.4 "Data Subject” means an identified or identifiable natural person to whom Personal information
relates.

2.5 "Processing” means any operation or set of operations which is performed on Personal Information
or on sets of Personal Information, whether or not by automated means, such as collection, recording,
organization, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure,
or destruction.

Any capitalized terms not otherwise defined in this DPA shall have the meaning given to them in
the Agreement.

3. Obligations

3.1 Client shall determine the scope, purposes, and manner by which the Personal Information in
Schedule 1 may be accessed or Processed by Service Provider.
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3.2 Clientis responsible for compliance with its obligations as a data controller (or the equivalent) under
Data Protection Laws, in particular for justification of any transmission of Personal Information to Service
Provider (including providing any required notices of the engagement of Service Provider for Processing,
and obtaining any required consents and/or authorizations, or otherwise securing an appropriate legal basis
under Data Protection Laws, where applicable), and for its decisions and actions concerning the Processing
of such Personal Information.

3.3 Service Provider is responsible for compliance with its obligations as a data processor (or the
equivalent) under Data Protection Laws. Service Provider and any persons acting under its authority
including any of its employees, agents, contractors and/or subprocessors shall Process the Personal
Information only as set forth in Client's written instructions as specified in the Agreement and this DPA to
the extent such Processing is required for the provision of Service Provider's services.

3.4 Without prejudice to any existing contractual arrangements between the Parties, Service Provider
shall treat all Personal Information as confidential and shall inform all its employees, agents, contractors
and/or subprocessors engaged in Processing Personal Information of the confidential nature of the
Personal Information consistent with the confidentiality provisions set forth in the Agreement. Service
Provider shall ensure that all such persons or parties are bound to a duty of confidentiality or are under an
appropriate statutory obligation of confidentiality.

3.5 Taking into account the state of the art, the costs of implementation and the nature, scope, context
and purposes of Processing as well as the risk of varying likelihood and severity for the rights and freedoms
of natural persons, Service Provider shall implement reasonable and appropriate technical and
organizational measures designed to protect the Personal Information against unauthorized or unlawful
Processing, access, copying, modification, storage, reproduction, display, or distribution, and against
accidental loss, destruction, or damage. Service Provider's or its subprocessors’ adherence to either an
approved code of conduct or to an approved certification mechanism recognized under Data Protection
Law may be used to satisfy the requirements of this Section.

3.6 Service Provider shall not sell (for monetary consideration), retain, use, or otherwise disclose
Personal Information for any purpose other than for performing the services described in the Agreement in
accordance with the Client’s written instructions, or as otherwise permitted by law.

3.7 Service Provider shall reasonably assist Client by appropriate technical and organizational
measures for the fulfillment of Client's obligation to respond to requests for exercising the Data Subject’s
rights under Data Protection Laws.

3.8 Service Provider shall notify Client without undue delay of becoming aware of any Security Incident,
as defined above. Service Provider shall use reasonably commercial efforts to provide Client with sufficient
information to allow it to meet any obligations to inform regulators and/or Data Subjects of the Security
Incident, and to perform an investigation into the Security Incident. The obligations herein shall not apply
to Security Incidents caused by Client.

3.9 If Service Provider receives any subpoena, judicial, administrative, or arbitral order of an executive
or administrative agency, regulatory agency, or other governmental authority which relates to the
Processing of Personal Information (“Disclosure Request’), it shall promptly pass on such Disclosure
Request to Client without responding to it, unless otherwise required by applicable law (including to provide
an acknowledgement of receipt to the authority that made the Disclosure Request).

3.10 Where required, the Parties agree to negotiate in good faith and enter into any further data
processing or transfer agreement, including any standard contractual clauses for transfers of data outside
of the country where the personal data originates, as may be required to comply with Data Protection Laws.

3.11 It is the Parties’ good faith belief that Service Provider's services under the Agreement do not
implicate any applicable cybersecurity or national security laws of any country. In an abundance of caution,
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Client shall be responsible for any cybersecurity or national security obligations arising out of its use of
Service Provider's services outside of the United States, including any data localization requirements or
security assessments of a foreign jurisdiction. Service Provider shall exercise good faith in cooperating with
Client in demonstrating such compliance, if needed.

4. Indemnification and Limitation of Liability

4.1 The indemnification and limitation of liability provisions in the Agreement are incorporated herein
by reference and made a part of this DPA and shall apply to any claim arising out of a breach of this DPA.

4.2 Notwithstanding the forgoing, each Party acknowledges that its breach of this DPA may cause
irreparable damage to the other Party and hereby agrees that the other Party will be entitled to seek
injunctive relief under this DPA, as well as such further relief as may be granted by a court of competent

jurisdiction.

6. Duration and Termination

5.1 Thetermination orexpiration of this DPA shall not discharge Service Provider from its confidentiality
obligations pursuant to the Agreement and this DPA. Service Provider shall Process Personal Information
until the date of expiration or termination of the Agreement, unless instructed otherwise by Client, or until
such data is returned, de-identified, or destroyed on instruction of Client.

5.2 Upon termination or expiration of this DPA or at any time at Client's written request, Service
Provider shall return to Client, or destroy, all Personal Information, except as otherwise permitted by Data
Protection Law or other applicable laws or regulations.

6. Miscellaneous

6.1 Any disputes arising from or in connection with this DPA shall be brought as set forth in the
Agreement.

6.2 Notice by one Party to the other Party shall be made as set forth in the Agreement.

6.3 This DPA may be executed in two or more counterparts, each of which will be deemed an original
and all of which taken together will be deemed to constitute one and the same document. The parties
deliver this DPA by facsimile or email transmission.

In consideration of the mutual promises herein, the parties have executed this DPA as of the date set
forth below.

Vector Solutions Client
% Mesre

By: By:

Name: Justin Moore Name:

Title: {12 Sales Director Title:

Date: 8/22/21 Date:
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