Meeting Date: July 25, 2023

7.3 A - Other Contracts

ﬁlﬂ?:::r Contract Name/Vendor Details (What) Al;)ll.)ervol\(::(:ll))’y Audience (Who) Cost Contract Start | Contract End
District? Date Date
7.3A1 Muscle Best, Inc. HS Auditorium Rental Yes District-Wide N/A 11/18/23 11/18/23
7.3A2 PMA Management Corp. Third Party Workers Compensation Yes District-Wide Fee Schedule 7/1/23 6/30/24
7.3A3 SCOPE Professional Affiliation Agreement Yes District-Wide $3,264.00 7/1/23 6/30/24
7.3A4 CORE BTS District Software Yes District-Wide $18,120.00 7/1/23 6/30/24
7.3A5 Living Word Church of God of Smithown, Inc. | Whiporwil Rental Yes District-Wide N/A 7/1/23 6/30/24
7.3A6 Deep Water Fleet, Inc. Annual 5th Grade Oceanography Trip Yes BW Students $3,500.00 10/3/23 10/6/23
7.3A7 Sele-Dent, Inc. Third Party Dental Yes District-Wide $4.25 Per Member Per Mo 7/1/2023 6/30/23
7.3A8 SIMAREN Corp. d/b/a Wisdom Prot. Svcs Security Director Yes District-Wide §11,007.16 Per Mo. 7/1/23 12/31/23
7.3A9 SIMAREN Corp. d/b/a Wisdom Prot. Svcs Armed Guards Yes District-Wide $39.62/hr, $59.43/hr/ot 7/1/23 6/30/24
7.A10 SCOPE Universal Pr-K Yes District-Wide $10,440 Per Month 7/1/23 6/30/24
7.3A11  |Hi-Tech Air Conditioning Service, Inc. Change Order - HS STEM Lab No High School $15,916.00 On-going On-going
7.3A12 | The Opportunity Pre-School Whiporwil Rental Yes District-Wide N/A 7/1/23 6/30/24
7.3A13 GoGuardian District Software Yes District-Wide $22,304.25 7/1/23 6/30/24
7.3A14 Incident IQ District Software Yes District-Wide $22,304.25 7/1/23 6/30/24
7.3 B - Award of Bids/RFPs
7.3B1 Fitzgerald's Driving School Drivers Ed Instruction Yes High School $395 Per Student 7/1/23 6/30/24
7.3B2 Whitson's Food Service Yes District-Wide $3.5383 Break/Lunch 7/1/23 6/30/24
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Agreement dated as of the ___ day of , 2023 by and between the Hauppauge
Union Free School District (“the District”), having its administrative offices at 495 Hoffman Lane,
Hauppauge, New York 11788, and Muscle Best Inc. (“Licensee”) with an address at 235-C
Robbins Lane, Syosset, New York 11791.

1. USAGE

A. The District hereby agrees to license to Licensee the use of the Hauppauge High
School Auditorium on November 18, 2023 from 8:00 a.m. to 8:00 p.m. for the purpose of holding
a bodybuilding and fitness exhibition for District residents. The Licensee will have access to the
District’s speakers, microphones and stage lights. Wherever the term “Facilities” is used in this
Agreement, the term “Facilities” includes, but is not limited to, the Hauppauge High School
Auditorium and sidewalks, walkways, parking lots, entrances, stairs, and all other areas incidental
to and/or connected with the use of the Auditorium.

B. The Licensee will neither encumber nor obstruct the sidewalk in front of, the
entrance to, or halls and stairs of the Facilities, nor allow same to be obstructed or encumbered in
any manner.

C. The Licensee will neither place, nor cause or allow to be placed, any sign or signs
of any kind whatsoever at, in or about the entrance to the Facilities or any other part thereof, except
in or at such place or places as may be indicated by the District and consented to by the District in
writing.

D. If within five calendar days of termination or expiration of this Agreement, the
Licensee fails to remove personal property owned by the Licensee prior to the termination or
expiration of this Agreement, then that property will be deemed abandoned by Licensee and will
become the property of the District. No representative of Licensee may enter District property
after termination or expiration of this Agreement for the purpose of removing Licensee property
without written permission from the District. To the fullest extent permitted by law, the Licensee
covenants and agrees to indemnify, defend (with counsel approved by the District) and hold
harmless the District, its officers, agents, servants, employees, students and guests from any and
all liability including claims for damages arising out of Licensee’s removal of the Licensee’s
personal property.

E. Any alteration or modification to the Facilities by the Licensee cannot be made
without the prior written consent of the District.

2. FEES

The Licensee agrees to pay the District $9,396.00 for this license. The District acknowledges
that this amount has already been paid by Licensee and no further fees are due prior to the event.

3. DISTRICT ACCESS

The Licensee agrees that the District and its representatives have the right to enter into and
upon the Facilities at all reasonable hours.



4, THE LICENSEE’S OBLIGATIONS

A The Licensee will obtain and keep in full force and effect during the term of this
Agrecment, at the Licensee’s sole cost and expense, the following insurance:

1.

il.

ili.

iv.

Commercial General Liability Insurance

$1,000,00 per occurrence/$2,000,000 aggregate, with not exclusions for
athletic participants.

$2,000,000 Products and Completed Operations

$1,000,000 Personal and Advertising Injury

$100,000 Fire Damage

$10,000 Medical Expense

Workers' Compensation and N.Y.S. Disability

Statutory Workers' Compensation (C-105.2 or U-26.3), Employers'
Liability and N.Y.S. Disability Benefits Insurance for all employees.
Proof of coverage must be on the approved specific form, as required by
the New York State Workers’ Compensation Board. ~ACORD
certificates are not acceptable. A person seeking an exemption must file
a CE-200 FORM with the State. This form can be completed and
submitted directly to the Workers’ Compensation Board online.

Automobile Liability
$1,000,000 combined single limit for owned, hired, borrowed and non-
owned motor vehicles.

Umbrella/Excess Insurance
$5,000,000 each occurrence and aggregate. Excess coverage must be on
a follow-form basis over the required general liability coverage.

Umbrella/Excess Insurance for Diving Program
$10,000,000 each occurrence and aggregate. Excess coverage must be
on a follow-form basis over the required general liability coverage.

Notwithstanding any terms, conditions or provisions, in any other writing between the
parties, the Licensee hereby agrees to effectuate the naming of the District as an additional insured on
the Licensee’s insurance policies, with the exception of workers' compensation, N.Y. State disability
and professional liability. Each policy naming the District as an additional insured must:

be an insurance policy from an insurer licensed in New York State with an A.M.
Best rating of not less than “A-;”

state that the Licensee’s coverage is primary and non-contributory coverage for
the District, its Board, employees and volunteers with a waiver of subrogation in
favor of the District.



It is the intent of this Agreement that the additional insured status will cover the
Facilities (as defined in Paragraph 1 above). The District must be listed as an additional insured by
using endorsement CG 2026 or its equivalent. The decision to accept an alternative endorsement
rests solely with the District. A completed copy of the endorsement must be attached to the
certificate of insurance and the certificate must state that the endorsement is being used. At the
District's request, the Licensee will provide copies of the declarations pages of the liability and
umbrella policies with a list of endorsements and forms. 1f so requested, the Licensee will provide
a copy of the policy endorsements and forms.

The Licensee hereby indemnifies and holds harmless the District for any applicable
deductibles and self-insured retentions, all of which are the sole responsibility of the Licensee, to the
extent not covered by the applicable policy.

If a policy is written on a “claims-made” basis, the retroactive date must pre-date the
inception of this Agreement.

The Licensee acknowledges that failure to obtain the foregoing insurance on behalf
of the District constitutes a material breach of contract. The Licensee must provide the District
with proof satisfactory to the District that the above requirements have been met, prior to the
commencement of its use of the Facilities. The failure of the District to object to the contents of
the certificate or the absence of same will not be deemed a waiver of any and all rights held by the
District. Upon request, the Licensee will provide the District with a copy of the Licensee’s applicable
insurance policies including any endorsements, modifications, or exclusions thereto.

The District, in its sole discretion, may waive one or more of the requirements set
forth in this Paragraph. A waiver must be in writing and signed by the Assistant Superintendent
for Business and Operations or her designee.

B. The Licensee must comply with District security requirements and is responsible
for providing supervision to conform to the District requirements for the security and supervision
of Facilities.

C. The Licensee must supply adequate personnel to provide adequate supervision of
the Facilities at all times of usage.

D. The District is not responsible for any loss, theft or damage to any Licensee or
personal property stored in the locker rooms before, during or after periods of authorized use.

S TERMINATION

This Agreement may be terminated by the District and the Licensee’s permission to use the
Facilities may be withdrawn immediately: (a) if any District policies, rules, or regulations are
breached in connection with the Licensee’s use of the Facilities; (b) if the Licensee breaches its
obligations to provide the insurance coverage set forth in this Agreement; (c) if the Licensee
breaches any of its obligations under or violates any applicable state or federal law or regulation; (d)
if the Licensee’s use of the Facilities poses a threat to the safety of any person or District property;
or (e) for any other reasonable and lawful purpose.



6. LICENSEE ASSIGNMENT

The Licensee may not assign this Agreement or permit any other organization, firm,
person, group or entity to occupy or use any portion of the Facilities without the prior written
approval of the District in each case.

7. REPAIRS

The Licensee must replace, at its own expense, any and all glass broken in and about the
Facilities as a result of its use of the Facilities and will make all necessary repairs resulting from
the acts of the Licensee, its agents, servants, employees, students or guests. The Licensee agrees
to surrender the Facilities and fixtures therein at the end of this Agreement in good condition and
broom clean, except for necessary structural repairs and normal use.

8. DAMAGE

The Licensee must give the District immediate notice of fire, accident, damage or
dangerous or defective condition. If the fire or other casualty is caused by an act or neglect of the
Licensee, the Licensee’s employees or invitees, or at the time of the fire or casualty the Licensee
is in default in any term of this Agreement, then all repairs will be made at the Licensee’s expense
and the Licensee must pay the full license fees with no adjustments. The cost of the repairs will
be added License fees.

9. INDEMNIFICATION

To the fullest extent permitted by law, the Licensee indemnifies and will defend (with counsel
selected by the District) and hold harmless the District, its employees, agents, representatives and
members of the Board of Education from any and all liabilities, losses, costs, damages, and expenses
(including, but not limited to reasonable attorney’s fees and disbursements) arising from any claims,
disputes, or causes of action of whatever nature arising, in whole or in part, out of or in connection
with Licensee’s actual use or proposed use of the Facilities, including, but not limited to the use of
the Facilities by the Licensee’s employees, vendors, coniractors, subcontractors, patticipants,
volunteers, members and guests (collectively, “the Attendees™).

In the event that any legal proceeding is instituted or any claim or demand with respect to
the foregoing be asserted by any person in respect of which indemnification may be sought from
the Licensee under the provisions of this Paragraph, the District will promptly notify the Licensee
of the legal proceeding, claim or demand, and give the Licensee an opportunity to defend and settle
same without any cost to the District, and will extend reasonable cooperation to the Licensee in
connection with the defense, which will be at the expense of the Licensee. In the event that the
Licensee fails to defend the same within 30 calendar days of receipt of the notice, the District will
be entitled to assume the defense thereof, and the Licensee will be liable to repay the District for
all its expenses reasonably incurred in connection with the defense (including reasonable attorney's
fees, disbursements, expert witness fees and settlement payments). The failure of the District to
notify Licensee of a legal proceeding, claim or demand will not relieve Licensee of any obligation
that Licensee has pursuant to this paragraph unless and only to the extent that the failure to notify
the Licensee materially prejudices Licensee. Licensee agrees not to enter into any waiver, release
or settlement of any legal proceeding, claim or demand for which indemnification may be sought
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hereunder without the prior written consent of the District (which consent will not be unreasonably
withheld).

All of the provisions of this Paragraph will survive the expiration or sooner termination of
this Agreement.

10.  MISCELLANEQUS
A. No smoking or vaping is permitted on District property.

B. The District may request a list of the names of all anticipated Attendees.
C. Licensee is responsible for supervision of all Attendees.
D. Posted occupancy limits must be observed and maintained.

E. Fire extinguisher cabinets, fire alarm pull stations and exit paths must remain clear at
all times. No open flame or propose or gasoline stoves are allowed on District property.

F. The use of fog machines is prohibited.
E. School building doors may not be propped open.

11.  NO WAIVER OF PROVISIONS

The failure of the District to insist upon strict performance of any of the terms, conditions
and covenants herein will not be deemed a waiver of any rights or remedies that the District may
have and will not be deemed a waiver of any subsequent breach or default in the terms, conditions
and covenants herein contained.

12. MODIFICATION

This Agreement may not be changed orally, but only by an agreement in writing signed by
the party or parties against whom an enforcement of any waiver, change, modification, extension
or discharge is sought.

13. NOTICES

Any notices required or permitted to be given pursuant to the terms of this Agreement must
be in writing and either personally delivered or sent by nationally recognized overnight carrier to the
parties at the following addresses:

To the Licensee: To the District:

Muscle Best Inc. Hauppauge Union Free School District
235-C Robbins Lane 495 Hoffman Lane

Syosset, New York 11791. Hauppauge, NY 11788-2836

Attention: Assistant Superintendent for
Business & Operations



With a copy to:
Lamb & Bamosky, LLP

534 Broadhollow Road, Suite 210
P.O. Box 9034

Melville, New York 11747
Attention: Eugene R. Barosky, Esq.

If the notice is sent by personal mail, it will be deemed delivered upon receipt and if sent
by registered or certified mail, it will be deemed delivered 3 business days after so mailing.

14, GOVERNING LAW. CHOICE OF FORUM AND WAIVER OF JURY TRIAL

This Agreement is subject to, governed by, enforced according to and construed according
to the laws of the State of New York, without regard to the conflicts of laws provisions thereof.
Any dispute arising under this Agreement will be litigated in a New York State Court in Suffolk
County, New York. The parties each waive trial by jury in any action concerning this Agreement.

The language of all parts of this Agreement will in all cases be construed as a whole,
according to its fair meaning and not strictly for or against any of the parties. This Agreement will
not be construed against any party by reason of this Agreement being prepared by that party’s
attorney. Each party warrants that it has full power to execute, deliver and perform this Agreement
and has taken all actions required by law, organizational documents or otherwise to authorize the
execution and delivery of this Agreement.

15. SEVERABILITY

Should any provision of this Agreement be declared or determined by any court or agency
to be illegal, invalid or unenforceable, then the validity of the remaining parts, terms or provisions
will not be affected thereby and said illegal, invalid or unenforceable part, term or provision will
be deemed not a part of this Agreement.

16. COMPLETE AGREEMENT

This Agreement contains all of the terms and conditions agreed upon by the parties hereto
in regard to the subject matter hereof, and no other agreement, oral or otherwise, will be deemed
to exist or to bind either of the parties hereto or to vary any of the terms and condition contained
herein,

17.  PARAGRAPH HEADINGS

The headings denoting the separately numbered paragraphs of this Agreement are
specifically set forth for reference purposes only and are not in any way to be deemed explanatory
of or limiting of the contents of any paragraph or subparagraph. Furthermore, said headings are
not to be deemed part of this Agreement for purposes of interpretation, litigation or as defining or
limiting the rights or obligations of the parties.



18.  DISTRICT’S AUTHORITY

The Licensee represents and warrants that the Licensee will observe and comply with the
policies, rules (including, but not limited to, all posted rules related to preventing the spread of
COVID-19) and regulations of the District including, but not limited to, the District Code of
Conduct (collectively, “the Policies™) and will require that the Licensee’s employees, contractors,
participants, volunteers, members and guests to do the same. Copies of the Policies are available
at http://www.hauppauge. k12.ny.us/domain/602. The Licensee acknowledges that the Licensee
has reviewed and is familiar with the Policies. The Licensee will carry out the orders, directions
and policies conveyed by the District from time to time either orally or in writing.

The Licensee acknowledges and agrees that the Licensee’s use of the Facilities requires
strict compliance with all relevant federal, State and local laws, regulations, executive orders,
guidance and guidelines with respect to preventing the spread of COVID-19. The Licensee
acknowledges and agrees that the Licensee and its employees, contractors, participants, volunteers,
members and guests will comply with all applicable federal, State and local laws, regulations,
executive orders, guidance and guidelines.

The Licensee agrees that prior to the start of an event or any use of the Facilities, an
announcement will be made to its employees, contractors, participants, volunteers, members and
guests regarding emergency evacuation procedures (e.g., pointing out posted procedures,
providing directions for exiting, or providing instructions regarding how to respond to alarms).

19. ASSUMPTION OF RISK

The Licensee acknowledges that the use of the Facilities may expose Licensee’s owners,
officers, employees, contractors, participants, volunteers, members and/or guests to certain risks
including the potential risk of transmission of COVID-19, which is extremely contagious and
spreads easily through person-to-person contract. The Licensee acknowledges that operating or
participating in the Licensee could increase the exposure and risk of contracting COVID-19 and
that such exposure or infection may result in personal injury, illness, permanent disability and
death to the Licensee’s owners, officers, employees, contractors, participants, volunteers,
members, and guests, and to others. The Licensee is voluntarily operating and participating in the
Licensee’s use of the Facilities with knowledge of the risks, hazards and other dangers involved.

20. EXECUTION

The Agreement may be executed in one or more counterparts, all of which will be
considered one and the same agreement. The Agreement may be executed by facsimile or PDF
signature, each of which will constitute an original for all purposes.



IN WITNESS WHEREOF, the parties 10 these presents have hereunto set their hands as of
the Intter day and vear written below.

BOARD OF EDUCATION,
HAUPPAUGE UNION FREE

By: By:
David Barshay, Presidem

Date: ,2023 Datc: Z/é/ .2023

#2554327
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AGREEMENT FOR THIRD PARTY
CLAIM ADMINISTRATIVE SERVICES

THIS IS AN AGREEMENT for third party claim administrative services (“TPA services ™) made
as of the 1* day of July, 2023, by and between PMA Management Corp. (“PMA”), a corporation duly
incorporated under the laws of the Commonwealth of Pennsylvania, whose principal offices are located at
380 Sentry Parkway, Blue Bell, PA 19422 and Hauppauge Union Free School District (“Client”), an entity
duly authorized under the laws of the State of New York, whose principal place of business is located at
495 Hoffman Lane, P.O. Box 6006, Hauppauge, New York 11788.

RECITALS

CLIENT is authorized by the State of New York to self-insure its workers’ compensation program
or has procured a policy of insurance with an insurance company for its workers’” compensation insurance

program,

PMA, a duly authorized provider of third party administrator (“TPA") services in the State of New
York, hereby agrees to provide Client TPA and other services which are more fully described herein; and

CLIENT, having selected PMA to provide TPA and other services, desires to enter into an
agreement with PMA on the terms and conditions set forth herein.

ACCORDINGLY, in consideration of the foregoing and the mutual covenants contained herein,
the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,
the parties agree as follows:

1. DEFINITIONS

a) “ALAE” shall mean any cost or expense in connection with the administration, investigation,
adjustment or defense of claims on behalf of Client.

b} “Claim File” shall mean the file, either electronic or paper, for any open or closed claim which
is provided to PMA at the inception of this Agreement or created during this Agreement.

¢) “Indemnity Claim” shall mean any reported workers’ compensation claim that is not a
Medical Only Claim or Record Only Claim.

d) “Clinical Case Manager” shall mean a nurse who provides either on-site or telephonic
medical management services in connection with workers’ compensation claims.

e) “Medical Only Claim” shall mean any reported workers’ compensation claim meeting all of
the following criteria: (1) there is no (a) subrogation activity, (b) litigation activity and the
claim is not otherwise contested, (c) indemnity paid, salary in lieu of indemnity paid or time
lost from work beyond the state prescribed waiting period, (d) investigation or review regarding
compensability or liability assessment, or (¢) carrier report, excess reporting requirement, client
meeting (other than a routine meeting where the claim is noted) or settlement authority
approval; (2) the claim is open for less than 12 months from the date of injury or accident; and
(3) total paid amount does not exceed $3,500.

PMA Data Classification: Private



f) “Prior Agreement” shall mean the Prior Agreement for third party claim administrative
services entered into between PMA and Client, as amended.

g) “Qualified Claim” shall mean any Indemnity Claim, Medical Only Claim, or Record Only
Claim occurring within the term of this Agreement and any Takeover Claim that PMA agrees
to service under this Agreement, and any Indemnity Claim, Medical Only Claim, or Record
Only Claim serviced under the Prior Agreement.

h) “Record Only Claim” shall mean any incident reported for statistical purposes only and
specifically identified as a Record Only Claim at the time of the initial report, with no (1)
reserve, (2) involvement of PMA personnel for follow up, outreach or any other activity other
than recording the incident in PMA’s system, (3) subrogation activity, (4) litigation activity
and the claim is not otherwise contested, (5) payment of any type required or time lost from
work, (6) investigation or review regarding compensability or liability assessment, or (7) carrier
report, excess reporting requirement, client meeting or settlement authority approval.

i) “Takeover Claim” shall mean any open claim which has been: (1) administered by Client or
Client’s third party administrator other than PMA prior to the inception of this Agreement; and
(2) subsequently transferred to PMA for servicing on or after the inception of this Agreement.
Closed claims with accident dates prior to the Effective Date (as defined below) and
subsequently reopened during the term of this Agreement will be considered Takeover Claims.

2. TERM

This Agreement is effective beginning July 1, 2023 (“Effective Date™) for a term of one year until
June 30, 2024; thereafter and at the option of the Client, this Agreement may be renewed for
successive one year terms unless otherwise terminated in accordance with this Agreement.

PMA will provide notice of any changes to the fees and charges set forth in this Agreement at least
60 days prior to the expiration of any term and will remind Client in writing of Client’s option to
renew this Agreement at least 60 days prior to the expiration of any term. If Client wishes to
terminate this Agreement as a result of such price changes, it may, within 30 days of receipt of
notice of such change, terminate this Agreement by providing 60 days’ notice to PMA. The current
fee structure will remain in effect during the 60 day period. If Client wishes to renew this
Agreement, then it will provide PMA with written notice containing its request to renew at least 30
days prior to the expiration of the then current term of the Agreement.

3. TPA SERVICES

a) PMA shall provide customary and appropriate workers’ compensation claim handling services
for all Qualified Claims. Specifically, with regard to:

i. Indemnity Claims - PMA will provide the services required to make a determination
regarding compensability, make reserve recommendations to the Client, pay the
appropriate level of indemnity benefits and medical bills and expenses as provided in
this Agreement, and under appropriate circumstances, attempt to resolve the claim.

ii. Medical Only Claims - PMA services will consist of the payment of medical bills and
expenses as provided in this Agreement and making reserve recommendations to the
Client.

iii. Record Only Claims - PMA services will consist only of making a record of the injury
or accident.

2
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PMA shall determine for Client’s final approval whether a claim is an Indemnity Claim, a
Medical Only Claim or a Record Only Claim for all purposes under this Agreement.

b} PMA shall provide claim handling services for Qualified Claims from the date of first report
of injury or first notice of claim for the term of this Agreement.

¢) PMA shall file all required forms in the adjustment of Qualified Claims pursuant to the
applicable workers’ compensation statutory and regulatory scheme.

d) Upon Client’s request, PMA will provide status reports in accordance with PMA’s customary
business practice for all Qualified Claims having total incurred losses of $50,000 or above.

€) If requested by Client during the term of this Agreement, PMA will provide up to two
telephonic claim reviews annually based on mutually agreed upon claims selection.

f) If requested by Client during the term of this Agreement, PMA will provide an annual
stewardship report.

4. EXCESS REPORTING SERVICES

a) PMA will report to Client’s excess insurance carrier or carriers ("Carrier(s)") all Qualified
Claims serviced by PMA which meet Client’s excess insurance reporting requirements, subject
to the following requirements:

i. Client shall promptly provide PMA with copies of all applicable excess policies and
contact information, as well as amended or modified policies, endorsements, and any
excess claim reporting thresholds or standards agreed by the Client and Carrier(s).

ii. Client shall direct Carrier(s) to promptly provide PMA with copies of all claim notice
confirmations, claim reports, and any similar reports provided by Carrier(s} to Client.

iii. Client shall promptly provide claim data for conversion to PMA's computer system for
purposes of determining historical loss information.

iv. Client shall instruct its attorneys to advise PMA when in the attorney’s professional
opinion one of Client's claims meets the reporting thresholds or standards.

b) Client’s failure to meet the requirements set forth above shall relieve PMA of its obligation to
report excess claims to Carrier(s). PMA shall not be obligated to report any claims not serviced
by PMA.

¢) PMA will attempt to collect non-aggregate excess claim recoveries on behalf of the Client for
a period of 60 days (from the date of the initial request), after which PMA will turn over pursuit
of the outstanding balance to the Client for the reimbursable funds, and possess no further
collection obligations or responsibilities for that outstanding balance.

S. MANAGED CARE SERVICES

a) Client agrees to exclusively utilize the following PMA managed care services:

3
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i. PMA’s medical bill review and repricing services, which may include but are not limited

to:

1.

2.

reviewing medical documents for appropriateness, relatedness to the injury or
accident, unbundling, and conformity to applicable fee schedule or usual and
customary re-pricing; and

utilizing PMA’s complex bill review process to review certain medical bills for
possible additional savings.

ifi. PMA’s managed care networks which include:

1.

2,

3.

4,

traditional networks (e.g. physicians and medical facilities);
specialty networks (e.g. providers of durable medical equipment,
diagnostic testing, physical therapy, pain management, home health, and

dental services),

state specific networks (e.g. California Medical Provider Network, Texas Health
Care Network); and

out-of-network services from PMA and third party vendors.

iii. PMA'’s pharmacy benefit management program (e.g. bill repricing, home-delivery, brand-
to-generic conversion, customized formularies, narcotic management, drug utilization

iv.

review).

Utilization of clinical case management services when any of the following criteria are

met:

1.
2.
3.
4.
5.
6.
7.
8.
9.
1

surgical procedure;

spinal cord injury;

occupational discase or a pandemic requiring medical treatment;
third degree burns;

multiple complex fractures;

crush injuries requiring poor initial medical outcome;

head injuries with cognitive impairment or loss of consciousness;
immediate post-injury hospital admission;
multiple trauma; or

0. adjuster identified assignments.

Continued clinical case management will proceed at the discretion of PMA.

b) PMA shall also provide the Medicare related services set forth in Exhibit A to this Agreement.

¢) PMA’s Clinical Case Managers are authorized to provide PMA’s Point of Sale Nurse Intervention
Program on all claims at PMA’s discretion to assist with seeking improved claim outcomes. The
Program will review incoming claimant medications which are outside of Centers for Disease
Control guidelines, and recommend an intervention strategy which may include potential weaning,
drug testing, and peer reviews to attempt to mitigate long term dependency at the point of sale.

PMA Data Classification: Private
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d) PMA is authorized to employ utilization review services for evaluation of reasonableness,
necessity, duration, and frequency of treatment or medication, These services may include, but
arc not limited to the following:

i. Prospective Review - a review prior to treatment or admission conductec] by an
experienced registered nurse to validate the necessity, frequency and duration of
treatment,

ii. Concurrent Review - a review during the course of treatment conducted by an
experienced registered nurse to evaluate treatment and planned procedures and
establish target completion dates.

jii. Retrospective Utilization Review- a review after the completion of treatment
conducted by an experienced registered nurse to identify inappropriate treatment
utilization.

iv. Peer Review or Physician Advisor Review - physician-to-physician review and contact
to resolve questions related to treatment and diagnosis.

€) PMA is authorized to employ prospective and concurrent utilization review services that may
also include the use of physician advisor review such as for cases that are complicated and
warrant physician review to resolve treatment or diagnosis questions.

f) Upon Client request, PMA will utilize PMA Care24 point of injury nurse triage to assist with
determining the direction of care when an injury is reported. This service may include but is not
limited to a Clinical Case Manager providing self-care recommendations to the claimant, first
notice of loss reporting, direction of care into the network or to a panel provider, or a
recommendation for use of emergency room care.

g€) PMA may retain third party vendors for the purpose of providing specific medical management
services.

6. RISK CONTROL SERVICES

a) Upon request, PMA will:

i. perform a risk management assessment;

ii. prepare a more detailed analysis of specific risk-related issues, or prepare custom risk
control strategies and implementation plans;

-
=N
=N
v

provide the following risk control services: industrial hygiene assessment, ergonomic
risk assessment, and consultation services (e.g. strategic risk control plan facilitation,
and employee communication initiatives, as well as management, supervisor and
employee development programs and occupational health service programs);

iv. create and administer a specific risk control service project mutually agreed upon with
Client,

b) Any risk control services provided are solely to assist Client in reducing Client's exposure to risk
ofloss. Evaluations concern only such conditions and practices as may be evident at the time of
PMA’s visits. THE SERVICES PERFORMED UNDER THIS AGREEMENT BY PMA
SHALL NOT BE CONSTRUED AS APPROVAL BY PMA OF CLIENT'S OPERATIONS,

5
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PROCESSES, SERVICES, PRODUCT DESIGN OR PRODUCT FUNCTION. THE
PARTIES AGREE THAT, WHILE PMA WILL PERFORM RISK CONTROL
SERVICES WITHIN INDUSTRY STANDARDS, NO GUARANTEES OR OTHER
SIMILAR ASSURANCES CAN BE MADE BY PMA THAT IT HAS DISCOVERED ALL
OF CLIENT’S PAST, CURRENT, OR FUTURE RISKS OR HAZARDS. THE PARTIES
FURTHER AGREE THAT BY PROVIDING THE SERVICES SPECIFIED
HEREUNDER, PMA IS NOT MAKING ANY WARRANTY, EXPRESS OR IMPLIED,
AS TO THE MERCHANTABILITY OR FITNESS OF CLIENT'S PRODUCTS OR
PROCESSES FOR A PARTICULAR PURPOSE, COMPLIANCE WITH ANY LAW OR
REGULATION, OR ANY OTHER WARRANTY, AND ANY LIABILITY OF PMA, ITS
AFFILIATES OR AGENTS, FOR SPECIAL, INDIRECT OR CONSEQUENTIAL
DAMAGES, INCLUDING LOST PROFITS, FROM ANY CAUSE WHATSOEVER, IS
EXPRESSLY DISCLAIMED, EVEN IF PMA HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THIS SECTION OF THE AGREEMENT
SHALL SURVIVE THE TERMINATION OF THE AGREEMENT.

7. RISK MANAGEMENT INFORMATION SYSTEM (“RMIS”)
a) PMA will provide the following RMIS services:

i. upon request, a standard conversion of Client’s existing claims data into PMA’s claim
system. A standard conversion shall be from one electronic source and a customized
conversion shall be from two or more sources;

il. access to PMA's RMIS for up to three users, provided Client agrees to the terms and
conditions of the License Agreement when first accessing PMA’s RMIS;

iii. standard reports available through PMA’s RMIS;

iv. One monthly data file transfer to a single carrier or RMIS system (“Standard Data
Feed”),

v. customized reporting reasonably acceptable to PMA, subject to additional terms,
conditions and fees as may be agreed upon by the parties. PMA will provide a reasonable
estimate of the costs of preparation of any such reports to Client in advance.

b) PMA warrants PMA’s RMIS against malfunctions, errors, or loss of data which are due solely
to errors on its part. If Client notifies PMA in writing and furnishes adequate documentation
of any such malfunction, error or loss of data, then:

i. in the event of a malfunction, ¢rror or loss of data, upon notice from Client within 20
days of the event, PMA will recreate the reports designated by Client without an
additional fee, using data as of the recreation date.

fi. the maximum and only liability of PMA for such malfunction, error or loss of data
shall be its obligation to recreate reports or regenerate data as described above.

¢) THE WARRANTIES STATED IN THIS SECTION ARE IN LIEU OF ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED INCLUDING, BUT NOT LIMITED TO,
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. IN NO EVENT SHALL PMA BE LIABLE FOR ANY LOSS
OR DAMAGE TO REVENUES, PROFITS, OR GOODWILL OR OTHER SPECIAL,
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INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND
RESULTING FROM ITS PERFORMANCE OR FAILURE TO PERFORM UNDER
THIS SECTION, INCLUDING WITHOUT LIMITATION ANY INTERRUPTION OF
BUSINESS, EVEN IF PMA HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
LOSS OR DAMAGE. THIS SECTION OF THE AGREEMENT SHALL SURVIVE
THE TERMINATION OF THE AGREEMENT.

d) Obligations of Client regarding use of PMA’s RMIS:

i. Client shall adhere to state and federal law with regard to protecting the privacy of any
claimant whose information may appear in PMA’s RMIS. Client agrees to use all
available security featres and to notify PMA promptly of all potential and actual
breaches of the system.

ii. Client agrees that no information in PMA’s RMIS will be used as a pretext for
retaliatory or other illegal or unfair discriminatory employment practices in violation
of any federal or state statute or regulation.

e) General Provisions regarding PMA’S RMIS:

i. Client agrees to limit access to PMA’s RMIS to those persons who perform the
essential functions of ¢laim and risk management, including protecting security access
passwords and communications, except that this provision is not intended to limit
Client from generating and using reports and statistics for legitimate business purposes.

ii. Unless otherwise stated, Client’s access to PMA’s RMIS will end upon termination of
the Agreement.

8. LITIGATION SUPPORT SERVICES

a) Inthe event a Qualified Claim managed by PMA pursuant to this Agreement: (x) enters into
litigation; (y) is scheduled for a workers' compensation hearing; or (z) involves a potential
third-party (subrogation) claim (collectively, (x), (y) and (z), “Disputed Claim™), PMA will:

i. make recommendations to Client regarding claim matters relevant to the Disputed Claim;
ii. assist Client in the retention and appointment of counsel selected by Client to represent
Client in and regarding such legal matters, and assist Client in the selection of expert
witnesses and vendors;
iii. pursue all appropriate subrogation claims as directed by Client.
b) If requested by Client, PMA will manage Disputed Claims in accordance with PMA’s Defense
Counsel Guidelines. PMA will make settlement recommendations to Client, but the fina! decision

regarding the disposition of any Disputed Claim will be made solely by Client.

¢) PMA is authorized to utilize legal bill analyzer services to review and process legal invoices from
all defense counsel utilized by the Client.

9. SECTION 111 REPORTING

a) Client understands and acknowledges that it is a Responsible Reporting Entity (“RRE"”) as defined
7
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by the Centers for Medicare and Medicaid Services (“CMS”), and is responsible for the reporting
requirements as set forth in Section 111 of the Medicare, Medicaid, and SCHIP Extension Act of
2007.

b) Client authorizes PMA or PMA’s designee to undertake Client’s Section 111 reporting
requirements as Client’s Account Manager/Reporting Agent as it relates to Client’s Qualified
Claims. Client further agrees to fully cooperate with PMA, including the execution of any
documents necessary for such authorization.

i. PMA shall not provide any Section 111 reporting services for Client’s Record Only
Claims.

ii. PMA shall not undertake Section 111 reporting activities for Client’s claims which
were converted from Client’s prior TPA to PMA but were never serviced by PMA.

¢) Client acknowledges and agrees to provide PMA with complete, accurate, and timely data, as well
as completed CMS documentation, for Section 111 reporting purposes.

d) Upon receipt of complete, accurate claim data, PMA shall commence reporting of Client’s data to
CMS, and shall continue for as long as PMA provides claims handling services for Client’s
Qualified Claims.

e) PMA shall have no liability for any failure of (i) Client to register as a RRE; (ii) Client to execute
any documents necessary to authorize PMA or PMA’s designee as its Account Manager/Reporting

Agent; or (iii) Client or its prior TPA to report Client’s claims when they were first required to do
s0.

10. FUNDING of CLAIMS and EXPENSES

PMA will continue to maintain a non-interest bearing checking account in PMA’s name (“Payment
Account™) with PMA’s bank, which is to be funded by Client but which PMA will administer for
the purposes of paying Qualified Claims and ALAE, in accordance with the procedures set forth in
this Section. PMA will provide Client with a monthly schedule (“Payment Register”) outlining
all claim payments, ALAE, and correction items funded by PMA and will contain the name of the
payee, date of payment, amount of payment, and claim number for all transactions occurring during
the prior month.

a) The Payment Account wili continue to be funded by Client in an amount equal to three months
estimated claims payments and ALAE, which amount may be revised at PMA’s discretion at
any time based upon actual claims and expense payment history. Within 30 calendar days of
the receipt of the Payment Register and statement, Client shall reimburse PMA for the total
amount of payments made, which reimbursement shall replenish the Payment Account to its
required balance. If at any time the Payment Account balance is depleted by 75% or more
during the course of any given month, PMA shall provide written notice of such depletion to
Client, and Client shall replenish the balance within five business days of receipt of notice.

b) Should Client fail at any time to maintain the required funding after receiving notification from
PMA, PMA will stop providing all services, including ceasing to pay claims and expenses,
until such funding has been restored and any related PMA bank charges, fees, or penalties have
been paid by Client.

¢} PMA is not obligated to pay any claims or expenses on behalf of Client unless the required funds
8
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are made available by Client to PMA to do so. Should PMA advance funding on the part of Client,
then Client shall immediately reimburse PMA or PMA will stop providing services, including
ceasing to pay claims and expenses, until full reimbursement has been received and any related
PMA bank charges, fees, or penalties have been paid by Client. PMA shall have no hability to
Client for any penalties, fines or assessments incurred due to Client’s failure to maintain sufficient
funds in the Payment Account or PMA’s election to stop performing services as a result thereof.

d) This Section of the Agreement shall survive the termination of the Agreement.

11. CLAIM HANDLING SERVICE FEE

a) For claim handling services to be rendercd under this Agreement, Client agrees to pay PMA
an annual fee of $21,010, to be paid in four installments. If during the term of this Agreement,
any individual occumrence results in more than 10 claims as determined by PMA, then the following
additional claim handling fees shall apply:

i. $850 for each Indemnity Claim

ii. $125 for each Medical Only Claim

If PMA determines that additional claim handling fees apply, then PMA may bill such
additional claim handling fees as they are incurred or in any other reasonable manner as PMA
shall determine.

12. OTHER FEES

As compensation for the TPA services provided in this Agreement, Client agrees to pay PMA the
fees identified in the Fee Schedule attached to this Agreement as Exhibit A and incorporated into
this Agreement by reference as an integral part of this Agreement.

13. PAYMENT of FEES
PMA will bill Client for fees, and Client will pay such bills within 30 days of receipt.
14. CONFIDENTIALITY

a) The parties acknowledge and agree that information emanating from either party’s business in any
form may be confidential and proprietary in nature, Each Larty will use its reasonable best efforts
during and after the termination of this Agreement to preclude the duplication, use or disclosure
of any such confidential and proprietary information to any third party, unless such duplication or
disclosure is specifically authorized under this Agreement or otherwise by the party claiming
ownership. In addition, the parties agree that information contained in a Claim File or PMA’s
RMIS or otherwise provided in the context of this relationship shall be considered confidential
and proprietary, and may constitute privileged and/or attorney work product protected from
discovery by law and/or rules of court. Therefore, neither party will release any such
information unless:

i. compelled by an order of a court of competent jurisdiction;
ii. mandated by an insurance code, claim practices act, workers’ compensation law, or

other applicable law or regulation to provide information to the claimant or other
person; or
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ili. mandated by applicable court discovery rules.

b) If there is an obligation to release part but not all of the information, the part deemed not
responsive will be withheld, but nothing in this Agreement is intended to abrogate the duty of
gither party to comply in good faith with such discovery requests.

¢) Each party agrees that the information contained within PMA’s RMIS must be treated in a
confidential manner by all users who may gain authorized access to PMA’s RMIS.

d) Client agrees PMA (or its representative} may de-identify and thereafter utilize Client’s
information for benchmarking and related purposes.

€) PMA processes on behalf of Client personal information disclosed to it by Client and personal
information that Client has asked PMA to collect as part of the services provided under this
Agreement. PMA shall not retain, use or disclose personal information relating to Client’s
injured workers for any purpose other than for the purpose of providing the services
contemplated by this Agreement or as permitted by applicable law. PMA may disclose
information to its vendors to the extent necessary or advisable to provide the services required
under this Agreement.

f) This Section of the Agreement shall survive the termination of the Agreement.
15, NATURE of RELATIONSHIP

a) PMA agrees to perform the services described in this Agreement as an independent contractor
and not as an agent or employee of Client. Client retains no control or direction over
PMA, its employees or agents, or over the detail, manner or methods of the performance of
the services described herein.

b) PMA retains third party vendors to provide services under this Agreement. Vendors must
be required to meet requirements determined by PMA, including but not limited to,
appropriate licensure, adequate insurance coverage (including cybersecurity), and must meet
standards for protecting confidential information. Client shall indemnify, defend, and hold
PMA harmless from liabilities resulting from PMA’s utilization of any third party vendor
selected by Client if the vendor does not meet requirements determined by PMA. Client
acknowledges and agrees that PMA may receive allowances or payments from vendors in
connection with PMA’s utilization of vendor services as consideration for PMA’s
efforts in the management, administration and integration of the services.

16. TERMINATION

a} This Agreement may be terminated upon 90 days advance written notice by either party with or
without cause.

b) This Agreement may be terminated:
i. bymutual agreement of the parties in writing signed by both parties;
ii. by PMA if Client is in default in payment of any fees or expenses due hereunder or fails
to maintain the requisite claim funding levels as required herein and PMA has given

Client prior written notice of such default 20 days prior to the date set for termination
and the client has failed to cure such brief prior to the termination date;
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iii. by the non-breaching party if the other party breaches (other than a monetary breach)
under any of the terms, covenants and conditions hereunder and the non-breaching party
has given the breaching party prior written notice of such breach 20 days prior to the date
set for termination and the breaching party has failed to cure such breach prior to the
termination date;

iv, by one party if the other party becomes insolvent or bankrupt, is placed into recei vership,
makes an assignment for the benefit of creditors, or is levied upon or sold by Sheriff's
sale;

v. by PMA or Client if PMA fails to obtain any required state or federal licensing for
providing services hereunder; or

vi. by PMA or Client if any state regulatory entity fails to approve or subsequently
disapproves or revokes the self-insured status of Client. PMA or Client may choose to
suspend all or part of PMA’s obligations under this Agreement or terminate this
Agreement with respect to a state or states where Client loses its self-insured status.

¢) This Agreement shall be deemed terminated upon its normal expiration.

d) Upon termination of this Agreement, PMA will provide a final accounting of any amounts due
either party. Client shall be responsible for payment of all fees incurred by PMA up to and
including the date of termination. Upon final closing of the account, PMA shall return the Claim
Files to Client in electronic form. PMA may at its option keep a copy of the Claim Files for PMA’s
records.

e) Client and PMA acknowledge that certain approved indemnity, medical and expense payments
may still be in process of payment upon the date of termination. Therefore Client agrees that
Client will remain responsible for payment of any and all indemnity, medical and expense
payments which may be processed by PMA for a Qualified Claim, which shall include, at a
minimum, the maintenance of a claim funding mechanism for at least 45 days after the Agreement
terminates. In addition, PMA shall return to Client any outstanding checks remaining unpaid after
termination. PMA shall not be responsible for Client’s escheat obligations with regard to issued
but unpresented checks either before or after the termination of this Agreement.

f) PMA may utilize the Payment Account for any outstanding amounts owed by Client to PMA prior
to returning unallocated funding to Client.

g) This Section of the Agreement shall survive the termination of this Agreement. Nothing in this
Section of the Agreement shall limit any other remedy that may be available to PMA.

17. INDEMNIFICATION, HOLD HARMLESS, and LIMITATION OF LIABILITY

a) To the fullest extent permitted by law, Client shall indemnify, defend and hold harmless PMA,
and its parents, affiliates, officers, dir¢ctors, employees, and agents, from and against all claims,
losses, damages, costs, liability, penalties or expenses, including attorneys' fees, caused by or
resulting from (i) claims from third parties alleging negligence or willful misconduct of Client, its
officers, directors, employees or agents; (ii) a disclosure of confidential or proprietary information
by Client to any third party that is made in violation of Paragraph 14 herein; or (iii) Client’s failure
to maintain the funding required by this Agreement in the Payment Account,

In the event that any legal proceeding is instituted or that any claim or demand with respect to the
foregoing is asserted by any person in respect of which indemnification may be sought from Client
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under the provisions of this Paragraph 17, PMA will promptly notify Client of such suit, claim or
demand, and give Client an opportunity to defend same and settle same without any cost to PMA,
and will extend reasonable cooperation to Client in connection with such defense, which will be

at the expense of Client. In the event that Client fails to defend the same within thirty days of
receipt of notice, PMA will be entitled to assume the defense thereof, and Client will be liable to
repay PMA for all its expenses reasonably incurred in connection with said defense (including
reasonable attorneys’ fees, disbursements, expert witness fees and settlement payments). The
parties agree to work in good faith on the selection of counsel.

b) To the fullest extent permitted by law, PMA shall indemnify, defend and hold harmless Client, its
affiliates, officers, directors, Board of Education members, employees, and agents, from and against
all claims, losses, damages, costs, liability or expenses, including attorneys' fees, caused by or
resulting from claitns from third parties alleging negligence or willful misconduct of PMA, its
officers, directors, employees or agents. However the parties agree that PMA, its directors,
officers, agents or employees, will not be liable to Client or any third party for claims arising
from PMA’s performance under this Agreement in those cases where PMA acted at the request
of or pursuant to the instructions of Client.

In the event that any legal proceeding is instituted or that any claim or demand with respect to the
foregoing is asserted by any person in respect of which indemnification may be sought from PMA
under the provisions of this Paragraph 17, Client will promptly notify PMA of such suit, claim or
demand, and give PMA an opportunity to defend same and settle same without any cost to Client,
and will extend reasonable cooperation to PMA in connection with such defense, which will be at
the expense of PMA. In the event that PMA fails to defend the same within thirty days of receipt
of notice, Client will be entitled to assume the defense thereof, and PMA will be liable to repay
Client for all its expenses reasonably incurred in connection with said defense (including
reasonable attorneys’ fees, disbursements, expert witness fees and settlement payments). The
parties agree to work in good faith on the selection of counsel. The failure of Client to notify
PMA of a legal proceeding, claim or demand will not relieve PMA of any obligation that PMA
has pursuant to this Paragraph unless and only to the extent that the failure to notify PMA
materially prejudices PMA. PMA agrees not to enter into any waiver, release or settlement of any
legal proceeding, claim or demand for which indemnification may be sought hereunder without
the prior written consent of Client (which consent will not be unreasonably withheld).

¢) Client agrees that it will not hold PMA liable for, or reduce the compensation of PMA with
respect to, any failure of PMA to deliver any services resulting from (i) any failure to cooperate
on the part of Client or the prior administrator, or (ii) any files for Takeover Claims which have
not been properly maintained or are not delivered to PMA in good order.

d) Neither party shall be liable to the other party for punitive or consequential damages.
e) This Section 17 of the Agreement shall survive the termination of the Agreement.
18. NOTICES

All notices required to be given by one party to the other under this Agreement will be in writing and
will be sent by first class US mail, postage prepaid, personal delivery, registered mail, certified mail
or by nationally recognized overnight carrier and will be addressed as set forth below or to such other
address as may be designated in writing by either party in accordance with the provisions of this
Agreement and will be effective upon receipt, except that if a notice is sent by first class mail, registered
mail or certified mail it shall be deemed effective 3 days after mailing and if the notice is sent by
overnight delivery, it will be deemed effective 1 day after mailing.
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For Client: Brigid Siena
Hauppauge Union Free School District
495 Hoffiman Lane
Hauppauge, NY 11788

Karen Jackson

Hauppauge Union Free School District
495 Hoffman Lane

Hauppauge, NY 11788

With a copy to: Lamb & Bamnosky, LLP
Attention: Eugene R. Bamosky, Esq.
534 Broadhollow Road, Suite 210
Melville, New York 11747

For PMA: President
PMA Management Corp.
380 Sentry Parkway
Blue Bell, PA 19422

With a copy to: General Counsel
PMA Management Corp.
380 Sentry Parkway
Blue Bell, PA 19422

19. NON SOLICITATION of OTHER’S EMPLOYEES

Each party to this Agreement agrees not to directly solicit for employment, either as an employee or
an independent contractor, employees of the other party during the term of this Agreement or fora
period of one year following its termination. The parties acknowledge the difficulty in determining a
specific damage amount for breach of this section, therefore, as liquidated damages and not as a
penalty, if either party breaches the terms of this section as determined by a court of competent
jurisdiction, the breaching party shall pay the other party an amount equal to one year's base salary of
each employee hired. This section of the Agreement shall survive the termination of the Agreement.

20. ASSIGNMENT

In accordance with the provisions of Section 109 of the General Municipal Law, PMA is hereby
prohibited from assigning, transferring, conveying, subletting or otherwise disposing of this
Agreement, or of its rights, title, or interest in this Agreement, or its authority to execute this Agreement
to any other person or corporation without the previous consent in writing from Client.

21. COOPERATION

a) Client and its agents, representatives and employees will promptly report to PMA all notices of
injuries, losses or claims for which Client may be liable under its self-insurance program, and to
provide all necessary documents and materials to PMA, including but not limited to excess
policies, which are necessary to provide the services hereunder.

b) Each party and its agents will cooperate fully with the other party in connection with its obligations
hereunder and upon reasonable request, assist in the investigation, litigation, settlement and/or
defense of a particular Qualified Claim. Upon prior notice from Client, all Claim Files will be
open to Client’s inspection at reasonable times, at the office of PMA. PMA may, at its own option
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within five business days of such request provide Client or Client’s representative with limited
access to PMA’s RMIS for the purposes of reviewing Claim Files electronically.

¢) This Section of the Agreement shall survive the termination of the Agreement.
22, WARRANTIES and REPRESENTATIONS

a) By affixing its authorized signature below, Client warrants that it has been duly authorized
and/or otherwise possesses all requisite authority and may lawfully enter into this Agreement.

b) By affixing its authorized signature below, PMA warrants that it has been duly authorized
and/or otherwise possesses all requisite authority and may lawfully enter into this Agreement.

23. MODIFICATION

PMA may request that Client agree to a modification of the fees set forth in this Agreement if: (i)
PMA's fees and charges were based upon inaccurate or erroneous data, or Client's business changes
materially in the nature or volume of business or claims from what was originally contemplated at
the inception of the Agreement; or (ii) during the term of this Agreement, legislative and/or
regulatory changes materially impact or change the scope of PMA's services or responsibilities. If
the parties are unable to reach an agreement with regard to the modification, then either party may
terminate this Agreement with 90 days written notice to the other party, with the current fee
structure remaining in effect. PMA will continue to provide services for the 90 day notice period,
after which PMA will return all Claim Files to Client and submit a final billing to Client.

24. INSURANCE

PMA will obtain and keep in full force and effect during the term of this Agreement, at PMA’s sole
cost and expense, the following insurance:

s Commercial General Liability Insurance:
$1,000,000 per occurrence/ $2,000,000 aggregate
$2,000,000 products/completed operations
$1,000,000 personal and advertising injury
$100,000 firec damage
$10,000 medical expense
The Commercial General Liability Insurance must include coverage for sexual misconduct

o Cyber Liability
$2,000,000 per occurrence/$2,000,000 aggregate for the professional services provided by
PMA pursuant to this Agreement, If the policy is written on a claims-made basis, the
effective date must pre-date the inception of this Agreement. Coverage must remain in
effect for three years following the completion of the work.

¢ Fidelity and Cyber Crime Insurance
$1,000,000 per claim with a $40,000,000 aggregate for the dishonest acts of PMA’s
employees including coverage for computer fraud and fund transfer fraud. The policy must
include the Client’s property as covered property.

e Automobile Liability Insurance: $1,000,000 combined single limit for owned, hired,
borrowed and non-owned motor vehicles.
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o Workers' Compensation and N.Y.S. Disability: Statutory Workers' Compensation (<{-105.2
ot U-26.3); and N.Y .S. Disability Benefits Insurance (DB-120.1) for all employees. Proof
of coverage must be on the approved specific form, as required by the New York State
Workers’ Compensation Board. ACORD certificates are not acceptable.

A person seeking an exemption must file a CE-200 form with the State. The form may be coxnpleted
and submitted directly online to the Workers
Compensation Board.

s Professional Errors and Omissions Insurance: $2,000,000 per occurrence/ $2,000,000
aggregate for the professional acts of PMA performed under this Agreement for Client, If
written on a “claims-made” basis, the retroactive date must pre-date the inception of
this Agreement. Coverage must remain in effect for three calendar years following the
completion of work,

* Fidelity Bond: For dishonest acts of PMA’s employees with coverage for computer fraud
and fund transfer including client coverage.

¢ Excess Insurance: $3,000,000 each occurrence and aggregate. With the exception
of PMA’s Professional Liability Insurance Policy, excess
coverage must be on a follow-form basis or provide broader coverage over the
required Auto Liability, General Liability and Professional Liability coverages

Notwithstanding any terms, conditions or provisions, in any other writing between the parties, the
PMA hereby agrees to effectuate the naming of Client as additional insured on PMA's commercial
automobile and general liability insurance policies, as well as its umbrella policy (which is a follow
form policy). At Client’s request, PMA will provide Client with written proof of Client’s status as
an additional insured in a form that is acceptable by Client. Each policy naming Client as additional
insured must:

. Be an insurance policy from an A M. Best rated “A-" or better insurer, licensed in New
York State.
. State that PMA’s coverage is primary and non-contributory coverage for Client, its Board,

employees and volunteers with a-waiver of subrogation in favor-of the Client.

The certificate of insurance must describe the specific services provided by PMA that are covered
by the applicable policies.

PMA hereby indemnifies Client for any applicable deductibles and self-insured retentions, all of
which are the sole responsibility of PMA, to the extent not covered by the applicable policy.

If a policy is written on a “claims-made” basis, the retroactive date must pre-date the inception of
this Agreement,

PMA acknowledges that failure to obtain the foregoing insurance on behalf of Client constitutes a
material breach of contract. PMA must provide Client with proof satisfactory to Client that the
above requirements have been met, prior to the commencement of work. The failure of Client to
object to the contents of the certificate or the absence of same will not be deemed a waiver of any
and all rights held by Client.

Client is a member/owner of the New York Scheools Insurance Reciprocal (“NYSIR”). PMA
acknowledges that the procurement of that insurance as required herein is intended to benefit not
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only Client, but also NYSIR as Client's insurer.
25. IRAN DIVESTMENT ACT OF 2012

By signing this Agreement, each person and each person signing on behalf of any other party
certifies, and in the case of a joint bid or partnership each party thereto certifies as to its/his/her
own organization, under penalty of perjury, that to the best of its/his/her knowledge and belief that
each person is not on the list created pursuant New York State Finance Law § 165-a(3)(b).

26. CLIENT’S POLICIES

PMA certifies that it has reviewed and is familiar with the policies, rules and regulations of the

Client including, but not limited to, the Client’s anti-harassment and anti-discrimination policies
and regulations (collectively, “the Policies”). PMA will ensure that its employees, representatives,
agents and subcontractors and any other person providing Services or present on Client’s property
pursuant to this Agreement (collectively, “PMA’s Service Providers”) review and become familiar
with the Policies. Copies of the Policies are available at
http://www.hauppauge k12.ny.us/domain/602. PMA agrees that it will comply with the Policies
and will cayse PMA’s Service Providers to do the same.

IF NEW YORK LABOR LAW SECTION 201-G IS APPLICABLE TO PMA, PMA HEREBY
CONFIRMS THAT IT HAS IMPLEMENTED A WRITTEN ANTI-SEXUAL HARASSMENT
POLICY THAT MEETS OR EXCEEDS THE REQUIREMENTS OF NEW YORK LABOR LAW
SECTION 201-G AND THAT ANNUAL TRAINING REGARDING THIS POLICY IS AND
WILL BE PROVIDED TO ALL OF ITS EMPLOYEES CONSISTENT WITH LAW.

Any allegation that PMA or one of PMA’s Service Providers has been subjected to harassment or
discrimination while providing Services or while present on Client property pursuant to this
Agreement must be reported immediately to the Deputy Superintendent (or to the Superintendent
if the Deputy Superintendent is the subject of the allegation or concern). PMA confirms that it has
notified PMA’s Service Providers of this requirement.

27. MISCELLANEOUS

a) Governing Law; Jury Trial Waiver, This Agreement and all disputes relating in any way to
this Agreement shall be governed by and construed in accordance with the laws of the State of
New York, without regard to its principles of conflicts of laws. Both parties agree to waive any
right to have a jury participate in the resolution of any dispute or claim between the parties
arising under the Agreement. Any dispute arising under this Agreement will be litigated in a
New York State Court in Suffolk County, New York.

b) Entire Agreement. This Agreement constitutes the entire agreement between the parties
regarding the subject matter hereof, and supersedes all prior written or oral agreements,
representations, warranties, negotiations, or understandings. The parties further represent and
warrant that they have not relied on any representations, watranties or statements as an
inducement to entering this Agreement other than what is expressly written herein. If PMA
provides claims services for any Qualified Claim after the Qualified Claim exceeds the
attachment point of any Client insurance policy, then (i) PMA shall comply with the terms of
any such policy and the instructions of the insurance company issuing such policy and (ii) the
terms of any agreement between the insurance company and PMA shall supersede the terms of
this Agreement.
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¢) No Waiver. No delay or omission on the part of any party in exercising any right hereunder
will operate as a waiver of such right or of any other right under this Agreement. A waiver on
any one occasion will not be construed as a bar to or waiver of any right or remedy on any other
occasion.

d) Standard of Care. PMA shall discharge its obligations under this Agreement with
commercially reasonable care, skill, prudence and diligence.

e) Force Majeure. The obligations of either PMA or the Client under this Agreement will be
suspended for the duration of any force majeure applicable to that party. The term “force
majeure” means any cause not reasonably within the control of the party claiming suspension,
including without limitation, an act of God, industrial disturbance, war, riot, weather related
disaster, earthquake, and/or governmental action. Client’s obligation to fund its claims and
expenses shall continue uninterrupted during this Agreement and shall not be subject to a force
majeure event. The party claiming suspension pursuant to this section of the Agreement shall
take all commercially reasonable steps to resume performance as soon as possible without
incurring unreasonably excessive costs,

f) Severability. The provisions of this Agreement are to be deemed severable, and the invalidity
or unenforceability of any provision will, unless material and going to the essence of the
Agreement as a whole, not affect or impair the remaining provisions which will continue in full
force and effect.

g) Counterparts; Electronic Signature. This Agreement may be executed in one or more
counterparts, each of which shall be an original, and all of which together shall constitute a
single instrument, The intentional action in electronically signing this Agreement shall be
evidence of consent to be legally bound by this Agreement. Further, the parties agree that this
Agreement may be signed and/or transmitted by electronic mail of a .PDF document or
electronic signature (e.g., DocuSign or similar electronic sighature technology) and thereafter
maintained in electronic form, and that such electronic record shall be valid and effective to
bind the party so signing as a paper copy bearing such party’s hand-written signature. The
parties further consent and agree that the electronic signatures appearing on this Agreement
shall be treated, for purpose of validity, enforceability and admissibility, the same as hand-
written signatures. Each party agrees not to contest the admissibility or enforceability of the
electronically signed copy of this Agreement in any proceeding arising out of this Agreement.

h) Captions. The captions and headings to the various Sections of this Agreement have been
inserted for convenience of reference only, and shall not have the effect of amending or
changing the express terms or provisions of this Agreement.

i) Ambiguities. The parties agree that the terms and language of this Agreement are the result
of detailed negotiations between the parties and, as a result, there shall be no presumption that
any ambiguities in this Agreement shall be resolved against either party. Any controversy over
the construction of this Agreement shall be decided in light of its business purposes, without
regard to events of authorship or negotiation. In the event of any inconsistency or conflict
between the terms or provisions of this Agreement and the terms or provisions of any other
pre-existing or contemporaneous document or agreement as to the subject matter of this
Agreement, the terms and provisions of this Agreement shall control and shall supersede the
terms or provisions of such other document or agreement.

i) Calculation of Time. All references herein to days shall be to calendar days, unless an express
reference is made to business days. In the event the last day for compliance falls on a Saturday,
Sunday, or Holiday, the period for compliance shall be deemed to include the following
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business day.

k) Amendment. Except as otherwise set forth in this Agreement, this Agreement will not be
amended except as mutually agreed in a writing signed by both parties.

1) Use of Client Name and/or Logo. During the term of this Agreement, Client authorizes PMA to
utilize Client’s name and/or logo in promotional or marketing efforts.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized
officers on the day and year first written above.

PMA MANAGEMENT CORP. HAUPPAUGE UNION FREE
SCHOOL DISTRICT

BY: BY:

TITLE: TITLE:
18
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Exhibit A — Other Services Fee Schedule

All fees are billed as incurred unless specifically agreed otherwise.

Service Type

Amount

Managed Care:

Bill review and repricing

20% of the total savings

Utilization review

$125 per review

Clinical case management $103.00 per hour
services
Medical consultant review $255 per review
PMA Care 24 $103.00 per call
Point of Sale Pharmacy Program | $75.00 per review
Medical Director $250 per hour
Medicare Solutions
Section 111 Reporting $9.00 per claim queried
Medicare Set-Aside Allocation $2,200 each
CMS Submissions $630 each
Medicare Conditional Payment $130 each
Research
Medicare Conditional Payment $260 each
Appeal or Dispute
Medicare Conditional Payment $55 each
Research Final Demand
Medical Cost Projections 31900 each
Evidenced Based MSA $2,200 each
Life Care Plan $185 per hour
Legal Nurse Review $1,900 per review
Update (of prior MSA report) $785 per report
Resolution Services $130 per hour
Medicare/Social Security $205 each
Verification
Medicaid Conditional Payment 5260 each
Research
Provider Relations Specialist $110 per hour

Information Systems:

RMIS fee Included per year for up to 3 users
$500 per year each additional user
Customized $155.00 per hour
Reporting/Programming
Standard Data Feed Set-Up $2,500 per year
Standard Data Feed $200 per month
19
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Ris ntrol:

General $135 per hour
| Industrial hygiene services $180 per hour
Special Projects To be determined

Claim Adjusiment:

| Vocational Rehabilitation $103.00 per hour

| Claim Indexing - $19.75 per claim queried |
Other:

— e — - 4

| Administrative Included |
Non-standard claim intake $18 per claim

Subrogation Specialist Services

17% of gross Tecovery

[ OSHA reporting preparation
services

| Recover to At Work $110.00 per hour
| Standard Data Extract (upon $5,000
termination) s

1318 per incident
$1,500 annual minimum

OSHA special projects

To be determined

Each Claim Review in excess of
two per year
Onsite claim review

$1,500 per review, per day plus PMA expenses

Travel incurred by PMA personnel is reimbursed T
in full by the client

PMA, Data Classification: Private
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Rk dh §3 HAUPPAUGE PUBLIC SCHOOLS
-éa I§) 6“3 495 Hoffman Lane, P.O. Box 6006, Hauppauge, New York 11788
<o Yo
* Office of the Superintendent of Schools
MEMORANDUM

TO: Board of Education
FROM: Dr. Donald B. Murphy
RE: SCOPE Agreement 2022-2023
DATE: July 7, 2023

The following contract is being submitted for your review and approval:

Provider: SCOPE Education Services

Term: September 1, 2023 - August 31, 2024
Cost: $3264.00 (Professional membership affiliation fees)
Services: -Free services and Publications
-Professional Development Courses
-Conferences
-Customized Programs

-School Board Governance, Seminars and Workshops
-User-Free Programs
-Special Professional Learning Workshops/Presentations

(631) 761-8208 | murphydoi@hauppauge.k12.ny.us

Learners Today, Leaders Tomorrow



* PROFESSIONAL MEMBERSHIP AFFILIATION AGREEMENT
SCOPE BETWEEN SCOPE EDUCATION SERVICES
Education Services AND HAuPPAUGE UNION FREE ScHoOL DISTRICT

ﬂt@mwmm g

By virtue of the Agreement and in consideration of the membership affiliation fees
specified, SCOPE agrees to provide the services described below during the period
covered by this agreement.

Benefits of Being a Member of SCOPE:

FREE SERVICES AND PUBLICATIONS
¢  Each member district will receive a $500 Scholarship for a June 2024 graduating senior
(Superintendent of member district selects recipient using their own criteria)
¢ Interim Employment Registry
¢  Child Care Needs Assessment

»  On site free workshops/speakers bureau for students, staff and parents (Free, 2 student or 1 adult werkshop(s) for member
districts each year)

Suffolk County School District Directory (1copy for district office and each building) *
Long Island Private and Parochial School Directory (1 copy)*
Journal for Leadership and Instruction, a peer reviewed research journal (1 for each Superintendent and Building Principal) *
Education Forum (copies for each board member, teacher and administrator)
* Reduced rates on quantity orders
PROFESSIONAL DEVELOPMENT COURSES
e  Reduced tuition for all teachers and administrators in your district for in-service courses, seminars and symposiums

CONFERENCES
¢ Reduced tuition for board members, administrators and staff at all SCOPE conferences, seminars and workshops

CUSTOMIZED PROGRAMS
e Reduced fees for staff development programs, superintendent conference days, board seminars, workshops and special events

SCHOOL BOARD GOVERNANCE, SEMINARS AND WORKSHOPS
¢ Reduced tuition fees for all who attend from your district

SPECIAL INVITATION EVENTS
¢ Annual School District Awards Dinner for your district’s outstanding board, community and school leaders at a reduced rate

¢  Annual Board Member/Superintendent Dinner Meeting

*« ¢ & &

USER-FEE PROGRAMS
¢  Student Enrichment Programs: After School, Saturday s  Governance—School Board Workshops **
and Summer o Child Abuse Identification & Violence Prevention
e  Child Care: Before and After School Programs
¢  Universal Pre-Kindergarten Programs: SED Aided e DASA Certification Courses
o SAT Prep Courses e Teaching Assistant Training Workshops
¢  Management Studies ** e Qutdoor Education Programs
¢  Human Resources Audit**

s Longitudinal Financial Analysis **

SPECIAL PROFESSIONAL LEARNING WORKSHOPS/PRESENTATIONS
o Free attendance at special presentations by leaders in the field of education

¢ Conferences custom designed to meet the district’s professional needs of leaders and educators in member districts
** Available to member districts at a reduced rate

Your professional membership affiliation fees for the 2023-2024 school year are $3,264.

George L. DAffy, Execufive’Di Dr. Donald Murphy, Superintendent
SCOPE Education Services Hauppauge UFSD
Date: July 1, 2023 Date:

THE PROFESSIONAL FEES COVER THE PERIOD SEPTEMBER 1, 2023 — AUGUST 31, 2024.



HAUPPAUGE PUBLIC SCHOOLS

Office of the Assistant Superintendent
Curriculum, Instruction and Technology

TO: Catherine Freemen (Interim)
FROM: Chris Smalley
SUBJECT: Core BTS, Inc.

DATE: 7/12/2023

The following contract is being submitted for your review and approval:

Provider: Core BTS, Inc.

Term: 7/1/2023 - 6/30/2024
Service: District Software
Cost: $18,120.00

- /\/ __7/12/2023

CS:s

73.A4
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CONTRACT

AGREEMENT effective as of the 11th day of July, 2023, between the HAUPPAUGE UNION
FREE SCHOOL DISTRICT (“the District”), having its administrative offices at 495 Hoffman
Lane, Hauppauge, New York 11788-2836, and CORE BTS, INC. (“the Contractor”), with a
principal place of business at 5875 Castle Creeck Parkway North Drive, Suite 320, Indianapotis,
Indiana 46250.

In consideration of the mutual covenants and conditions contained in this Agreement, the District
and the Contractor hereby agree as follows:

1. Retention: Customer retains the Contractor and the Contractor agrees to provide the
District with services set forth on attached Schedule A (“the Services™). Schedule A can be
amended if approved, in writing, by the District’s Superintendent or his or her designee.

2. Compensation: The District will compensate the Contractor at the following rates set
forth on the attached Schedule A. Schedule A can be amended if approved, in writing, by the
District’s Superintendent or his or her designee. The District will pay the Contractor within 60
calendar days of its receipt, review and approval of the invoice.

3. Term: This Agreement is for Services provided from Julyl, 2023 to June 30, 2024,
unless this Agreement is terminated earlier as herein provided. The Contractor acknowledges
that the District is under no obligation to renew this Agreement upon its expiration.

4, Independent Contractor: The Contractor is retained by the District only for the purposes
and to the extent set forth in this Agreement. The Contractor’s relation to the District is solely
that of an independent contractor during the period of the Contractor’s retention and delivery of
Services hereunder.

Neither the Contractor nor any of its employees, shareholders, partners, members, officers,
directors, agents, or assigns will be eligible for employee benefits or contributions thereto from
the District relative to this Agreement-including, but not limited to, social security, New York
State Worker’s Compensation, unemployment insurance, New York State Retirement System
benefits, health or dental insurance or malpractice insurance. With regard to employees of the
Contractor, the Contractor alone is responsible for their work, personal conduct, direction,
compensation, and for payment of all employment, income and other taxes in relation thereto.

5. Indemnification: To the fullest extent permitted by law, the Contractor indemnifies and
will defend (with counsel selected by the District) and hold harmless the District, its employees,
agents, representatives and members of the Board of Education from any and all liabilities,
losses, costs, damages, and expenses (including, but not limited to, reasonable attorney’s fees
and disbursements) arising from any claims, disputes, or causes of action of whatever nature
arising, in whole or in part, from the performance of the Contractor’s Services hereunder, any
breach of this Agreement or the Data Privacy Agreement (annexed hereto as Exhibit A) by the
Contractor or the action of, or the failure to act by the Contractor, the Contractor’s
representatives or empioyees, or anyone for whose acts the Contractor may be liable.

In the event that any legal proceeding is instituted or any claim or demand with respect to the
foregoing is asserted by any person in respect of which indemnification may be sought from the
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Contractor pursuant to the provisions of this Paragraph 5, the District will promptly notify the
Contractor of the legal proceeding, claim or demand, and give the Contractor an opportunity to
defend and settle same without any cost to the District, and will extend reasonable cooperation to
the Contractor in connection with the defense, which will be at the expense of the Contractor. In
the event that the Contractor fails to defend the same within 30 calendar days of receipt of the
notice, the District will be entitled to assume the defense thereof, and the Contractor will be
liable to repay the District for all its expenses reasonably incurred in connection with the defense
(including reasonable attorney's fees, disbursements, expert witness fees and settlement
payments). The failure of the District to notify the Contractor of a legal proceeding, claim or
demand will not relieve the Contractor of any obligation that the Contractor has pursuant to this
Paragraph 5 unless and only to the extent that the failure to notify the Contractor materiaily
prejudices the Contractor.

The Contractor agrees not to enter into any waiver, release or settlement of any legal proceeding,
claim or demand for which indemnification may be sought hereunder without the prior written
consent of the District (which consent will not be unreasonably withheld).

All of the provisions of this Paragraph 5 will survive the expiration or sooner termination of this

Agreement.
6. Expenses: The Contractor will pay all expenses incurred in connection with the

performance of the Contractor’s duties hereunder including, but not limited to, automobile and/or
travel expenses.

7. Required Records: The Contractor will provide services and maintain records, logs and
reports in accordance with all applicable laws, regulations and requirements of the New York
State Education Department, the New York State Department of Labor and District policies and
procedures in force during the term of this Agreement. All student records and logs will be the
property of the District. The Contractor must provide the District with a copy of any reports,
tests, evaluations or observations that are prepared in connection with the Services provided by
the Contractor pursuant to this Agreement.

8. Review of Records: The District will have the right to examine any or all records or
accounts maintained by the Contractor in connection with this Agreement,

9. District’s Policies/Authority: The Contractor certifies that it has reviewed and is familiar
with the policies, rules and regulations of the District including, but not limited to, the District’s
anti-harassment and anti-discrimination policies and regulations and the District’s Code of
Conduct (collectively, “the Policies™). The Contractor will ensure that its employees,
representatives, agents and subcontractors and any other person providing services or present on
District property pursuant to this Agreement (collectively, “Contractor’s Service Providers™)
review and become familiar with the Policies. Copies of the Policies are available at
http://www.hauppauge.k12.ny.us/domain/602. The Contractor agrees that it will comply with
the Policies and will cause Contractor’s Service Providers to do the same.

THE CONTRACTOR HEREBY CONFIRMS THAT IT HAS IMPLEMENTED A
WRITTEN ANTI-SEXUAL HARASSMENT POLICY THAT MEETS OR EXCEEDS THE
REQUIREMENTS OF NEW YORK LABOR LAW SECTION 201-G AND THAT ANNUAL
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TRAINING REGARDING THIS POLICY IS AND WILIL BE PROVIDED TO ALL OF ITS
EMPLOYEES CONSISTENT WITH LAW.

Any allegation that the Contractor or one of Contractor’s Service Providers has been subjected to
harassment or discrimination while providing services or while present on District property
pursuant to this Agreement must be reported immediately to the Deputy Superintendent for
Personnel & Administration (or to the Superintendent if the Deputy Superintendent for
Personnel & Administration is the subject of the allegation or concern). The Contractor confirms
that it has notified the Contractor’s Service Providers of this requirement.

The Contractor will carry out the orders, directions and policies conveyed by the District from
time to time either orally or in writing, provided, however, that the Contractor will determine the
manner of carrying out the Contractor’s professional duties hereunder consistent with the
Contractor’s status as an independent contractor.

10.  Insurance: The Contractor will obtain and keep in full force and effect during the term
of this Agreement, at the Contractor’s sole cost and expense, the following insurance:

a. Commercial General Liability Insurance

$1,000,000 per occurrence/$2,000,000 general/complete operations aggregate (must include
coverage for sexual misconduct). The general aggregate must apply on a per-project basis

(where applicable).

b. Automobile Liability Insurance

$1,000,000 combined single limit for owned, hired, borrowed and non-owned motor
vehicles.

c. Workers' Compensation and N.Y.S. Disability

Statutory Workers' Compensation, Employers' Liability and N.Y.S. Disability Benefits
Insurance for all employees. Proof of coverage must be on the approved specific form, as
required by the New York State Workers’ Compensation Board. ACORD certificates are not
acceptable.

A self-employed person and certain partners and corporate officers are excluded from the
definition of “employee” pursuant to Workers” Compensation Law Section 2(4). As such,
individuals in such capacity are excluded from Workers’ Compensation Law coverage
requirements. A person seeking an exemption must file a CE-200 form with the State. The
form may be completed and submitted directty online to the Workers Compensation Board:
http://www,wcb.ny.gov/content/ebiz/wc_db_exemptions/requestExemptionOverview.jsp

d. Professional Errors and Omissions Insurance

$2,000,000 per occurrence/ $2,000,000 aggregate for the professional acts of the Contractor
performed under this Agreement for the District. If written on a “claims-made” basis, the
retroactive date must pre-date the inception of this Agreement. Coverage must remain in
effect for three calendar years following the completion of work.

3
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€. Cyber Liability

$2,000,000 per occurrence/ $2,000,000 aggregate for the professional services of
the Contractor performed pursuant to the Agreement. If the policy is written on a
claims-made basis, the retroactive date must pre-date the inception of the
Agreement. Coverage shall remain in effect for three years following the
completion of work.

f. Fidelity and Cyber Crime Insurance

$1,000,000 per claim with no aggregate. For dishonest acts of the Contractor’s
employees including coverage for computer fraud and fund transfer fraud. Covered
property must also include the District’s property.

g Excess Insurance

$3,000,000 each occurrence and aggregate. Excess coverage must be on a follow-form basis
over the general liability and professional liability coverages.

Notwithstanding any terms, conditions or provisions, in any other writing between the parties,
the Contractor hereby agrees to effectuate the naming of the District as an additional insured on
the Contractor’s insurance policies, with the exception of workers' compensation, N.Y. State
disability, and professional and cyber liability. Each policy naming the District as an additional
insured must:

. be an insurance policy from an A.M. Best rated “A-" or better insurer,
licensed in New York State; and

» state that the Contractor’s coverage is primary and non-contributory coverage for the District,
its Board, employees and volunteers.

The District must be listed as an additional insured by using endorsement CG 2026 or its
equivalent. The decision to accept an alternative endorsement rests solely with the District. A
completed copy of the endorsement must be attached to the certificate of insurance and the
certificate must state that the endorsement is being used. At the District's request, the Contractor
witl provide copies of the declarations pages of the liability and umbrella policies with a list of
endorsements and forms. If so requested, the Contractor will provide a copy of the policy
endorsements and forms.

The Contractor hereby indemnifies and holds harmless the District for any applicable deductibles
and self-insured retentions, all of which are the sole responsibility of the Contractor, to the extent
not covered by the applicable policy.

If a policy is written on a “claims-made” basis, the retroactive date must pre-date the inception of
this Agreement.

The Contractor acknowledges that failure to obtain the foregoing insurance on behalf of the
District constitutes a material breach of contract. The Contractor must provide the District with
proof satisfactory to the District that the above requirements have been met, prior to the

4
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commencement of work or use of District facilities. The failure of the District to object to the
contents of the certificate or the absence of same will not be deemed a waiver of any and alt
rights held by the District. Upon request, the Contractor will provide the District with a copy of
the Contractor’s applicable insurance policies including any endorsements, modifications, or
exclusions thereto.

The District is a member/owner of the New York Schools Insurance Reciprocal (“NYSIR”). The
Contractor acknowledges that the procurement of that insurance as required herein is intended to
benefit not only the District, but also NYSIR as the District’s insurer.

11.  Safeguarding Information: Neither the Contractor nor the District will use or disclose any
information concerning the Services pursuant to this Agreement for any purpose which is
prohibited by Federal and State statutes and/or regulations.

12. Termination:

A. This Agreement may be terminated by the District “for cause” upon the occurrence of
any of the following events:

(1)  Immediately upon the District delivering written notice to the Contractor of a breach by
the Contractor of any of the policies, rules and regulations of the District relating to the health or
safety of students or District employees;

(2)  Immediately upon the Contractor’s breach of the Contractor’s obligations to provide the
insurance coverage set forth in Paragraph 10;

(3)  Immediately upon the Contractor’s breach of any of the Contractor’s obligations pursuant
to, or violation of, any applicable State or federal law or regulation; or

(4)  Fifteen calendar days afier the Contractor has received written notice from the District
that the Contractor has breached any of the Contractor’s other obligations hereunder unless,
within the 15 calendar day period, the Contractor cures the breach to the District’s satisfaction.

Upon termination of this Agreement “for cause,” the Contractor is not entitled to any further
payments hereunder.

B. This Agreement is automatically terminated upon the Contractor’s filing of a voluntary
petition in bankruptcy or making an assignment for the benefit of creditors, or upon other action
taken or suffered, voluntarily or involuntarily, pursuant to any federal or state law for the benefit
of insolvents, and upon the filing of an involuntary petition in bankruptcy against the Contractor
which is not dismissed within 60 calendar days of filing. Upon termination of this Agreement
pursuant to this subparagraph 12(B), the Contractor is not entitled to any further payments
hereunder.

C. This Agreement may be terminated, at any time, by the District for convenience upon 30
calendar days’ written notice to the Contractor. Upon termination of this Agreement for
convenience by the District, the Contractor is entitled to receive all sums due, accrued and
unpaid as of the date of termination.

D. This Agreement may be terminated by the Contractor for cause 15 calendar days after the
5
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District has received written notice from the Contractor that the District has breached its payment
obligations hereunder unless, within the 15 calendar day period, the District cures the breach by

payment,

E. In the event of termination for any reason, all reports and Services due to the District
must be completed by the Contractor and delivered to the District within 30 calendar days of the
termination date.

13.  Notices: Any notices required or permitted to be given pursuant to the terms of this
Agreement must be in writing and either personally delivered or sent by nationally recognized
overnight carrier to the parties at the following addresses:

To the Contractor: To the District:
CORE BTS, INC Hauppauge Union Free School District
5875 Castle Creek Parkway North Drive 495 Hoffman Lane
Suite 320 Hauppauge, NY 11788-2836
Indianapolis, Indiana 46250. Attention: Assistant Superintendent for
Attn: General Counsel Business and Operations
With a copy to:
Lamb & Barnosky, LLP
534 Broadhollow Road, Suite 210
P.O. Box 9034
Melville, New York 11747
Attention: Eugene R. Barnosky, Esq.

If the notice is sent by personal mail, it will be deemed delivered upon receipt and if sent by
registered or certified mail, it will be deemed delivered 3 days afier so mailing.

14.  Entire Agreement: This Agreement, the Data Privacy Agreement between the parties that
is annexed to this Agreement, and any exhibits or riders to this Agreement or the Data Privacy
Agreement contain the entire agreement of the parties with respect to the subject matter thereof
and supersedes any and all other agreements, understandings and representations, written or oral,
by and between the parties.

15.  Modification: This Agreement may not be changed orally, but only by an agreement in
writing signed by the party or parties against whom an enforcement of any waiver, change,
modification, extension or discharge is sought. Any waiver of any term, condition or provision
of this Agreement will not constitute a waiver of any other term, condition or provision, nor will
a waiver of any breach of any term, condition or provision constitute a waiver of any subsequent
or succeeding breach.

16.  Governing Law, Choice of Forum and Waiver of Jury Trial: This Agreement is subject
to, governed by, enforced according to and construed according to the laws of the State of New
York, without regard to the conflicts of laws provisions thereof. Any dispute arising under this

6
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Agreement will be litigated in a New York State Court in Suffolk County, New York. The
parties each waive trial by jury in any action concerning this Agreement.

17.  No Assignment: In accordance with the provisions of General Municipal Law § 109, the
Contractor is hereby prohibited from assigning, transferring, conveying, subletting or otherwise
disposing of this Agreement, or of the Contractor’s rights, title, or interest in this Agreement, or
the Contractor’s power to execute this Agreement to any other person or corporation without the
previous consent in writing from the District.

18.  Third-Party Beneficiaries: There are no third-party beneficiaries of or in this Agreement,
other than NYSIR.

19.  Negotiated Agreement: This is a negotiated Agreement. It will not be construed against
any patrty by reason of this Agreement being prepared by that party’s attorney. Each party
warrants that it/he/she has full power to execute, detiver and perform this Agreement and has
taken all actions required by law, organizational documents or otherwise to authorize the
execution and delivery of this Agreement,

20.  Iran Divestment Act of 2012: By signing this Agreement, each person and each person
signing on behalf of any other party certifies, and in the case of a joint bid or partnership each
party thereto certifies as to its/his/her own organization, under penalty of perjury, that to the best
of itsthis/her knowledge and belief that each person is not on the list created pursuant New York
State Finance Law § 165-a(3)(b).

21. Security and Protection of Personally Identifiable Information:

A. “District Data” means all information obtained by the Contractor from the District or by
the Confractor in connection with the Services provided by the Contractor pursuant to this
Agreement, including but not limited to business, administrative and financial data, intellectual
property, student and personnel data, and metadata. The term, “District Data™ does not include
any information made publically available by the District, except PII from student and personnel
data which will be considered “District Data” regardless of whether or not it is made public.

B. “Personally Identifiable Information” or “PII” includes, but is not limited to: (i) a
person’s name or address or the names or addresses of a student’s parents or other family
members; (ii) any personal identifier (e.g., SSN, student number or biometric record); (iii)
indirect identifiers (e.g., date of birth, place of birth, or mother’s maiden name); (iv) other
information that alone or in combination is linked or linkable to a specific individual and would
allow a reasonable person in the school community, who does not have personal knowledge of
the relevant circumstances to identify the individual with reasonable certainty; and (v) any
information requested by a person who the District or Contractor reasonably believes knows the
identity of the person to whom a record relates.

C. The Contractor represents and warrants that it will comply with all District
policies and State, federal and local laws, regulations, rules and requirements related to the
confidentiality, security and privacy of District Data.

D. The Contractor represents and warrants that District Data received by the
Contractor will be used only to perform Contractor’s obligations pursuant to this Agreement and

7
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for no other purpose.

E. The Contractor represents and warrants that it will only collect data from the
District or District employees or other End Users (the term “End Users” means the individuals
authorized by the District to access and use services provided by the Contractor pursuant to this
Agreement) that is necessary to fulfill the Contractor’s duties pursuant to this Agreement.

F. The Parties agree that all rights including all intellectual property rights in and to
District Data will remain the exclusive property of the District and that the Contractor has a
limited, non-exclusive license to use District Data solely to perform the Services pursuant to this
Agreement.

G. If the Contractor has access to District Data that is subject to the Family
Educational Rights and Privacy Act (“FERPA”), the Contractor acknowledges that for purposes
of this Agreement it will be designated as a “school official” with a “legitimate educational
interest” pursuant to FERPA and its implementing regulations, and the Contractor agrees to
abide by the limitations and requirements imposed on school officials.

H. The Contractor must execute and deliver the Data Privacy Agreement annexed
hereto as Exhibit A simultaneously with the execution and delivery of this Agreement.

L All the provisions of this Paragraph 21 will survive the expiration or sooner
termination of this Agreement.

22.  No End User Agreements: In the event that the Consultant requires District employees or
other End Users to enter into terms of use agreements or other agreements or understandings,
whether electronic, click-through, verbal or in writing, those agreements and/or understandings
will be null, void and without effect, and the terms of this Agreement, the Data Privacy
Agreement between the parties that is annexed to this Agreement, and any exhibits or riders to
this Agreement or the Data Privacy Agreement will apply.

23.  Execution: The Agreement may be executed in one or more counterparts, all of which
will be considered one and the same agreement. The Agreement may be executed by facsimile
or PDF signature, each of which will constitute an original for all purposes.
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement effective as of the

date first above written.

HAUPPAUGE UNION FREE SCHOOL
DISTRICT

By:

Date:

[CONTRACTOR] CORE BTS, INC.

DocuSigned by:
By: M,ﬁ‘fﬂ‘““

7/11/2023
Date; /11




DocuSign Envelope ID: AC415393-D1B7-48BA-AF2C-9A3D95575809

SCHEDULE A
[ATTACH DETAILED LIST OF SERVICES AND COSTS OR QUOTE]

*Detailed list of services, costs or quote as approved by Superintendent Designee

10



COREOBTS

Bl To:
Hauppauge Union Free School
495 Hoffman Ln
Hauppauge, New York 11788-3102
United States
Cllant: Hauppauge Union Free School
Account Number: 0007096
Paymant Terms: Net 30
Primary Contact: Robert Wankmullar
Quote Nama: Webair - 1 year renewal, monthly
biliing
Qty Rem Number Dascription
1 CORE-3CMS-0PTI9 Opti9 {formerly Webair}

Notes: NY1 tU Colocation;
WbA-0105, gty 1

1P Transit w/DDoS Mitigation:
WbA-1302, gty 25

IP Addresses:
OPTI-IP-ADDRESSES, qty 6
Copper Cross Connect @ NY1:
WbA-1412, gty 2

Virtual Private Cloud:
WbA-0SDIA, gty 16

VPC Memory:

WbA-0S03A, qty 46

Hybrid SAN Storage:
WbA-0706A, qty .43
Microsoft Licensing - VPC:
WbA-1501, gty 3

Accepted by

Printed name:

SCHEDULE A
Quote RNumbar: Q-55443
Ship To: Quote Date: 06/27/2023
Hauppauge Union Free School Explration Data: 07/27/2023
495 Hoffman Ln
Hauppauge, New York 11788-3102
United Statas
Quotead by: Scott Butler
P 908-566-0917 | E scott.butler@corebts.com
Account Manager: Christine Barrington
P 631-982-4761 ] € christine.barrington(@corebts.com
Term (Months) Billing Price
Frequency
12 Monthly $1,510.00
Subtotal:
First involce Amount:
Quote Subtotal:
Estimatad Sales Tax:
Quote Total:
Date:

Ext Prica

$1,510.00
$1,510.00

$1,510.00
$18,120.00
$0,00
$18,120.00

To ensure fastest processing, please send purchase order/signed quote to purchase arders@corebts.com and CC the two individuals listed above or fax to (317)573-166S. if changes
arerequired, please request a revised quote. Thank you for your business!

By accepting this quote you agree to Core's Standard Terms and Conditions which can be found at hitps:fcorebts.com/legal/T&L.

This proposal is confidential, and shall not be used or disclosed, in whole or in part, for any purpose other than evaluation within the client organization. This quote shall expire on the

“Expiration Date" above.

Notwithstanding the foregoing, all product and pricing information is based on the latest information available and 1s subject to change without notice, including at any time prior to the
expiration of the quote. Al prices are in U.5. dollars. Prices and tax rates are valid in the U.S. only and are subject to change. Sales tax is based on the "ship to” address on your purchase
order. Piease indicate your taxability status on your purchase order. Product availability is subject to change and cannot be guaranteed. All shipments are FOB destination. Appropriate
freight charges wilf be added at the time of invoice. Please note that this quote may include items which may be subject to vendor restocking fees if returned, or may not be returnable if
not defective (all returns are subject to vendor RMA approval). Core passes through all vendor restocking terms and fees without modification, markup, or additional fees, Some vendors
do not allow cancellation of orders once placed; if Core is unable to cancel a vendor order, the customer shall have no right to cancel the order.

Cancellation of any licensing or services with a fixed term or indicated as non-cancellable shall Incur a termination fee equal to 100% of the cost of the remainder of the term, payable to
Core in fuli upon the effective termination date. If First Invoice Amount is less than the Quote Total this is due to the fact that some or all items have a billing frequency of more than one
instance, please consult the billing frequency listed for each item. First Invoice Amount is estimated and may not include shipping/freight, estimated sales tax, and incidental charges.

Page 10of 1
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EXHIBIT A

{ATTACHDATA PRIVACY AGREEMENT)]

11
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HAUPPAUGE UNION FREE SCHOOL DISTRICT
DATA PRIVACY AGREEMENT

Between
HAUPPAUGE UNION FREE SCHOOL DISTRICT
and
CORE BTS, INC.

This Data Privacy Agreement {"DPA") is by and between the Hauppauge Union Free School District ("the
District") and CORE BTS, INC. {"the Contractor"), collectively, “the Parties.”

ARTICLE I: DEFINITIONS
As used in this DPA, the following terms have the following meanings:

1. Breach: The unauthorized acquisition, access, use, or disclosure of Personally Identifiable
Information of District Data, or a breach of the Contractor’s security that leads to the accidental or
unlawful destruction, loss, alteration, unauthorized disclosure of, or access to Personally {dentifiable
Information.

2. Commiercial or Marketing Purpose: The sale, use or disclosure of Personally Identifiable
Information for purposes of receiving remuneration, whether directly or indirectly; the sale, use or
disclosure of Personally !dentifiable Information for advertising purposes; or the sale, use or disclosure
of Personally Identifiable Information to develop, improve or market products or services to students.

3 Disclose: To permit access to, or the release, transfer, or other communication of Personally
Identifiable Information by any means, including oral, written or electronic, whether intended or
unintended.

4. District Data: All information obtained by the Contractor from the District or by the Contractor
in connection with the Services provided by the Contractor pursuant to the Service Agreement, including
but not limited to business, administrative and financial data, intellectual property, student and
personnel data, and metadata. The term, “District Data" does not include any information made
publically available by the District, except Personally Identifiable Information from student and
personnel data which will be considered "District Data" regardless of whether or not it is made public.

5. Education Record: An education record as defined in the Family Educational Rights and Privacy
Act and its implementing regulations, 20 U.S.C. 1232g and 34 C.F.R. Part 99, respectively.

6. Educational Agency: As defined in Education Law 2-d, a school district, board of cooperative
educational services, School, or the New York State Education Department.

7. Eligible Student: A student who is eighteen years of age or older.

8. Encrypt or Encryption: As defined in the Health Insurance Portability and Accountability Act of
1996 (HIPAA) Security Rule at 45 CFR § 164.304, means the use of an algorithmic process to transform
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Personally Identifiable Information into an unusable, unreadable, or indecipherable form in which there
is a low probability of assigning meaning without use of a confidential process or key.

9, NIST Cybersecurity Framework: The U.S. Department of Commerce National institute for
Standards and Technology Framework for Improving Critical infrastructure Cybersecurity Version 1.1.

10. Parent: A parent, legal guardian or person in parental relation to the Student.

11. Personally Identifiable Information {“PIl”): Means personally identifiable information as defined
in section 99.3 of Title 34 of the Code of Federal Regulations implementing the Family Educational Rights
and Privacy Act, 20 U.S.C 1232g, and Teacher or Principal APPR Data, as defined below.

12. Release: Has the same meaning as Disclose.

13. Service Agreement: The agreement between the District and the Contractor with an effective
date of Juiy 1, 2023

14, Services: The services provided by the Contractor to the District pursuant to the Service
Agreement.

15. School: Any public elementary or secondary school including a charter school, universal pre-
kindergarten program authorized pursuant to Education Law § 3602-e, an approved provider of
preschool special education, any other publicly funded pre-kindergarten program, a school serving
children in a special act school district as defined in Education Law § 4001, an approved private school
for the education of students with disabilities, a State-supported school subject to the provisions of
Article 85 of the Education Law, or a State-operated school subject to the provisions of Articles 87 or 88
of the Education Law.

16. Student: Any person attending or seeking to enroll in an Educational Agency.

17. Student Data: Personally Identifiable Information as defined in section 99.3 of Title 34 of the
Code of Federal Regulations implementing the Family Educational Rights and Privacy Act, 20 U.5.C
1232g. Personally Identifiable Information includes, but is not limited to: (i) a person’s name or address
or the names or addresses of a Student’s parents or other family members; {ii) any personal identifier
{e.g., SSN, student number or biometric record); {iii} indirect identifiers (e.g., date of birth, place of birth,
or mother’s maiden name); (iv) other information that alone or in combination is linked or linkable to a
specific individual and would allow a reasonable person in the District community who does not have
personal knowledge of the relevant circumstances to identify the individual with reasonable certainty;
and (v} any information requested by a person who the District or the Contractor reasonably believes
know the identity of the person to whom a record relates.

18. Subcontractor: The Contractor's non-employee agents, consultants and/or other persons or
entities not employed by the Contractor who are engaged in the provision of Services pursuant to the
Service Agreement.

15, Teacher or Principal APPR Data: Personally Identifiable Information from the records of an
Educational Agency relating to the annual professional performance reviews of classroom teachers or
principals that is confidential and not subject to Release pursuant to the provisions of Education Law §§
3012-c and 3012-d.
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ARTICLE Ii: PRIVACY AND SECURITY OF Pll
1, Compliance with Law.

in order for the Contractor to provide Services to the District pursuant to the Service Agreement; the
Contractor may receive District Data regulated by several New York and federal laws and regulations,
among them, the Family Educational Rights and Privacy Act ("FERPA") at 20 U.5.C. § 1232g (34 CFR Part
99); Children's Online Privacy Protection Act ("COPPA") at 15 U.S.C.§§ 6501-6506 (16 CFR Part 312);
Protection of Pupil Rights Amendment ("PPRA") at 20 U.5.C. § 1232h (34 CFR Part 98); the Individuals
with Disabilities Education Act (“IDEA”) at 20 U.S.C. § 1400 et seq. (34 CFR Part 300); New York
Education Law § 2-d; and the Commissioner of Education’s Regulations at 8 NYCRR Part 121. The Parties
enter this DPA to address the requirements of New York law and to protect District Data. The Contractor
agrees to maintain the confidentiality and security of District Data in accordance with applicable New
York, federal and local laws, rules and regulations.

2. Authorized Use.

The Contractor has no property or licensing rights or claims of ownership to District Data, and the
Contractor must not use District Data for any purpose other than to provide the Services set forth in the
Service Agreement. The Contractor agrees that neither the Services provided to the District nor the
manner in which the Services are provided by the Contractor will violate applicable New York, federal
and local laws, rules and regulations.

If the Contractor has access to District Data that is subject to the Family Educational Rights and Privacy
Act {“FERPA”}, the Contractor acknowledges that for purposes of this Agreement it will be designated as
a “school official” with a “legitimate educational interest” pursuant to FERPA and its implementing
regulations, and the Consultant agrees to abide by the limitations and requirements imposed on school
officials.

3, Collection of Data.

The Contractor represents and warrants that it will only collect data from the District or District
employees or other End Users (the term “End Users” means the individuals authorized by the District to
access and use the Services) that is necessary to fulfill the Contractor’s duties pursuant to the Service
Agreement.

4. Data Security and Privacy Plan.

The Contractor must adopt and maintain administrative, technical and physical safeguards, measures
and controls to manage privacy and security risks and protect District Data in a manner that complies
with New York, federal and local laws, rules and regulations and the District’s policies. Education Law §
2-d requires that the Contractor provide the District with a Data Privacy and Security Plan that outlines
such safeguards, measures and controls including how the Contractor will implement all applicable
State, federal and local data security and privacy requirements. The Contractor’s Data Security and
Privacy Plan is attached to this DPA as Exhibit C and is incorporated into this DPA.

5. The District’s Data Security and Privacy Policy
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State law and regulation requires the District to adopt a data security and privacy policy that complies
with Part 121 of the Regulations of the Commissioner of Education and aligns with the NIST Cyber
Security Framework. The Contractor represents and warrants that it will comply with the District’s data
security and privacy policy and other applicable policies.

6. Right of Review and Audit.

Upon request by the District, the Contractor will provide the District with copies of its policies and
related procedures that pertain to the protection of Pll and District Data. The policies and procedures
may be made available in a manner that does not violate Contractor’s own information security policies,
confidentiality obligations, and applicable laws. The Contractor may provide the District with a recent
industry standard audit report performed by an independent third party on the Contractor’s privacy and
security practices as an alternative to undergoing an audit. The determination of whether the
previously prepared audit report is “recent” will be determined by the District in its sole judgment.

7. Access to/Disclosure of District Data

{a)  The Contractor agrees that it will limit the Contractor’s internal access to and only
Disclose Pll to the Contractor’s officers, employees and Subcontractors who need to
access the Pll in order to provide the Services and that the disclosure of Pli will be
limited to the extent necessary to provide the Services pursuant to the Service
Agreement. The Contractor must take all actions necessary to ensure that all its officers,
employees and Subcontractors comply with the terms of this DPA,

(b)  The Contractor must ensure that each Subcontractor performing functions pursuant to
the Service Agreement where the Subcontractor will receive or have access to District
Data must be contractually bound by a written agreement that includes confidentiality
and data security obligations equivalent to, consistent with, and no less protective than,
those found in this DPA.

(c) The Contractor must examine the data security and privacy measures of its
Subcontractors prior to utilizing the Subcontractor to ensure compliance with this DPA.
if at any point a Subcontractor fails to materially comply with the requirements of this
DPA, the Contractor must: notify the District and prevent the Subcontractor’s continued
access to District Data; and, as applicable, retrieve all District Data received or stored by
Subcontractor and/or ensure that District Data has been securely deleted and destroyed
in accordance with this DPA. In the event there is an incident in which the Subcontractor
compromises Pil, the Contractor must follow the Data Breach reporting requirements
set forth herein.

(d) The Contractor will take full responsibility for the acts and omissions of its officers,
employees and Subcontractors.

(e)  The Contractor must not Disclose District Data to any other party (a party other than the
Contractor's officers or employees or Subcontractors who does not need access to the
District Data to provide the Services pursuant to the Service Agreement) without the
prior written consent of the District {if necessary, the District will obtain the required
consent(s} from third parties) unless the disclosure is required by statute, court order or
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subpoena, and the Contractor makes a reasonable effort to notify the District of the
court order or subpoena in advance of compliance but in any case, provides notice to
the District no later than the time the District Data is disclosed, unless such disclosure to
the District is expressly prohibited by the statute, court order or subpoena.

{f) Except as prohibited by law, the Contractor will: {i) immediately notify the District of any
subpoenas, warrants, or other legal orders, demands or requests received by the
Contractor seeking District Data; (ii) consult with the District regarding the Contractor’s
response; (jii) cooperate with the District’s reasonable requests in connection with
efforts by the District to intervene and quash or madify the legal order, demand or
request; and (iv) upon the District's request, provide the District with a copy of the
Contractor’s response.

{g) Upon the District’s request, the Contractor agrees that it will promptly make any District
Data held by the Contractor available to the District.

8. Training.

The Contactor must ensure that all its officers, employees and Subcontractors who have access to Pl
have received or will receive training on the federal and State laws governing confidentiality of the data
prior to receiving access.

9, Term and Termination.

This DPA will be effective as of the date the Service Agreement is effective and will terminate on the
termination of the Service Agreement. However, the obligations of the parties pursuant to this DPA wil!
survive the expiration of the Service Agreement and will continue until the Contractor and
Subcontractors no longer retain Pll and no longer retain access to PIl.

10. Data Return and Destruction of Data.

{a) Protecting PIl from unauthorized access and disclosure is of the utmaost importance to the
District, and the Contractor agrees that it is prohibited from retaining Pil or continued
access to Pl or any copy, summary or extract of Pit, on any storage medium (including,
without limitation, in secure data centers and/or cloud-based facilities) whatsoever beyond
the period of providing Services to the District, unless such retention is expressly authorized
for a prescribed period by the Service Agreement or other written agreement between the
Parties, expressly requested by the District for purposes of facilitating the transfer of Pll to
the District or expressly required by law. As applicable, upon expiration or termination of
the Service Agreement, the Contractor will transfer Pll, in a format agreed to by the Parties
to the District.

(b) If applicable, once the transfer of Pll has been accomplished in accordance with the
District’s written election to do so, the Contractor agrees to return or destroy all Pll when
the purpose that necessitated its receipt by the Contractor has been completed. Thereafter,
with regard to all Pll {including without limitation, all hard copies, archived copies, electronic
versions, or electronic imaging of hard copies) as well as any and all PIl maintained on behalf
of the Contractor in a secure data center and/or in cloud-based facilities that remain in the



DocuSign Envelope ID: AC415393-D187-48BA-AF2C-9A3D95575809

possession of the Contractor or its Subcontractors, the Contractor will ensure that Pll is
securely deleted and/or destroyed in a manner that does not allow it to be retrieved or
retrievable, read or reconstructed. Hard copy media must be shredded or destroyed such
that Pll cannot be read or otherwise reconstructed, and electronic media must be cleared,
purged, or destroyed such that the Pll cannot be retrieved. Only the destruction of paper P,
and not redaction, will satisfy the requirements for data destruction. Redaction is
specifically excluded as a means of data destruction.

{c) The Contractor will provide the District with a written certification of the secure deletion
and/or destruction of PIi held by the Contractor or Subcontractors.

{d) To the extent that the Contractor and/or its Subcontractors continue to be in possession of
any de-identified data (i.e., data that has had all direct and indirect identifiers removed), the
Contractor agrees not to attempt to re-identify de-identified data and not to transfer de-
identified data to any party.

11. Commercial or Marketing Use Prohibition.
Contractor agrees that it will not sell Pl or use or Disclose Pll for a Commercial or Marketing Purpose.
12, Encryption.

The Contractor will use industry standard security measures including Encryption protocols that comply
with New York law and regulations to preserve and protect PIl. Contractor must Encrypt Pl at rest and in
transit in accordance with applicable New York laws and regulations.

13, Storage.
Contractor must store all District Data within the United States of America.
14. Breach.

a. The Contractor must promptly notify the District of any Breach of Pll in the most
expedient way possible and without unreasonable delay and in no event more than
seven calendar days after discovery of the Breach. Notifications required pursuant to
this section must be in writing and by email (if email address is provided) and personal
delivery or nationally recognized overnight carrier. Notifications must to the extent
available, include a description of the Breach which includes the date of the incident and
the date of discovery; the types of Pll affected and the number of records affected; a
description of Contractor’s investigation; and the contact information for
representatives who can assist the District. Violations of the requirement to notify the
District are subject to civil penalty{ies) pursuant to Education Law § 2-d. The Breach of
certain Pl protected by Education Law §2-d may subject the Contractor to additional
penalties.

b. Notifications required to be made to the District pursuant to this paragraph must be
sent to the following people at the following addresses:

Dr. Donald B. Murphy
Superintendent of Schools
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Hauppauge Union Free School District
495 Hoffman Lane
Hauppauge, NY 11788-2836

Email: murphydo@hauppauge.ki2.ny.us

Dr. Tim McCarthy

Data Protection Officer

Hauppauge Union Free School District
495 Hoffman Lane

Hauppauge, NY 11788-2836

Email: mccarthyt@hauppauge k12.ny.us

15. Cooperation with Investigations.

Contractor agrees that it will cooperate with the District and law enforcement, where necessary, in any
investigations into a Breach. Any costs incidental to the required cooperation or participation of the
Contractor or its’ officers, employees or Subcontractors, as related to such investigations, will be the
sole responsibility of the Contractor if the Breach is attributable to Contractor or its Subcontractors.

16. Notification to Individuals.

Where a Breach of Pl occurs that is attributable to Contractor, Contractor will pay for or promptly
reimburse the District for the full cost of the District’s notification to Parents, Eligible Students, teachers,
and/or principals, in accordance with Education Law § 2-d and 8 NYCRR Part 121.

ARTICLE lll: PARENT AND ELIGIBLE STUDENT PROVISIONS
1. Parent and Eligible Student Access.

Education Law § 2-d and FERPA provide Parents and Eligible Students the right to inspect and review
their child's or the Eligible Student’s Student Data stored or maintained by the District. To the extent
Student Data is held by the Contractor pursuant to the Service Agreement, the Contractor must respond
within 20 calendar days to the District's requests for access to Student Data so the District can facilitate
review by a Parent or Eligible Student, and facilitate corrections, as necessary. If a Parent or Eligible
Student contacts Contractor directly to review any of the Student Data held by the Contractor pursuant
to the Service Agreement, the Contractor must promptly notify the District and refer the Parent or
Eligible Student to the District.

2. Bill of Rights for Data Privacy and Security.

As required by Education Law § 2-d, the Parents Bill of Rights for Data Privacy and Security and the
supplemental information for the Service Agreement are annexed hereto as Exhibit A and Exhibit B,
respectively, and incorporated into this DPA. The Contractor must complete and sign Exhibits A and B.
Pursuant to Education Law § 2-d, the District is required to post the completed Exhibit B on its website.

ARTICLE {V: MISCELLANEQUS

1. Priority of Agreements and Precedence.
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in the event of a conflict between and among the terms and conditions of this DPA, including all Exhibits
attached hereto and incorporated herein and the Service Agreement, the terms and conditions of this
DPA will govern and prevail, will survive the termination of the Service Agreement in the manner set
forth herein, and supersedes all prior communications, representations, or agreements, oral or written,
by the Parties relating thereto.

2. Execution.

This DPA may be executed in one or more counterparts, all of which will be considered one and the
same document, as if all parties had executed a single original document, and may be executed utilizing
an electronic signature and/ or electronic transmittal, and each signature thereto will be and constitute
an original signature, as if all parties had executed a single original document.

Hauppauge Union Free School District CORE BTS, INC.
By: (Signature} By: (Signature)
DocuSigned by:
Jason. Eidkmann _
David Barshay (Print&d R avHe) Fason Eickmann
President, Board of Education (Title) SVP & General Counsel
Date: Date: //11/2023
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EXHIBIT A - Education Law § 2-d Parents’ Bill of Rights

for Data Privacy and Security

HAUPPAUGE UNION FREE SCHOOL DISTRICT

PARENTS’ BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY
Summary of Rights and Information for Parents and Students

The Hauppauge Union Free School District is committed to ensuring the privacy of

student personally identifiable information and recognizes that parents (including legal guardians
or persons in parental relationships) and eligible students (students 18 years of age and older) are
entitled to certain rights with regard to a student’s personally identifiable information. To this

end, the District is providing the following Parent’s Bill of Rights for Data Privacy and Security:

1.

A student’s personally identifiable information (“PII”') cannot be sold or released for any
commercial purposes. PII, as defined by Education Law § 2-d and the Family
Educational Rights and Privacy Act ("FERPA"), includes direct identifiers such as a
student’s name or identification number, parent’s name, or address; and indirect
identifiers such as a student’s date of birth, which when linked to or combined with other
information can be used to distinguish or trace a student’s identity. Please see FERPA’s
regulations at 34 CFR § 99.3 for a more complete definition.

Parents and/or eligible students have the right to inspect and review the complete
contents of the student’s education records stored or maintained by the District. This
right may not apply to parents of an eligible student.

State and federal laws such as New York Education Law § 2-d, the Commissioner of
Education’s Regulations at 8 NYCRR Part 121, FERPA, the Children's Online Privacy
Protection Act, the Protection of Pupil Rights Amendment, and the Individuals with
Disabilities Education Act protect the confidentiality of a student’s PII.

Safeguards associated with industry standards and best practices, including but not
limited to, encryption, firewalls, and password protection, must be in place when data is
stored or transferred.

A complete list of all student data elements collected by the State is available for public
review at www.nysed.gov/data-privacy-security/student-data-inventory and by writing to:
Chief Privacy Officer, New York State Education Department, 89 Washington Avenue,
Albany, NY 12234,

Parents have the right to have complaints about possible breaches and unauthorized
disclosures of PII addressed.
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a. Complaints should be submitted to the District at: Dr. Tim McCarthy, District Data
Protection Officer, Hauppauge UFSD, P.O. Box 6006, Hauppauge, New York 11788,
mecarthyt@hauppauge.k12.ny.us, 631-761-8202.

b. Complaints may also be submitted to the New York State Education Department at:
www.nysed.gov/data-privacy-security/report-improper-disclosure or by contacting
the State’s Chief Privacy Officer, New York State Education Department, 89
Washington Avenue, Albany, New York 12234, privacy@nysed.gov, 518-474-0937.

7. District contracts with vendors that receive PII will address statutory and regulatory data
privacy and security requirements and will include supplemental information that
provides:

a. The exclusive purposes for which student data or teacher or principal data will be
used;

b. How the third party contractor will ensure that the subcontractors, persons or entities
that the vendor will share the student data or teacher or principal data with, if any,
will abide by data protection and security requirements;

c. When the agreement expires and what happens to student data or teacher or principal
data upon expiration of the agreement,

d. If and how a parent, student, eligible student, teacher or principal may challenge the
accuracy of the student data or teacher or principal data that is collected; and

e. Where the student data or teacher or principal data will be stored and the security
protections taken to ensure such data will be protected, including how such data will
be encrypted.

8. Parents and/or eligible students have the right to be notified in accordance with applicable laws
and regulations if a breach or unauthorized release of Pll occurs.

9. District workers who handle PIl will receive annual training on applicable federal and State laws,
regulations, policies and safeguards which will be in alignment with industry standards and best
practices to protect Pl

CORE BTS, INC.

— DocuSigned by:

By: (Signature)| Jason. Eitkmann
{Printed Name) Tas0R BRI HR

{Title) SVP & General Counsel
Date: 771172043
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EXHIBIT B: BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY

SUPPLEMENTAL INFORMATION FOR CONTRACTS THAT UTILIZE
PERSONALLY IDENTIFIABLE INFORMATION

Pursuant to Education Law § 2-d and 8 NYCRR § 121.3, the District is required to post information
to its website about its contracts with third-party contractors ("Service Agreements”) that will receive
Personally Identifiable Information (“PIi") from Student Data or Teacher or Principal APPR Data.

CORE BTS, INC.
Term of Service Agreement Agreement Start Date: July 1, 2023
Agreement End Date: june 30, 2024
Description of the Pll received by the Contractor will be received, accessed and
purpose(s) for used only to perform the Contractor’s Services pursuant to the
which Contractor Service Agreement with the District.
will
receive/access/use Pll List Purposes: Disaster Recovery services provided for the
-specific systems identified by Hauppauge Union Free School
District.
Type of Pll that Check all that apply:
Contractor will
X Student PIl

receive/access
O Teacher or Principal APPR Data

Subcontractor The Contractor will only share Pll with entities or persons
authorized by the Service Agreement. The Contractor will not

Written utilize Subcantractors without written contracts that require the
Subcontractors to adhere to, at a minimum, materially similar

Agreement data protection obligations imposed on the contractor by state

and federal laws and regulations, and the Service Agreement.
Requirement
Check applicable option.

Qo Contractor will not utilize Subcontractors.

X Contractor will utilize Subcontractors.
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Data Transition and Secure
Destruction

Upon expiration or termination of the Service Agreement, the
Contractor will, as directed by the District in writing:

. Securely transfer data to District, or a successor
contractor at the District’s option and written discretion, in a
format agreed to by the parties.

. Securely delete and destroy data by taking actions that
render data written on physical (e.g., hard copy) or electronic
media unrecoverable by both ordinary and extraordinary means.

Challenges to Data Accuracy

Parents, students, teachers or principals who seek to challenge
the accuracy of Pll will do so by contacting the District. If a
correction to data is deemed necessary, the District will notify
the Contractor. The Contractor agrees to facilitate such
corrections within 21 calendar days of receiving the District’s
written request,

Secure Storage and
Data Security

The Contractor will store and process District Data in compliance
with § 2-d(5) and applicable regulations of the Commissioner of
Education, as the same may be amended from time to time, and
in accordance with commercial best practices, including
appropriate administrative, physical and technical safeguards, to
secure district Data from unauthorized access, disclosure,
alteration and use. The Consultant will use legally-required,
industry standard and up-to-date security tools and technologies
such as anti-virus protections and intrusion detection methods
in providing services pursuant to the Service Agreement. The
Contractor will conduct periodic risk assessments and remediate
any identified security vulnerabilities in a timely manner.

Please describe where Pll will be stored and the security
protections taken to ensure PIl will be protected and data
security and privacy risks mitigated in a manner that does not
compromise the security of the data:

(a) Storage of Electronic Data (check all that apply):

X Using a cloud or infrastructure owned and hosted by a
third
party.
] Using Contractor owned and hosted solution
O Cther:

(b} Storage of Non-Electronic Data: Not applicable, as
such data not included in the Disaster Recovery
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services being provided.

(c) Personnel/Workforce Security Measures: Not
applicable, as such data not included in the
Disaster Recovery services being provided.

(d) Account Management and Access Control: Not
applicable, as such data not included in the
Disaster Recovery services being provided.

(e) Physical Security Measures: Not applicable, as such
data not included in the Disaster Recovery services
being provided.

(f) Other Security Measures: All data security and
privacy risks will be mitigated per existing client
protocols per executed contractual agreements.

Data will be encrypted while in motion and at rest.

o
|_Encryption .
COREBTS, INC. __o..ccnea by |
[ By: (Signature) Jasow Eitkmaiin ]
{Printed Name) Jaso EIekanh
| (Title) SVP & General Counsel
Date: 7/ %L/ 2023
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EXHIBIT C - CONTRACTOR’S DATA PRIVACY AND SECURITY PLAN

The Hauppauge Union Free School District is required to ensure that all contracts with a third-party contractor
include a Data Security and Privacy Plan pursuant to Education Law § 2-d and Section 121.6 of the
Commissioner's Regulations. The Contractor must complete the following or provide a plan that materially
addresses its requirements, including alignment with the NIST Cybersecurity Framework, which is the standard
for educational agency data privacy and security policies in New York State. The terms of the plan cannot conflict
with any other terms of or Exhibits to the Data Privacy Agreement to which this Exhibit C is attached. While this
plan is not required to be posted to the District’'s website, contractors should nevertheless ensure that
they do not include information that could compromise the security of their data and data systems. DO
NOT LIMIT RESPONSES TO THE SPACES PROVIDED.

Per contractual agreements, the Disaster
Outline how you will implement applicable data security

1 and privacy contract requirements over the life of the
Contract conform to all existing client protocols to meet

Recovery solution that is implemented will

requirements for data security and privacy.

Per contractual agreements, the Disaster
Specify the administrative, operational and technical

2 safeguards
and practices that you have in place to protect PIL. ["conform to all existing cllent protocols to meet

Recovery solution that is implemented will

requirements for data security and privacy.

All Core BTS employees receive periodic and

Specify how your officers, employees and Subcontractors ongoing security training via third party trainin

who have access to P!l pursuant to the Service modules and internal processes. Employees
3 Agreement will receive training on the federal and State

laws that govern the confidentiality of P!1. having access to Pi will be made aware of

federal and state laws that govern the

confidentiality of Pil.

As all employees and subcontractors are aware

they are bound by a Core BTS authorized
Outline the processes that ensure that your officers,
employees and Subcontractors are bound by written
4 agreement to the requirements of the Service Agreement, | Coples of those contracts are then provided to
at a minimum.

signature on any/all contracts with clients.

all of the employees and subcontractors
involved in any particular engagement for thein

reference.




DocuSign Envelope 1D: AC415393-D1B7-48BA-AF2C-9A3D95575B09

Specify how you will manage any data security and
privacy incidents

that implicate Pll and describe any specific plans you have
in place to identify breaches and/or unauthorized
disclosures, and to meet your obligations to report
incidents to the District.

Please see the informatio_n_provided in the
Corporate Securities Policy document that is

being submitted as part of this response.

Describe how data will be transitioned to the District when
no longer needed by you to meet your contractual
obligations, if applicable.

Upon termination any/all client data with be
destroyed, per client policies then in place, and
certification of this destruction will be supplied

to the School District.

Describe your secure destruction practices and how
certification will be provided to the District.

Upon termination any/all client data with be
destroyed, per client policies then in place, and
certification of this destruction will be supplied

to the School District.

Outline how your data security and privacy
program/practices align with the District's applicable
policies.

" protocols to meet requirements for data

As previously noted, per contractual
agreements, the Disaster Recovery solution thg

is implemented will conform to all existing clie

security and privacy.

Qutline how your data security and privacy
program/practices materially align with the NIST CSF v1.1
using the Framework chart below.

YOU MAY USE TEMPLATE BELOW
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EXHIBIT C.1 — NIST CSF TABLE

The table below will aid the review of a Contractor's Data Privacy and Security Plan. Contractors should
complete the Contractor Response sections in the table below to describe how their pelicies and practices
align with each category in the Data Privacy and Security Plan template. To complete these 23 sections, a
Contractor may: (i) Demonstrate alignment using the National Cybersecurity Review (NCSR) Maturity Scale
of 1-7 ; (ii) Use a narrative to explain alignment (may reference its applicable policies }; and/or (iii) Explain
why a certain category may not apply to the transaction contemplated. Further informational references for
each category can be found on the NIST waebsite at https://www.nist.gov/cyberframework/new-framework.

Please use additional pages if needed.

Function Category
Asset Management (ID.AM): The
data,
personnel, devices, systems, and facilities
that enable the organization to achieve
business purposes are identified and
managed consistent with their relative
Importance to organizationai objectives
and the organization’s risk strategy.

Contractor Response
Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Business Environment (ID.BE}): The
organization's mission, objectives,
stakeholders, and activities are
understood and prioritized; this
information is used to inform
cybersecurity roles, responsibiiities, and

risk management decisions

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Governance (ID.GV): The policies,
procedures, and processes to manage and
monitor the organization's regulatory,
legal, risk, environmental, and operational
requirements are understood and inform
the management of cybersecurity risk.

IDENTIFY
(D)

All of Core's policies are aligned with this
understanding of “governance,” as reflected
throughout the entirety of the Corporate Security
Policies document that is being submitted as part of
this response.

Risk Assessment (ID.RA): The
organization understands the
cybersecurity risk to organizational
operations (including mission, functions,
image, or reputation), organizational
assets, and individuals.

All of Core’s policies are aligned with this understanding
of “risk assessment,” as reflected throughout the entiret
of the Corporate Security Policies document that is beinJ
submitted as part of this response.

Risk Management Strategy (ID.RM): The
organization’s priorities, constraints, risk
tolerances, and assumptions are

All of Core’s policies are aligned with this understanding]
of “risk management strategy,” as reflected throughout
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established and used to support
operational risk decisions.

the entirety of the Corporate Security Policies document
that is being submitted as part of this response.

Supply Chain Risk Management (ID.SC):
The organization’s priorities, constraints,
risk tolerances, and assumptions are
established and used to support risk
decisions associated with managing
supply chain risk. The organization has
established and implemented the processes
to identify, assess and manage
supply chain risks.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Identity Management, Authentication
and Access Control (PR.AC): Access to
physical and logical assets and associated

facilities is limited to authorized users,
processes, and devices, and is managed

consistent with the assessed risk of
unauthorized access to authorized
activities and transactions.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Awareness and Training (PR.AT): The
organization’s personnel and partners are
provided cybersecurity awareness
education and are trained to perform their
cybersecurity-related-duties-and
responsibilities consistent with related
policies, procedures, and agreements.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Data Security (PR.DS): Information and
records (data) are managed consistent
with the organization’s risk strategy to
protect the confidentiality, integrity, and
availability of information.

PROJECT

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Information Protection Processes and
Procedures (PR.IP): Security policies {that
address purpose, scope, roles,
responsibilities, management
commitment, and coordination among
organizational entities), processes, and
procedures are maintained and used to
manage protection of information systems
and assets.

(PR)

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Maintenance {PR.MA): Mainienance and
repairs of industrial control and
information system components are
performed consistent with policies and
procedures.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Protective Technology (PR.PT): Technical
security solutions are managed to ensure
the security and resilience of systems and

assets, consistent with related policies,

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.
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procedures, and agreements.
Anomalies and Events (DE.AE):
Anomalous activity is detected and the
potential impact of events is understood.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this respanse.

Security Continuous Monitoring
DETECT (DE.CM): The information system and
(DE) assets are monitored to identify
cybersecurity events and verify the
effectiveness of protective measures.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Detection Processes (DE.DP): Detection
processes and procedures are maintained
and tested to ensure awareness of
anomalous events.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Response Planning (RS.RP): Response
processes and procedures are executed
and maintained, to ensure response to
detected cybersecurity incidents.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Communications (RS.CO): Response
activities are coordinated with internal
and external stakeholders (e.g. external
support from law enforcement agencies).

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

RE}S;C(")\ND Analysis (RS.AN): Analysis is conducted
) to ensure effective response and support
recovery activities.

Please see the information provided in the Corporate

1 Securities Pollcy document that is being submitted as

part of this response.

Mitigation (RS.MI): Activities are
performed fo prevent expansion of an
event, mitigate its effects, and resolve the
incident.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Improvements (RS.IM): Organizational
response activities are improved by
incorporating lessons learned from

current and previous detection/response

activities.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Recovery Planning (RC.RP): Recovery
processes and procedures are executed
and maintained to ensure restoration of
systems or assets affected by
cybersecurity incidents.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

RECOVER Improvements (RC.IM): Recovery
(RC) planning and processes are improved by
incorporating lessons learned into future
activities.

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.

Communications (RC.CO): Restoration
activities are coordinated with internal
and external parties (e.g. coordinating

centers, Internet Service Providers, owners
of attacking systems, victims, other

Please see the information provided in the Corporate
Securities Policy document that is being submitted as
part of this response.




DocuSign Envelope ID: AC415393-D1BT-48BA-AF2C-9A3D95575808

- CSIRTs, and vendors).
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ooy, HAUPPAUGE PUBLIC SCHOOLS

- (:: 495 Hoffman Lane
% 5 P.O. Box 6006

{fc Sane Hauppauge, New York 11788
CATHERINE FREEMAN

Interim Assistant Superintendeni for Business & Operations

TO: Board of Education

FROM: Catherine Freeman aé/

RE: Living Word Church of God of Smithtown, Inc.

DATE: July 12, 2023

The 2023/2024 lease with the Living Word Church of God of Smithtown includes a 3% increase.

(631) 761-8212 | freemanc@hauppauge kl2.ny.us

Learners Today, Leaders Tomorrow






This LEASE (this "Lease") between the HAUPPAUGE UNION FREE SCHOOL
DISTRICT, having its Administrative Office located at 495 Hoffman Lane, Hauppauge, New
York 11788 ("Lessor" and/or "School District" and/or "District"} and LIVING WORD
CHURCH OF GOD OF SMITHTOWN, INC., a New York corporation having an office located
at 65 Croft Lane, Smithtown, New York 11787 ("Lessee").

In consideration of the rent to be paid and all the covenants herein contained to be kept
and performed by Lessee, Lessor hereby leases to Lessee and the Lessee hires from Lessor and
agrees to take the demised premises hereinafter described, subject to the provisions of this
agreement and all of the terms, covenants and conditions herein contained to wit: the following
space at Whiporwil Elementary School 495 Hoffinan Lane, Hauppauge, New York 11788: the
auditorium, the gymnasium and classroom #32 (collectively, the foregoing space is hereinafter
sometimes called "demised premises”, "leased premises” and "premises”).

Lessee will also be permitted during the term of this Lease to utilize, on a non-exclusive
basis, the common areas and boys’ and girls’ bathrooms located most proximately to those
portions of the premises referred to above and hereinafter, all of which taken together, will be
deemed to constitute the demised premises.

Lessee will not use or permit or suffer the use of the premises contrary to any applicable
statute, ordinance or regulation or in violation of any certificate of occupancy now in existence
or hereafter issued in connection with the premises or in any manner which would cause
structural injury or damage to the building.

Said leased premises are to be used and occupied only for the purposes of religious
services, youth group meetings and Sunday school.

TERM/ACCESS

1. (a) The term of this Lease will commence on July 1, 2023 and terminate on
June 30, 2024 (or until such term will sooner cease and expire as hereinafter provided).

(b)  Lessor and Lessee will each have the right to cancel this Lease upon not
less than three (3) months written notice to the other.

(¢)  Lessee's access to and use of the demised premises will be limited to the
following days and hours:

(i) the auditorium: for set up only on Fridays 4:00 p.m. to 6:00 and on
Sundays, from 7:30 a.m. to 10:30 p.m.;

(i)  the gymnasium: only on Sundays, from 7:30 a.m. to [:130 p.m.;
and

(iii)  classroom #32: only on Sundays, from 7:30 a.m. to 1:30 p.m.



(d) Lessee may, from time to fime, request to use the auditorium on certain
additional dates and hours by giving Lessor no less than two (2) weeks' written notice. Notice
must be by e-mail to Bridget Siena and Lorraine Stepnowski at Sienab@hauppauge k12.ny.us
and Stepnowski@hauppauge.k12.ny.us. Provided the auditorium is available on such requested
dates and hours, and provided further that Lessee is not in default under the terms of this Lease,
Lessee will be notified by reply e-mail whether it is entitled to use the auditorium. Such
additional use will be subject to all of the terms of th.is Lease and such use will be charged as
additional rent, as follows: Four Hundred Seventy Eight Dollars ($478.00) for up to five (5)
hours on a weekday; Five Hundred Eighty Four Dollars ($584.00) for up to five (5) hours on a
Saturday; Seventy Nine Dollars ($79.00) for each additional hour over five (5) hours on a
weekday; and One Hundred Six Dollars ($106.00) for each additional hour on a Saturday. Such
additional rent will be billed and payable together with the next monthly rent installment.

TITLE

2. The premises are leased subject to any and all covenants, restrictions, agreements,
rights, reservations and easements of record, governmental laws, rules, regulations and order,
including but not limited to such provisions of the Education Law regarding voter approval
and/or approval of the Commissioner of Education as may be applicable.

RENT

3. The Lessee covenants to pay the Lessor at its principal office or at such place as
Lessor will from time to time direct in writing at the monthly rate of Six Thousand Nine
Hundred Fifty-Two and 00/100 Dollars ($6,952.00) as and for rent for the leased premises
("monthly minimum rent").

(a) Lessee will pay the monthly minimum rent in equal monthly installments
on the first day of each calendar month included in the term.

(b)  All rent will be paid in lawful money of the United States which will be
legal tender in payment of all debts and dues, public and private, at the time of payment, at the
address of Lessor set forth in this Lease or at such other place as Lessor in writing may designate
without (except as may be otherwise herein expressly provided) any set-off or deduction
whatsoever and without any prior demand thereof.

(c)  Should Lessor determine it needs to provide additional personnel at the
premises on Sundays as a result of Lessee's use, it may charge Lessee as additional rent, the cost
of such services, which is $85.00 per hour, for a period not to exceed ten (10) hours on each
Sunday. Such additional rent will be billed and payable together with the next monthly minimum
rent installment,

(d)  Unless another time will be herein expressly provided, any additional rent
will become due and payable fourteen (14) calendar days from the date Lessee receives written
notice of demand from the Lessor, or together with the next succeeding installment of monthly
minimum rent, whichever will first occur; and Lessor will have the same remedies for failure to



pay the additional rent as for a non-payment of monthly minimum rent.

(¢)  From and after the fifteenth day after the due date of any payment of rent,
Lessee will pay a late charge of five cents ($0.05) for each One Dollar ($1.00) of rent which is
late. If payment of rent is not received within thirty (30) calendar days from the date it is due,
interest will be charged upon said rent or any unpaid portion thereof at a rate of fifteen percent
(15%) per annum from the original due date for payment thereof until rent is paid. 1f said rate of
interest and/or late charges are found to be usurious, then Lessee will pay interest upon any
unpaid rent or unpaid portion thereof at the maximum rate allowed by law.

(f) If Lessee defaults in making any payment required to be made by Lessee
or in performing any obligation of Lessee under this Lease which will require the expenditure of
money, Lessor may, but will not be obligated to make such payment on behalf of Lessee or
expend such sum as may be necessary to perform or fulfill such obligation. Any sums so paid by
Lessor will be deemed additional rent and will be due and payable to Lessor on demand.

CONDITION OF PREMISES

4. Lessee acknowledges that neither Lessor nor its agents have made any
representations with respect to the buildings, or the land upon which it is erected, and no rights,
easements or licenses are acquired by Lessee by implication or otherwise, except as expressly set
forth in the provision of this Lease, if any. The taking of possession by Lessee will be conclusive
evidence that Lessee accepts the same in its present "as is" condition and that the premises and
building were in good condition at the time possession was taken, and Lessor will not be
required to do any work or alterations in the premises unless agreed upon by the District.

Lessee expressly acknowledges that, while Lessor may maintain any existing
electronic surveillance/monitoring system in the building, Lessor will not be required to do so or
to otherwise provide security for the premises and Lessor will not be held accountable for having
done so or failing to do so.

REPAIRS, MAINTENANCE, FLOOR LOADS AND RESTRICTIONS

5. (a) During the times of Lessee's use of the demised premises, Lessee will at
all times keep and maintain the demised premises in good order, condition and repair, clean and
free of debris.

(b)  During the term of this Lease, Lessor will make all repairs to the interior
of the demised premises, the roof, exterior walls, interior walls and foundation of the premises,
will maintain and repair the electrical, heating and plumbing systems and equipment; provided,
however, that structural and other repairs required as a result of the acts (including installation(s)
of equipment or alterations made by or on account of Lessee's occupancy) or negligence of
Lessee, its agents, officers, employees, patrons, invitees will be the responsibility of Lessee, the
expense and cost of which repairs will be due and payable by Lessee to Lessor as additional rent.

Lessor will be responsible for snow plowing of the parking area and sidewalks.



During times of extreme weather conditions (e.g., blizzard, state of emergency, hurricane),
Lessor may not be able to give access to the building or clear the parking area and sidewalks; the
same will neither be a default nor actionable hereunder.

Lessor will have the option of performing any maintenance and/or repairs for
which Lessee is responsible, for the account of Lessee, at Lessee's expense and the cost thereof
will be due and payable by Lessee to Lessor as rent provided that (absent emergency) ten (10)
calendar days prior written notice is given to Lessee.

(c)  Lessor will not be required to commence any repairs required to be
performed by it until after notice from Lessee that same are necessary, which notice, except in
the case of an emergency, will be in writing and will permit Lessor ten (10} calendar days in
which to commence such repair. When necessary, by reason of accident or casualty occurring in
the building or at the premises or on the property, or in order to make any repairs, alterations or
improvements in or relating to the building or the premises, Lessor reserves the right to interrupt
temporarily, and except in an emergency, on written notice to Lessee, the supply of utility
services until said repairs, alterations or improvements will have been completed. There will be
no abatement in rent because of any such interruption if Lessor will pursue such work with
reasonable diligence and dispatch.

(d) Lessee must not place a load upon any floor of the premises which
exceeds the floor load per square foot area which such floor was designed to carry. Business
machines and mechanical equipment used by Lessee which causes vibration or noise will be
placed and maintained by Lessee, at its expense, in settings of cork, rubber or spring-type
vibration eliminators sufficient to eliminate such vibration or noise.

(e) Lessee will comply with the following restrictions with respect to the
premises:

(i) Lessee will store all trash and refuse in appropriate sealed and
covered containers provided for that purpose by the Lessor.

(ii) Lessee will receive all deliveries, load and unload goods,
merchandise, supplies, fixtures, equipment, furniture and rubbish only through proper service
doors and loading docks serving the building, but in no event through the main front entrance
thereof.

(iit) Lessee will not place or install or suffer to be placed or
installed any sign upon the building or the premises unless such sign will first be approved in
writing by Lessor, such approval not to be unreasonably withheld, delayed or conditioned, and
permit therefore obtained from the Town of Islip, if required. Without limiting the aforesaid, all
signs or lettering on or about the premises or the building will be neat and of reasonable size and
in conformity with all local ordinances and requirements. Furthermore, all signs must be
temporary and removed after each evening.

§3) Lessee must immediately remove any and all " graffiti" from the



demised premises as a result of any of its staff, congregants, students, employees, invitees or
agents. In the event same is not removed within forty-eight (48) hours of notification by the
Lessor and demand that same be removed, the Lessor may remove same in which case any and
all expenses of such removal will be due and payable within fourteen (14) calendar days from
written demand as additional rent. The Lessor will deliver the premises clean from all "graffiti."

(2) Lessee will be solely and exclusively responsible for the supervision
and actions of those on the premises in connection with or on account of Lessee's activities.

(h) Lessee will avoid in its advertising and elsewhere any indication or
appearance that its operation is sponsored by or in any other way associated with the School
District. All advertising will include affirmative statement that Lessee is not part of the School
District and notice to the same effect will be prominently displayed on the premises at all times.

LESSEE'S ALTERATIONS

6. Lessee will not make any alterations/modifications/additions of any kind or nature
in or to the premises or the building without Lessor's prior written consent in each instance. The
Lessee further acknowledges that, because the facility in which the demised premises are located
is subject to the regulation of the NYS Education Department ("NYSED"), the approval by
NYSED of plans and specifications will typically be required.

If it is mutually agreed that approved renovations will be performed by the Lessor
for the Lessee, then the Lessee will pay the Lessor for said work and materials on the basis of
cost, including labor and material and fees of the District architect in connection therewith, plus
ten percent (10%). Lessee will pay for all such alterations/modifications/additions and may, at
Lessor's discretion, be required to make deposit(s) against the cost of same as a condition of
Lessor's undertaking and/or completing same,

UTILITIES/HEAT

7. Electricity, heat (minimum 68°F during Lessee's operating hours) and water for
use of the Lessee will be supplied by the Lessor through the existing facilities of the building.
The Lessor will not be responsible for providing air conditioning in the demised premises.

REQUIREMENTS OF LAW

8. (a) Lessee will promptly execute and comply with all statutes, ordinances,
rules, orders, regulations and requirements (including those which require structural alterations)
of the federal, State, county and local government and of any and all their departments and
bureaus applicable to the premises and will also promptly comply with and execute all rules,
orders and regulations of the New York Board of Fire Underwriters for the prevention of fires at
the Lessee's own cost and expense.

(b)  Lessee will not occupy or use or permit or suffer the premises or any part
thereof to be occupied or used for any unlawful or illegal business, use of purposes, nor for any



business, use or purpose deemed by Lessor to be disreputable or extra-hazardous nor in such
manner as to constitute nuisance of any kind, nor for any purpose or in any way in violation of
any present or future laws, rules, requirements, orders, directions, ordinances or regulations of
the United States of America, or of the State, County or Local Government, or other municipal,
governmental or lawful authority whatsoever. Lessee will immediately upon the discovery of any
such unlawful, illegal, disreputable or extra-hazardous use, take all necessary steps, legal and
equitable, to compel the discontinuance of such use and to oust and remove any sub-lessees,
occupants or other persons guilty of such unlawful, illegal, disreputable extra-hazardous use.

Lessee will indemnify and save harmless the Lessor from and against any and all
cost, expense, claim, loss, damage, judgment, liability, suit, fine or penalty, including reasonable
counsel fees, rising out of or by reason of or on account of any violation of or in default in the
provisions of this paragraph.

(c) During the times of Lessee's use of the demised premises: Lessee will
keep or cause the premises to be kept free of hazardous materials (not presently existing on the
premises). Without limiting the foregoing, Lessee will not cause or permit the premises, during
the times of it use, to be used to generate, manufacture, refine, transport, treat, store, handle,
dispose, transfer, produce or process hazardous materials, except in compliance with all
applicable federal, State and local laws or regulations, nor will Lessee cause or permit, as a result
of any intentional or unintentional act or omission on the part of Lessee or any sub-lessee, a
release of hazardous materials onto the premises or onto any other property. Lessee will comply
with and ensure compliance by all sub-lessees with all applicable federal, State and local laws,
ordinances, rules and regulations, whenever and by whomever triggered, and will obtain and
comply with, and ensure that all sub-lessees obtain and comply with, any and all approvals,
registrations or permits required thereunder.

(d) To the fullest extent permitted by law, Lessee will conduct and
complete all investigations, studies, samplings, and testing, and all remedial removal, and other
actions necessary to clean up and remove all hazardous materials, on, from or affecting the
premises, to the extent such hazardous materials exist as a result of Lessee's use of the demised
premises:

(i) in accordance with all applicable federal, State and local laws,
ordinances, rules, regulations, and policies;

(ii))  to the satisfaction of Lessor; and

(iii}  in accordance with the orders and directives of all federal, State
and local governmental authorities.

(e) Lessee will defend, indemnify, and hold harmless Lessor, its employees,
agents and members of the Board of Education, from and against any claims, demands, penalties,
fines, liabilities, settlements, damages, costs, or expenses of whatever kind or nature, known or
unknown, contingent or otherwise, arising out of, or in any way related to, to the extent such
hazardous materials exist as a result of Lessee's use of the demised premises:



(i) the presence, disposal, release or threatened release of any
hazardous materials which are on, from, or affecting the soil, water, vegetation, buildings,
personal property, persons, animals, or otherwise, to the extent such hazardous materials exist as
a result of Lessee's use of the demised premises;

(ii)  any personal injury (including wrongful death) or property damage
(real or personal} arising out of or related to such hazardous materials;

(iii)  any lawsuit brought or threatened, settlement reached, or
governmental order relating to such hazardous materials; and/or

(iv)  any violation of laws, orders, regulations, requirements, or
demands of government authorities, or any policies or requirements of Lessor which are based
upon or in any way related to such hazardous materials, including, without limitation, attorney
and consultant fees, investigation and laboratory fees, court costs, and litigation expenses.

() In the event this Lease is terminated, or Lessee is dispossessed, evicted or
ejected from the demised premises, Lessee will deliver the premises to Lessor free of any and all
hazardous materials, to the extent such hazardous materials exist as a result of Lessee's use of the
demised premises, so that the conditions of the premises will conform to all applicable federal,
State and local laws, ordinances, rules or regulations affecting the premises. For purposes of this
paragraph "Hazardous Materials" includes, without limit, any flammable explosives, radioactive
materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or related
materials defined in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the Hazardous Materials
Traggportation Act, as amended (49 U.S.C. Sections 5101, et seq.), the Resource Conservation
and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), and in the regulations adopted
and publications promulgated pursuant thereto, or any other federal, State or local environmental
law, ordinance, rule, or regulation.

INSURANCE

5. The Lessee will obtain and keep in full force and effect during the term of this
Lease, at the Lessee's sole cost and expense, the following insurance:

* Commercial General Liability Insurance:
$2,000,000 per occurrence/$2,000,000 aggregate on a per location basis
$2,000,000 products and completed operations
$1,000,000 personal and advertising injury
$500,000 damage to demised premises each occurrence limit
$100,000 fire damage
$10,000 medical expense

$  Umbrella/Excess Insurance: $3 million each Occurrence and Aggregate.
Umbrella/Excess coverage must be on a follow-form basis or provide broader



coverage over the required general liability coverage.

*  Property Insurance: It is up to the Lessee and its insurance representative to
determine the coverage necessary to cover the Lessee's business personal
property, improvements and betterments and extra expense. The deductible
must not exceed $1,000. The policy must contain a waiver of subrogation in
favor of the District.

(a) Notwithstanding any terms, conditions or provisions, in any other writing
between the parties, the Lessee hereby agrees to effectuate the naming of the Lessor as an
additional insured on Lessee's insurance policies, with the exception of workers' compensation
and N.Y. State Disability insurance. Each policy naming the Lessor as an additional insured
must:

+ be an insurance policy from an A.M. Best A- rated or better insurer, licensed
to conduct business in New York State; and

. state that the Lessor's coverage is primary and noncontributory coverage for
the Lessor, its Board, employees and volunteers with a waiver of subrogation
in favor of the Lessor.

(b) The Lessor must be listed as an additional insured by using standard or
other endorsements that extend coverage to the Lessor (CG 20 26) or equivalent. The decision to
accept an endorsement rests solely with the Lessor. A completed copy of the endorsement(s)
must be attached to the certificate of insurance. At the Lessor's request, the Lessee will provide a
copy of the declaration page of the liability and umbrella/excess policies with a list of
endorsements and forms. If requested, the Lessee will provide a copy of the policy endorsements
and forms.

©) The Lessee agrees to indemnify and hold harmless the Lessor for
applicable deductibles and self-insured retentions, all of which are the sole responsibility of the
Lessee, to the extent not covered by the applicable policy.

(d) The Lessee acknowledges that failure to obtain the foregoing insurance on
behalf of the Lessor constitutes a material breach of contract. The Lessee must provide the
Lessor with proof satisfactory to the Lessor that the above requirements have been met prior to
the commencement of the term of this Lease. The failure of the Lessor to object to the contents
of the certificate or the absence of same will not be deemed a waiver of any and all rights held by
the Lessor. Upon request, the Lessee will provide the Lessor with a copy of the Lessee's
applicable insurance policies including any endorsements, modifications, or exclusions thereto.

DAMAGE OR DESTRUCTION

10. (a)  Ifthe building is damaged or destroyed to the extent of ten percent (10%)
or more of the then replacement value thereof, exclusive of foundations, by any cause or should
the damage be occasioned by a casualty for which there was no insurance. Lessor will have the



right to terminate this Lease on written notice to Lessee served within sixty (60} calendar days
after such damage or destruction.

(b)  If the building is damaged to the extent of ten percent (10%) or less of the
cost of replacement thereof, or damaged by any uninsured casualty, Lessor will have the option to
rebuild or terminate this Lease to be exercised by notice to Lessee given not more than forty-five
(45) calendar days from the date of such damage. If Lessor elects to rebuild, Lessor will. at its
expense, with due diligence, repair and rebuild the structure of the premises to substantially the
condition it was in immediately prior to such damage or destruction. The parties will promptly
commence and diligently proceed with their restoration obligations hereunder.

(c)  The provisions of this Article 10 will be considered an express agreement
governing any case of damage or destruction of the Building or the demised premises within the
Building by fire or other casualty and Section 227 of the Real Property Law of the State of New
York and any other law of like import now or hereafter in force providing for such contingency
will have no application.

INDEMNIFICATION

11. (a) To the fullest extent permitted by law, Lessee will indemnify, defend, save
and hold Lessor, its employees, agents, representatives and members of the Board of Education,
harmless from and against any and all liability, loss, damage, expense, cause of action, suit,
proceeding or claim of any kind and nature, judgment and award including, but not limited to,
costs, expenses and counsel fees that are paid by, imposed upon, incurred by or asserted against
Lessor, its employees, agents, representatives or any members of the Board of Education arising
out of or based upon, refated to or in any way connected with the use or occupancy of the
premises by Lessee or the conduct or operation of Lessee's business unless such injury, loss,
claim or damage is attributable solely to the negligence or misconduct of Lessor or its agents,
servants or employees.

In the event that any legal proceeding is instituted or any claim or demand with
respect to the foregoing is asserted by any person in respect of which indemnification may be
sought from the Lessee pursuant to the provisions of this Agreement, the Lessor will promptly
notify the Lessee of the legal proceeding, claim or demand, and give the Lessee an opportunity to
defend and settle same without any cost to the Lessor, and will extend reasonable cooperation to
the Lesse in connection with the defense, which will be at the expense of the Lessee. In the event
that the Lessee fails to defend the same within thirty (30) calendar days of receipt of the notice,
the Lessor will be entitled to assume the defense thereof, and the Lessee will be liable to repay the
Lessor for all its expenses reasonably incurred in connection with the defense (including
reasonable attorney's fees, disbursements, expert witness fees and settlement payments). The
failure of the Lessor to notify the Lessee of a legal proceeding, claim or demand will not relieve
the Lessee of any obligation that the Lessee has pursuant to this Paragraph unless and only to the
extent that the failure to notify the Lessee materially prejudices the Lessee.

The Lessee agrees not to enter into any waiver, release or settlement of any legal
proceeding, claim or demand for which indemnification may be sought hereunder without the



prior written consent of the Lessor (which consent will not be unreasonably withheld).

All of the provisions of this Paragraph will survive the expiration or sooner
termination of this Agreement.

(b)  Lessee acknowledges that Lessor is an educational corporation.
Accordingly, Lessee acknowledges that no officer, director, agent or Board of Education
member of Lessor will be personally liable under the terms and conditions of this Lease. Lessee
agrees to look solely to the corporate entity and its assets for satisfaction of any claims, liability
or judgment arising hereunder.

EMINENT DOMAIN

12. (a) If at any time during the term of this Lease, the whole of the premises, or
any part of the building will be taken for any public or quasi-public purpose by any lawful power
or authority by the exercise of the right of condemnation or eminent domain, the Lessor will be
entitled to and will receive any and all awards that may be made in any such proceeding; and the
Lessee hereby assigns and transfers to the Lessor any and all such awards that may be made to
Lessee.

The Lessee will not be entitled to any payment based inter alia upon the value of
the unexpired term of this Lease, consequential damage to the land not so taken, fixtures, or
alterations to the premises or their use or otherwise.

(b)  If such proceedings will result in the taking of the whole premises or any
part of the building, this Lease and the term hereof will terminate and expire on the date of such
taking, and the basic rent, additional rent, and other sums or charges provided in this Lease to be
paid by the Lessee will be apportioned and paid to the date of such taking.

(c)  Ifonly the land will be taken in such proceedings, this Lease will
terminate only as to the portion of the land so taken, and this Lease will continue in full force and
effect for the balance of its term as to the part of the premises remaining, without any reduction
or abatement or effect upon the term hereof of the liability of the Lessee to pay in full the basic
rent, the additional rent and all other sums and charges to be paid by Lessee.

RIGHT TO SUBLET OR ASSIGN

13,  The Lessee covenants that it will not assign this Lease or sublease the premises or
any part thereof or permit the same to be used or occupied other than by Lessee without the prior
written consent of Lessor in each instance. Lessee acknowledges and agrees that Lessor may
withhold its consent for any reason whatsoever, or no reason, to an assignment of this Lease or
sublet of the premises.

PERSONAL PROPERTY

14.  Lessee will be permitted to store its personal property, furniture and equipment



("Lessee's Stored Property") in an area to be designated by Lessor on the stage in the

Auditorium. Such storage will be at Lessee's sole risk, and Lessor will not be liable for any
injury to property or loss by theft or damage or otherwise to Lessee's Stored Property or from
any other cause whatsoever. Lessor and Lessor's agents, employees and members of the Board of
Education will not be liable for, and Lessee waives all claims for, loss or damage to Lessee's
Stored Property sustained by Lessee resulting from any accident, theft or other occurrence in or
upon the premises

BANKRUPTCY

15.  If, at any time prior to the commencement of the term of this Lease, or if at any
time during the term there will be filed by or against Lessee in any court, pursuant to any statute,
either of the United States or of any state, a petition in bankruptcy or insolvency or for
reorganization or for the appointment of a receiver or trustee of all or a portion of Lessee's
property, and within thirty (30) calendar days thereof Lessee fails to secure a discharge thereof or
if Lessee makes an assignment for the benefit of creditors or petition for or enters into an
arrangement, this Lease, at the option of Lessor, exercised within a reasonable time after notice
of the happening of any one or more of such events, may be canceled and terminated, in which
event neither Lessee, nor any person claiming through or under Lessee, by virtue of any statute
or of an order of any court will be entitled to possession or to remain in possession of the
premises but will forthwith quit and surrender the premises, and Lessor, in addition to any other
rights, may retain any rent, security, deposit or monies received by it from Lessee or others on
behalf of Lessee as partial liquidated damages.

DEFAULT

16. (a) It is expressly understood and agreed that: (i) if Lessee fails to pay any
installment of rent, or any additional rent or other charges as and when the same are required to
be paid hereunder; (ii) if Lessee deserts or vacates the demised premises; (iii) if, without the
consent of the Lessor, the Lessee sells, assigns, or mortgages this Lease; (iv) if the Lessee fails to
comply with any of the statutes, ordinances, rules, orders, regulations and requirements of the
federal, State and local governments, or of any and all their departments and bureaus, including
the NYS Education Department, applicable to said premises; (v) if any execution or attachment
will be issued against Lessee or any of Lessee's property whereupon the premises will be taken
or occupied or attempted to be taken or occupied by someone other than Lessee; (vi) if Lessee
dissolves or liquidates or commences to dissolve or liquidate; (vii) if Lessee files or there is filed
against Lessee a petition in bankruptcy or arrangement for the benefit of creditors or to take
advantage of any insolvency act; or (viii) if Lessee defaults in fulfilling any of the other
covenants of this Lease and such default will continue for a period of thirty (30) calendar days
after written notice, or if the said default or omission complained of will be of such a nature that
the same cannot be completely cured or remedied within said thirty (30) calendar-day period,
and if Lessee will not have diligently commenced curing such default within such thirty (30)
calendar-day period, and will not thereafter with reasonable diligence and in good faith proceed
to remedy or cure such default, then, in any one or more of such events, the Lessor may, if the
Lessor so ¢lects, at any time thereafter; (a) without notice, re-enter the premises either by force
or otherwise, and dispossess Lessee or other occupant by summary proceedings or otherwise,



and remove their effects and hold the premises as if this Lease had not been made, and Lessee
hereby waives the service of notice of intention to re-enter or to institute legal proceedings to that
end; and/or (b) terminate this Lease and the term hereof, on giving to the Lessee five (5) calendar
days' notice in writing of the Lessor's intention so to do, and this Lease and the term hereof will
expire and come to an end on the date fixed in such notice as if the said date were the date
originally fixed in this Lease for the expiration hereof and Lessee will then quit and surrender the
premises to Lessor but Lessee will remain liable as hereinafter provided.

(b) Should Lessor be unable to comply with any of the terms and conditions
and/or its obligations hereunder by reason of any law, ordinance, governmental pre-emption,
moratorium or declaration, of any governmental authority having jurisdiction, such failure will
not be deemed a default hereunder.

DAMAGES

17, (a) If this Lease and the demised term expires and comes to an end by or
under any summary proceeding, or any other action or proceeding or if Lessor re-enters the
premises, by or under any summary proceedings or any other action or proceeding, then, in any
of said events, Lessee will pay to Lessor all rent, additional rent and other charges payable under
this Lease by Lessee to Lessor to the date upon which this Lease and the demised term will have
expired and come to an end or to the date of re-entry upon the premises by Lessor, as the case
may be.

(b)  Inthe event that the relation of the Lessor and Lessee may cease or
terminate by reason of the termination of the lease, re-entry of the Lessor under the terms and
covenants contained in this Lease or by eviction or ejectment of the Lessee by summary
proceedings or otherwise or after abandonment of the premises by the Lessee, it is hereby agreed
that the Lessee will remain liable and will pay in monthly payments the rent which accrues
subsequent to the reentry by the Lessor, and the Lessee expressly agrees to pay as damages for
the breach of the covenants herein contained, the difference between the rent reserved and the
rent collected and received, if any, by the Lessor during the remainder of the expired term, such
difference or deficiency between the rent herein reserved and the rent collected if any, will
become due and payable in monthly payments during the remainder of the original term, as the
amounts of such difference or deficiency will from time to time be ascertained, and it is mutually
agreed between Lessor and Lessee that the respective parties hereto will and hereby do waive
trial by jury in any action, proceeding or counterclaim brought by either of the parties against the
other on any matters whatsoever arising out of or in any way connected with this Lease, the
Lessee's use or occupancy of said premises, and/or any claim of injury or damage.

ATIORNEY'S FEES

18.  If Lessee is at any time in default hereunder beyond the expiration of any
applicable cure period, and if Lessor institutes an action or summary proceeding against Lessee
based upon such default and Lessor is successful or the action or summary proceeding is
voluntarily resolved by the parties, then Lessee will reimburse Lessor for the reasonable
expenses of attorney's fees and disbursements incurred by Lessor in connection with the action



or summary proceeding. The amount of such expenses will be deemed to be "additional rent"
hereunder and included in any judgment awarded to the Lessor. Such expenses and/or
disbursements will be due from Lessee to Lessor: (i) on the first day of the month following the
incurring of such expenses, or (ii) as agreed upon by the parties in any agreement resolving the
action or proceeding.

WAIVER OF REDEMPTION, COUNTERCLAIM, TRIAL BY JURY

19.  Lessee hereby expressly: (i) waives any and all rights of redemption granted by or
under any present or future laws in the event of Lessee being evicted or dispossessed for any
cause, or in the event of Lessor obtaining possession of the premises, by reason of the violation
by Lessee or any of the covenants and conditions of this Lease or otherwise; and (i1) waives all
rights to stay summary proceedings or any action based on non-payment of rent or any other
payments or charges required to be made by Lessee to Lessor. Lessor and Lessee hereby waive
trial by jury in any action, proceeding or counterclaim brought by either of them against the other
with respect to any matters arising out of or connected with this Lease, the relationship of Lessor
and Lessee, Lessee's use or occupancy of the premises, and/or any claim of injury or damage and
any emergency statutory or any other statutory remedy.

NO WAIVER

20,  No act or thing done by Lessor or Lessor's agents during the term hereby demised
will be deemed in acceptance of a surrender of the premises, and no agreement to accept such
surrender will be valid unless in writing signed by Lessor. No employee of Lessor or of Lessor's
agents will have any power to accept the keys of the premises prior to the termination of the
Lease. The delivery of keys to any employee of Lessor or of Lessor’s agents will not operate as a
termination of the Lease or a surrender of the premises. The failure of Lessor to seek redress for
violation of, or to insist upon the strict performance of, any covenant or condition of this Lease,
will not prevent a subsequent act, which would have originally constituted a
violation from having all the force and effect of an original violation. The receipt by Lessor of
rent with knowledge of the breach of any covenant of this Lease will not be deemed a waiver of
such breach. No provision of this Lease will be deemed to have been waived by Lessor unless
such waiver is in writing signed by Lessor. The words "re-enter” and "re-entry” as used herein
are not restricted to their technical legal meaning.

END OF TERM

21.  On the last day of the term hereof or on the earlier termination thereof, Lessee
will peaceably and quictly leave, surrender and deliver the premises up to Lessor, broom clean,
and, pursuant to the requirement imposed by Section 403-a of the Education Law. Lessee will be
obligated to restore the demised premises to its original condition less depreciation, provided that
Lessor may waive such requirement if Lessee has made improvement to the demised premises
which may not be removed without causing substantial damage to the demised premises. In
addition, Lessee will remove all of its personal property from the demised premises and any
property not so removed will be deemed to have been abandoned and may be
appropriated, sold, stored, destroyed or otherwise disposed of by Lessor without notice of Lessee



and without obligation to account therefor. Lessee's obligations under this Article 21 will survive
the expiration of other termination of this Lease.

BROKER

22.  Lessee represents that it dealt with no broker in connection with the negotiation or
bringing about of this Lease. Lessee agrees that if any claim is made for a commission by any
broker, by, through or on account of any act of Lessee, Lessee will hold Lessor free and harmless
from any and all judgments, costs, causes of action, fee liabilities and expenses in connection
therewith, including Lessor's reasonable attorney's fees.

QUIET ENJOYMENT

23.  Lessor covenants that if and so long as Lessee pays the rent, and additional rent,
and other charges reserved by this Lease, and performs all the terms, covenants and conditions of
this Lease on the part of Lessee to be performed, Lessee will quietly enjoy the premises subject,
however to the terms of this Lease and of any interest to which this Lease by its terms is subject.

NONLIABILITY OF LESSOR
24, (a) Lessor and Lessor's agents, employees and members of the Board of
Education will not be liable for, and Lessee waives all claims for, loss or damage to Lessee's
business or damage to person or property sustained by Lessee resulting from any accident or
occurrence (unless caused by or resulting from the negligence or misconduct of Lessor, its
agents, servants or employees other than accidents or occurrences against which Lessee is
insured) in or upon the premises, including, but not limited to claims for damage resulting from:

(i any equipment or appurtenances becoming out of repair;

(ii)  injury done or occasioned by wind;

(iii)  any defect in or failure of plumbing, heating or air conditioning
equipment, electric wiring or installation thereof, gas, water and steam pipes, stairs, porches,
railings or walks;

(iv)  broken glass;

{v) the backing up of any sewer pipe or downspout;

{vi)  the bursting, leaking or running of any tank, tub, washstand, water
closet, waste pipe, drain or other pipe or tank in, upon or near the building or the premises;

(vii) the escape of steam or hot water;

(viii} water, snow or ice being upon or coming through the roof,
skylight, trapdoor, stairs, doorways, show windows, walks or any other place upon or near the



building or the premises or otherwise;
(ix)  the falling of any fixture, plaster, tile or stucco; and

(x)  any act, omission or negligence of adjoining or contiguous
buildings or of owners of adjacent or contiguous property.

(b) Lessor or a successor in interest will be under no personal liability with
respect to any of the provisions of this Lease and if Lessor is in breach or default with respect to
its obligations under this Lease, Lessee will look solely to the equity of Lessor in the premuises in
satisfaction of Lessee's remedies and in no event will Lessee attempt to secure any personal
judgment against any board member, employee or agent of the Lessor by reason of such default
by the Lessor.

(c) The word "Lessor" as used herein means only the owner in fee for the time
being of the premises, and in the event of any sale of premises, Lessor will be and hereby is
entirely freed and relieved of all covenants and obligations of Lessor hereunder and it will be
deemed and construed without further agreement between the parties or between the parties and
the purchaser of the premises, that such purchaser has assumed and agreed to carry out all
covenants and obligations of Lessor hereunder.

NO ABATEMENT

25. No diminution or abatement of rent or other compensation will be claimed or
allowed for: (a) inconvenience or discomfort arising from the making of additions, repairs or
improvements to the building or to its equipment and fixtures; or (b) for any space taken to
comply with any law, ordinance or order of a governmental authority having jurisdiction except
as specifically provided in this Lease.

Lessee will not be entitled to relief from observance of any provision, term or
condition of this Lease including, but not limited to, the payment of rent in the event of any
Executive Order, governmental pre-emption, moratorium, declaration or any law, ordinance or
order of a governmental authority that prevents Lessor from opening the Building and/or in any
way limits access to the Building by individuals and/or directs the manner in which the Building
and any rooms in the Building will be utilized.

Notwithstanding the foregoing, if Lessee is unable to conduct its intended use in
the demised premises due to any of the foregoing and such inability continues unabated for a
period of more than thirty (30) calendar days, Lessee will have the right to terminate this Lease
upon ten (10) calendar days written notice to Lessor.

APPLICABLE LAW AND CONSTRUCTION
26.  The law of the State of New York will govern the validity, performance and

enforcement of this Lease. The invalidity or unenforceability of any provision of this Lease will
not affect or impair any other provision. The submission of this document to Lessee for



examination does not constitute an offer to lease, or a reservation of or option to lease, and
becomes effective only upon execution and delivery thereof by Lessor and Lessee. All
negotiations, considerations, representations and understandings between the parties are
incorporated in this Lease. Lessor or Lessor's agents have made no representations or promises
with respect to the building or the premises except as herein expressly set forth. The headings of
the several articles and sections contained herein are for convenience only and do not define,
limit or construe the contents of such articles or sections. Whenever herein the singular number
is used, the same will include the plural, and the neuter gender will include the masculine and
feminine genders. Neither this Lease nor any provision hereof may be changed, waived,
discharged or terminated orally, but only by an instrument in writing signed by the party against
whom enforcement of change, waiver, discharge or termination is sought.

UTILITY EASEMENT(S)

27.  This Lease is subject and subordinate to any utility, gas, water and electric light or
telephone line easements now or hereafter granted, affecting the premises, the building or the
land upon which they are located.

CORRESPONDENCE AND NOTICES

28.  (a) All correspondence, calls, questions and problems of the Lessee will be
directed to Lessor's Superintendent of Schools or his or her designee.

(b)  All correspondence, calls, questions and problems of Lessor will be
directed to Lessee's Pastor, Vincent Pavone, or his designee.

(¢)  All notices to be given hereunder will be in writing and delivered either by
hand or reputable overnight courier, addressed to either of the parties at the address hereinafter
given or at any other subsequent mailing address they may indicate by notice. All notices to
Lessor will be addressed to Hauppauge Union Free School District, 495 Hoffman Lane,
Hauppauge, NY 11787, Attention: Superintendent of Schools, with a copy to Lamb & Barnosky,
LLP, Attention: Eugene R. Barnosky, Esq., 534 Broadhollow Road, Melville NY 11747. Any
notice hereunder by hand will be deemed received when delivered, if sent by overnight courier it
will be deemed received on the next business day.

All notices to Lessee will be addressed to Vincent Pavone, Pastor, 65 Croft Lane,
Smithtown, New York 11787, with a copy to Schmitt Law Group, P.C., Attention: Michelle
Schmitt, Esq., 500 Old Country Road, Suite 110, Garden City, New York 11530.

BINDING EFFECT OF LEASE

29.  The covenants, agreements and obligations contained in this Lease will, except as
herein otherwise provided, extend to bind and inure to the benefit of the parties hereto and their
respective personal representatives, heirs, successors and permitted assigns. Each covenant,
agreement, obligation or other provision herein contained will be deemed and construed as a
separate and independent covenant of the party bound by, undertaking or making the same, not



dependent on any other provision of this Lease unless otherwise expressly provided.
UNAVOIDABLE DELAYS

30.  Whenever Lessor will be required by the terms of this Lease or otherwise to make
any improvements or repairs, to furnish any service, to perform any construction or
reconstruction or to fulfill any other obligation hereunder, and Lessor will be delayed in, or
prevented from, so doing, Lessor will not be deemed to be in default and this Lease and the
obligation of Lessee to pay rent hereunder and to perform all of the other covenants and
agreements hereunder on the part of the Lessee to be performed will not be affected, impaired, or
excused, and any time limit herein fixed for the Lessor's performance thereof will be extended if
and so long as Lessor's non-performance, delay or default will be caused by reason of strike or
labor troubles, accidents, any rule, order or regulation of any department, or subdivision thereof
of any governmental agency, governmental pre-emption in connection with any national
emergency or war, the conditions of supply and demand which have been or are affected by war
or other emergency or any other cause beyond Lessor's reasonable control.

SECURITY

31.  Lessee has deposited with Lessor the sum of Fourteen Thousand Four Hundred
Thirty and 00/100 Dollars ($14,430.00), as security for this Lease. It is agreed that in the event
Lessee defaults in respect of any of the terms, provisions and conditions of this Lease, including,
but not limited to, the payment of rent and additional rent, and such default continues beyond the
expiration of any applicable cure period, Lessor may use, apply or retain the whole or any part of
the security so deposited to the extent required for the payment of any rent and additional rent or
any other sum as to which Lessee is in default or for any sum which Lessor may expend or may
be required to expend by reason of Lessee' s default in respect of any of the terms, covenants and
conditions of this Lease, including but not limited to, any damages or deficiency in the re-leasing
of the premises, whether such damages or deficiency accrued before or after summary
proceedings or other re-entry by Lessor. In the event that Lessee will fully and faithfully comply
with all of the terms, provisions, covenants and conditions of this Lease, the security, will be
returned to Lessee after the date fixed as the end of the Lease and after delivery of entire
possession of the demised premises to the Lessor, in their condition existing as of the
commencement date, reasonable wear and tear excepted. In the event of a sale of the land and
building or leasing of the building, of which the demised premises form a part, Lessor will have
the right to transfer the security to the vendee or Lessee and Lessor will thereupon be released by
Lessee from all liability for the return of such security; and Lessee agrees to look to the new
lessor solely for the return of said security; and it is agreed that the provision hereof will apply to
every transfer or assignment made of the security to a new lessor. Lessee further covenants that it
will not assign or encumber or attempt to assign or encumber the monies deposited herein as
security and that neither Lessor nor its successors or assigns will be bound by any such
assignment, encumbrance, attempted assignment or attempted encumbrance.

SECTION 403-a OF THE EDUCATION LAW

32.  Lessor and Lessee agree and acknowledge that this Lease is made in accordance



with and subject to the provisions of Section 403-a of the Education Law.
ZONING

33.  The Lessee is aware of the fact that the land and buildings of which the demised
premises are a part has not heretofore been required to comply with statutes, ordinances, rules
and regulations of any governmental entity having land use regulatory control over the
jurisdiction within which the premises are located, including, but not limited to, those of its/their
Department of Buildings and Board of Zoning Appeals.

In the event that, on account of Lessee's use, the said land and/or building do
become subject to the authority of any governmental entity having land use regulatory control
over the jurisdiction within which the premises are located, the Lessee agrees to pay the costs
incurred or to be incurred in order to comply with or oppose the compliance with, the above.
Such costs will include, but are not limited to, filing fees, transcript charges, expert witness fees
and expenses, and legal fees.

Lessce agrees to aid, assist and fully cooperate with Lessor in connection with the
above.

Lessor may elect, in its sole discretion, to oppose the compliance with all or part
of the requirements of any governmental entity having land use regulatory control over the
jurisdiction within which the premises are located. Lessee will, however, be liable for the costs,
whether the Lessor is successful or not. Lessee will, upon demand, deposit with Lessor s
attorneys the estimated costs. After all costs have been incurred Lessee will be entitled to return
of its share of any excess deposit. In the event, however, that Lessor will elect not to oppose
compliance, Lessee may, at its sole cost and expense, oppose compliance, subject to approval of
Lessee's counsel by the Lessor {(which will not be unreasonably withheld). Lessor agrees to aid,
assist and fully cooperate with Lessee in connection with the foregoing. Any opposition will be
deemed made on behalf of both Lessor and Lessee.

In the event of a final order of a court of competent jurisdiction, prohibiting or
substantially limiting Lessee's use of the premises, upon vacating sane this Lease will be
deemed terminated.

MISCELLANEOUS

34, {(a) The Lessor will have the right to designate the area(s) to be used for
parking of Lessee, and Lessee and its staff, congregants, students, employees, invitees and/or
agents will park their vehicles in the area so designated. Subject to the foregoing, Lessee, its
members, students, customers, invitees and employees will have the right in common with the
Lessor and other lessees of Lessor, their staff, students, customers, employees and invitees to use
the parking spaces/areas other than those allocated herein to the Lessee.

(b)  Lessee will not permit the parking of any vehicle on the streets and
roadways adjoining or surrounding the building and Lessee will require its employees,



customers, invitees, lessees and visitors to park only in those parking areas serving the premises
and as may be designated from time to time by the Lessor for use by Lessee. The parking area
will not be used for storage, nor will trailers or vans remain thereon other than for loading and
unloading.

(c)  All of the above automobile parking areas, the driveways, entrances and
exits thereto, and other facilities furnished by Lessor for the general use, in common, of Lessor
and lessees, their officers, agents, employees, staff, students and customers, will at all times be
subject to the exclusive control and management of Lessor, and Lessor will have the right from
time to time to establish, modify and enforce reasonable rules and regulations with respect to all
facilities and areas mentioned in this Article. Lessor will have the right, but will not be obligated:
to construct, maintain and operate lighting facilities on all said area and improvements; to police
the same; from time to time to change the area, level, location and management of parking areas
and other facilities hereinabove referred to; to restrict parking by lessee, their officers, agents,
staff, students and employees to designated parking areas; to close all or any portion of said areas
or facilities to such extent as may, in the opinion of Lessor's counsel, be legally sufficient to
prevent a dedication thereof or the accrual of any rights to any person or the public therein; to
close temporarily all or any portion of the parking areas or facilities to discourage unauthorized
parking; and to do and perform such other acts in and to said areas and improvements as in the
use of good judgment, the Lessor will determine to be advisable with a view to the improvement
of the convenience and use thereby of Lessor, lessees, their officers, agents, staff, students,
employees and customers. Lessor will operate and maintain the common facilities referred to
above in such manner as Lessor, in its sole discretion, will determine from time to time. Without
limiting the scope of such discretion, Lessor will have the full right and authority to employ all
personnel and to make all rules and regulations pertaining to and necessary for the proper
operation and maintenance of the common areas and facilities.

{(d)  Lessee will obtain, at Lessee' s expense, all governmental licenses,
approvals, certificates and permission required for the operation of its business at the demised
premises; and Lessee will supply Lessor with copies of such current governmental licenses,
approvals, certificates and permission.

(¢)  This instrument will not be a lien against said premises in respect to any
mortgages that arc now on or that hereafter may be placed against said premises, and that the
recording of such mortgage or mortgages will have preference and precedence and be superior
and prior in lien of this Lease, irrespective of the date of recording and the Lessee agrees to
execute without cost, any such instrument which may be deemed necessary or desirable to
further effect the subordination of this Lease to any such mortgage or mortgages, and a refusal to
execute such instruments will entitle the Lessor, or the Lessor's assigns and legal representatives
to the option of canceling this Lease without incurring any expense or damage and the term
hereby granted is expressly limited accordingly.

§9) That the Lessee will not nor will the Lessee permit sub-lessees or other
persons to do anything in said premises, or bring anything into said premises, or to be kept
therein, which will in any way increase the rate of fire insurance on or premiums for other
insurance in connection with said demised premises, or its use nor use the demised premises or
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any part thereof, nor suffer or permit their use for any business or purpose which would cause an
increase in the rate of fire insurance on said building and the Lessee agrees to pay on demand

any such increase.

: (2)  The failure of the Lessor to insist upon a strict performance of any of the
terms, conditions and covenants herein, will not be deemed a waiver of any rights or remedies
that the Lessor may have, and will not be deemed a waiver of any subsequent breach or default
in the terms, conditions and covenants herein contained. This instrument may not be changed,
modified, discharged or terminated orally.

(h)  Notwithstanding any other provision of this Lease, Lessee will pay Lessor
for each day Lessee retains possession of the demised premises or any part thereof after
termination of this Lease, by lapse of time or otherwise, an amount which is three (3) times the
amount of the last monthly rent prior to Lessee's holdover (computed on a year of 360 days)
payable on a per diem basis for each day Lessee remains in possession of the demised premises
based on the rent applicable to the period in which such possession occurs and Lessee will also
pay all damages, consequential as well as direct, sustained by Lessor by reason of such retention.
Nothing in this paragraph contained, however will be construed or operate as a waiver of
Lessor's right of re-entry or any other right of Lessor.

WITNESS WHEREOF, the parties have caused this Lease to be executed this  day of
2023,

BOARD OF EDUCATION OF THE
HAUPPAUGE
UNION FREE SCHOOL DISTRICT

By:

David M. Barshay, Esq.
President

LIVING WORD CHURC F GOD OF
S WN, INC,
o Nlltol e

(_AVincent Pavone, Pastor

#2644736
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k < 495 Hoffman Lane
S & P.O. Box 6006
<o Yee® Hauppauge, New York 11788
MEMORANDUM

To: Brigid Siena
From: George Gagliardi
Date: June 15, 2023
Re: Contract Review

Please look over the attached contract for Deep Water Fleet, Inc. It is for our Annual 5
Grade Oceanography program aboard the Yankee III Charter Boat out of the Captree
Boat Basin on October 3rd, 4th, 5th and 6th of 2023 (4 trips).

During the excursion an oceanographer guides the students through lessons at various
stations on the boat. Students will use plankton nets to capture organisms that they
will observe with both their eyes and under microscopes. Students will learn about

barrier beaches and will compare the South Shore to the North Shore of Long Island.
The cost to each student is $35.00
We have attached a copy of last year’s contract and agreement for your reference.

Attachments:
2023 Contract Request for Deep Water Fleet, Inc.
Copy of 2022 Agreement

GG:kl

Learners Today, Leaders Tomorrow



AGREEMENT
By and Between
HAUPPAUGE UNION FREE SCHOOL DISTRICT
495 Hoffman Avenue
Hauppauge, New York 11788-2836
-and-
DEEP WATER FLEET INC.
278 Edgewood Avenue
Oakdale, New York 11769-2038

This Agreement, dated as of the day of , 2023 is made and entered
into by and between HAUPPAUGE UNION FREE SCHOOL DISTRICT (the “District®’) and
DEEP WATER FLEET, INC. (“the Company™).

WHEREAS, the Company represents and warrants that it is in the business of providing
school districts and other entities or individuals services, materials and equipment related to
Oceanography and Marine Biology Education Boating trips in the Great South Bay and
connected waterways, in the County of Suffolk, State of New York; and

WHEREAS, the District wishes to utilize the services, materials and equipment provided
by the Company for the purpose of conducting field trips under the conditions hereinafter
mentioned.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the
District and Company agree as set forth as follows:

ARTICLE I - GENERAL CONDITIONS
A. Nature of Agreement: The parties expressly acknowledge and agree that this

Agreement sets forth the terms and conditions governing the services to be
provided and performance of services to be rendered by the parties.

ARTICLE II - COMPANY’S RESPONSIBILITIES

A. The Company will provide, for the exclusive use of the District, the
Company’s boat, the “YANKEE III” and a Captain and crew, including a
marine biologist.

B. The Company will provide transport to the District’s attendees on the
YANKEE III from the Captree Boat Basin to and around the Great South Bay
and connected waterways, in the County of Suffolk, State of New York.

C. The Company will provide fishing rods and bait for fishing during the trip.



. Each of the District’s attendees will be provided with appropriate water safety
equipment and instruction of use, including, but not limited to, personal
flotation devices and any other devices mandated by federal, State and local
laws.

. The Company will, at all times, maintain the ability to contact the Company,
United States Coast Guard and other emergency and rescue services should an
emergency arise. Either party has the right to declare an emergency and
require the Company to immediately contact emergency and rescue services.

. The Company reserves the right to terminate the tour in case of unsafe
conditions.

. INSURANCE:

1. The Company will obtain and keep in full force and effect during the
term of this Agreement, at the Company's sole cost and expense, the
following insurance:

a. Comprehensive Automobile Liability, including all owned,
non-owned and hired autos with limits of $1,000,000
combined single limit for bodily injury and property damage
Lability;

b. Commercial General Liability
$1,000,000 per occurrence/$2,000,000 aggregate
$2,000,000 Products and Completed Operations
$1,000,000 Personal and Advertising Injury
$1,000,000 Sexual Misconduct and Assault
$100,000 Fire Damage
$10,000 Medical Expense

c. Workers’ Compensation and Employers’ Liability, and
N.Y.S. Disability. Statutory Workers' Compensation,
Employers' Liability and N.Y.S. Disability Benefits Insurance
for all employees. Proof of coverage must be on the approved
specific form, as required by the New York State Workers’
Compensation Board. ACORD certificates are not acceptable.

d. Excess Insurance. $3,000.000.00 each occurrence and
aggregate. Excess coverage must be on a follow-form basis
over the required Automobile Liability and General Liability
coverages.

2. Notwithstanding any terms, conditions or provisions, in any other
writing between the parties, the Company hereby agrees to effectuate



the naming of the District as an additional insured on the Cormpany's
insurance policies, with the exception of workers' compensation, N.Y.
State disability and professional liability. Each policy namin g the
District as an additional insured must:

a. be an insurance policy from an A.M. Best rated “A-" or better
insurer, licensed in New York State; and

b. state that the Company's coverage is primary and non-
contributory coverage for the District, its Board, employees
and volunteers with a waiver of subrogation in favor of the
District for all coverages including Workers Compensation.

. The District must be listed as an additional insured by using
endorsement CG 2026 or its equivalent. The decision to accept an
alternative endorsement rests solely with the District. A completed
copy of the endorsement must be attached to the certificate of
insurance and the certificate must state that the endorsement is being
used. The certificate of insurance must describe the specific services
provided by the Company that are covered by the commercial general
liability policy and the umbrella policy. At the District's request, the
Company will provide copies of the declarations pages of the liability
and umbrella policies with a list of endorsements and forms. If so
requested;-the-Coempany-will provide-a-ecopy-of-the-poliey
endorsements and forms.

. The Company hereby indemnifies and holds harmless the District for
any applicable deductibles and self-insured retentions, all of which are
the sole responsibility of the Company, to the extent not covered by
the applicable policy.

. If apolicy is written on a "claims-made" basis, the retroactive date
must pre-date the inception of this Agreement,

. The Company acknowledges that failure to obtain the foregoing
insurance on behalf of the District constitutes a material breach of
contract and subjects the Company to liability for damages,
indemnification and all legal remedies available to the District. The
Company must provide the District with proof satisfactory to the
District that the above requirements have been met, prior to the
commencement of work or use of District facilities. The failure of the
District to object to the contents of the certificate or the absence of
same will not be deemed a waiver of any and all rights held by the
District. Upon request, the Company will provide the District with a
copy of the Company's applicable insurance policies including any
endorsements, modifications, or exclusions thereto.



7. The District is a member/owner of the New York Schools Insurance
Reciprocal (“NYSIR”). The Company acknowledges that the
procurement of that insurance as required herein is intended to benefit
not only the District, but also NYSIR as the District’s insurer.

H. The Company is responsible for compliance with any and all applicable
federal, State and local laws.

1. No alcoholic beverages will be permitted on the YANKEE II1.
ARTICLE III - DISTRICT’S RESPONSIBILITIES

A. The District will immediately report any damage to the Company’s equipment
of which it is aware.

B. The District will provide reasonable adult supervision during the term of the
Agreement for the attendees.

ARTICLE 1V - TERM AND TERMINATION

A. Term: The Company will provide services, materials and equipment on
October 3, 2023, October 4, 2023, October 5, 2023, and October 6, 2023.

B. The District will have usage of the Company’s equipment and the services of
its employees and agents beginning at approximately 10:00 a.m. and ending
approximately 2:00 p.m. on each day of the term.,

C. Termination:

1. The District has the right to cancel this Agreement, at any time, by
giving the Company oral notice due to adverse weather conditions and
all money paid by the District will be refunded by the Company.

2. This Agreement may be terminated by the District “for cause’ upon
the occurrence of any of the following events:

a. Immediately upon the Company’s breach of its obligations to
provide insurance coverage; or

b. Immediately upon the Company’s breach of any of the
Company’s obligations pursuant to, or violation of, any
applicable State or federal law or regulation,

Upon termination of this Agreement “for cause,” the Company is not
entitled to payments hereunder and all money paid by the District will
be refunded by the Company.



3. This Agreement may be terminated, at any time, by the District for
convenience upon 30 calendar days’ written notice to the Company.

ARTICLE V — CONSIDERATION

A. The District agrees to pay the Company $35.00 per person. The District
guarantees payment for at least 25 paying attendees for each day of thee term
(8875.00 per day; total for four days = $3,500.00). There is no fee for teacher
attendees.

B. The District will provide the Company with an attendee count no later than
five calendar days prior to each trip.

C. Final payment is due December 6, 2023, including any money owed for
paying attendees in excess of the guaranteed 25 attendees per day.

D. The District, at any time prior to departure, has the right to cancel the tour due
to inclement weather without forfeiting any money.

E. All money paid will be refunded if the tour is cancelled by the Company. If
the tour is interrupted for any reason, the District is entitled to a portion of
fees paid-for-time-which-the-tour was shertened.

F. The District is not required to pay more than the amount set forth in Article
V(A) above and is not liable for any additional costs or fees that may be
incurred during the terms of this Agreement, including, but not limited to, the
costs associated with fuel, fuel surcharges, gratuities, mechanical repairs, tolls,
cost of the Captain and his/her services, parking, licensing, traffic or criminal
violations or insurance.

G. The Company will provide a detailed written invoice showing the amount
paid and owed by the District.

ARTICLE VI - INDEMNIFICATION

To the fullest extent permitted by law, the Company indemnifies and will
defend (with counsel selected by the District) and hold harmless the District,
its employees, agents, representatives and members of the Board of Education
from any and all liabilities, losses, costs, damages, and expenses (including,
but not limited to, reasonable attorney's fees and disbursements) arising from
any claims, disputes, or causes of action of whatever nature arising, in whole
or in part, from the performance of the Company's Services hereunder, or the
action of, or the failure to act by the Company (including, but not limited to
the Company’s failure to obtain insurance required by this Agreement or the



law), the Company's representatives or employees, or anyone for whose acts
the Company may be liable.

In the event that any legal proceeding is instituted or any claim or dermand
with respect to the foregoing is asserted by any person in respect of which
indemnification may be sought from the Company pursuant to the provisions
of this Article VI, the District will promptly notify the Company of the legal
proceeding, claim or demand, and give the Company an opportunity to defend
and settle same without any cost to the District, and will extend reasonable
cooperation to the Company in connection with the defense, which will be at
the expense of the Company. In the event that the Company fails to defend
the same within 30 calendar days of receipt of the notice, the District will be
entitled to assume the defense thereof, and the Company will be liable to
repay the District for all its expenses reasonably incurred in connection with
the defense (including reasonable attorney's fees, disbursements, expert
witness fees and settlement payments). The failure of the District to notify the
Company of a legal proceeding, claim or demand will not relieve the
Company of any obligation that the Company has pursuant to this Article VI
unless and only to the extent that the failure to notify the Company materially
prejudices the Company.

The Company agrees not to enter into any waiver, release or settiement of any
legal proceeding, claim or-demand for-which-indemnification may be-sought
hereunder without the prior written consent of the District (which consent will
not be unreasonably withheld).

All of the provisions of this Article VI will survive the expiration or sooner
termination of this Agreement.

ARTICLE VII - WARRANTIES
A. During the term of the Agreement, the Company warrants:

1. All the equipment provided to the District, including but not limited to
the YANKEE III and safety equipment, will be in good and safe
working order and free from defects;

2. All the equipment provided to the District, including but not limited to
safety equipment, will have the required mechanical and safety
inspections completed and have proof of same on board, as required by
applicable federal, State and local laws;

3. The YANKEE III will have the required mechanical and safety
inspections completed and have proof of same on board, as required by
applicable federal, State and local laws;



4. The YANKEE III will be insured and have proof of insurance on
board, as required by applicable federal, State and local laws; and

5. The Captain and crew of the YANKEE III must be duly quali fied,
licensed and insured.

ARTICLE VIII - MISCELLANEOUS PROVISIONS

A, If the District or a building or class in the District in which there are students
who are scheduled to go on the trip(s) is closed for in-person student
instruction for any reason or the trip(s) and/or services cannot be provided due
to an order(s) of any local, State or federal government entity (including any
department or agency thereof) on one or more days during which the trip
and/or services are scheduled to be provided for the District and, as a result,
the Company does not provide the trip(s} and/or services, the District, in its
sole discretion, may choose to reschedule the trip(s) and/or services, cancel
the portion of the trip(s) and/or services that could not be provided for the
reasons set forth in this paragraph and/or terminate this Agreement. If the
District chooses to cancel a portion of the trip(s) and/or services or to
terminate the Agreement, the District will not be responsible for payment for
the trip(s) and/or services not provided and, if the District made any deposit or
other payment in advance of the trip(s) and/or services being provided, the
Company will reimburse-the District-and-return the-deposit or-other-advance
payment within 30 calendar days of the District’s written demand.

B. Severability: In the event any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, such holding will not
invalidate or render unenforceable any other provision hereof.

C. Entire Agreement & Amendments: This Agreement constitutes the entire
Agreement of the parties with respect to the subject matter hereof and
supersedes all prior and contemporaneous writings, understandings,
agreements, solicitations, documents and representations, express or implied,
This Agreement may be amended or modified only by written documents duly
authorized, executed and delivered by the District and Company.

D. Captions: The captions or headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any
provisions, Articles, Sections or Clauses hereof.

E. Governing Law: This Agreement is subject to, governed by, enforced
according to and construed according to the laws of the State of New York,
without regard to the conflicts of laws provisions thereof. Any dispute arising
under this Agreement will be litigated in a New York State Court in Suffolk
County, New York. The parties each waive trial by jury in any action
concerning this Agreement.



. Assignment: Neither this Agreement nor any of the rights, interests or
obligations hereunder will be assigned, transferred, disposed of, or otherwise
alienable by either party without the express written consent of the other
party. Such consent will not be unreasonably withheld.

. Interpretation: When the context in which the words are used in this
Agreement indicates that such is the intent, the words in the singular number
include the plural and vice versa, and words in the masculine gender include
feminine and neuter genders and vice versa.

. Third-Party Beneficiaries: There are no third-party beneficiaries of or in this
Agreement, other than NYSIR.

Negotiated Agreement: This is a negotiated Agreement. It will not be
construed against any party by reason of this Agreement being prepared by
that party’s attorney. Each party warrants that it has full power to execute,
deliver and perform this Agreement and has taken all actions required by law,
organizational documents or otherwise to authorize the execution and delivery
of this Agreement.

Execution: The Agreement may be executed in one or more counterparts, all
of-which-will be-considered one-and the-same-agreement. The-Agreement
may be executed by facsimile or PDF signature, each of which will constitute
an original for ail purposes.

. Notices: Any notices required or permitted to be given pursuant to the terms
of this Agreement must be in writing and either personally delivered or sent
by nationally recognized overnight carrier to the parties at the following
addresses:

To Company: To District:
Deep Water Fleet Inc. Hauppauge Union Free School District
278 Edgewood Avenue 495 Hoffman Lane

Oakdale, NY 11769-2038
Attention: Captain Frederick Roberts

Hauppauge, NY 11788-2836
Attention: Assistant Superintendent for
Business and Operations



With a copy to:

Lamb & Bamosky, LLP

534 Broadhollow Road, Suite 210
P.O. Box 9034

Melville, New York 11747
Attention: Eugene R, Barnosky, Esq.

L. No End User Agreements: In the event that the Company enters into terms
of use agreements or other agreements or understandings, whether electronic,
click-through, verbal or in writing, with District employees or other End
Users, those agreements and understandings will be null, void and without
effect, and the terms of the Agreement will apply.

M. SEXUAL HARASSMENT POLICY: THE COMPANY HEREBY
CONFIRMS THAT IT HAS IMPLEMENTED A WRITTEN ANTI-
SEXUAL HARASSMENT POLICY THAT MEETS OR EXCEEDS THE
REQUIREMENTS OF NEW YORK LABOR LAW SECT ION 201-G
AND THAT ANNUAL TRAINING REGARDING THIS POLICY IS AND
WILL BE PROVIDED TO ALL OF ITS EMPLOYEES CONSISTENT
WITH LAW,

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by
its duly authorized officer, and the District has caused this Agreement to be executed in its name
by its duly authorized officer.

DEEP WATER FLEET, INC. HAUPPAUGE UNION FREE
e SCHOOL DISTRICT

By: Ocl«kdx.-d-: Q M By:
Frederick J. Rdberts, President David M. Barshay

President, Board of Education

Date:”J Ul}{ 7 : 102 2 Date:
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HAUPPAUGE PUBLIC SCHOOLS
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.&U Ab‘;’@
e = 495 Hoffman Lane
XA W P.O. Box 6006
‘0 $Gv° Hauppauge, New York 11788
CATHERINE FREEMAN

Interim Assistant Superintendent for Business & Operations

TO: Board of Education

FROM: Catherine Freeman

RE: Sele-Dent, Inc. @

DATE: July 18, 2023

The Agreement and Rider to Agreement with Sele-Dent, Inc. is for the district’s 2023/24 third party
dental administrative services.

{631) 761-8212 | freemanc{@hauppauge.k12.ny.us

Learners Today, Leaders Tomorrow



RIDER TO AGREEMENT BETWEEN
SELE-DENT, INC.
and the
HAUPPAUGE UNION FREE SCHOOL DISTRICT

To the extent that the provisions of this Rider are inconsistent with the attached contract
(“the Contract”) between the Hauppauge Union Free School District (“the Client”) and SELE-
DENT, INC. (“Sele-Dent”) made as of the first day of July 2023 to which this Rider is attached,
the provisions of this Rider will control. The Contract and this Rider are collectively hereinafter
referred to as “the Agreement.”

1. Section 2 of the Contract; Sentences 2 and 3 in Section 2 of the Contract are
deleted in their entirety.

2. Section 3 of the Contract: Paragraph (iii) of Section 3 of the Contract is deleted in
its entirety,

3. Section 5 of the Contract: Paragraph (b)(8) of Section 5 of the Contract is amended
to replace the word, “Union’s” with the word, “Client’s.”

4. Compensation: Sele-Dent must submit monthly invoices in form and substance
satisfactory to the Client for Sele-Dent’s Services. The Client will pay Sele-Dent within 60 calendar
days of its Teceipt, Teview and approval of the invoice.

5. Section 5 of the Contract: Section 5 of the Contract is deleted in its entirety and
replaced with the following:

“S. SELE-DENT acknowledges that it is a Business Associate of the
CLIENT and agrees to execute the CLIENT’s Business Associate
Agreement and to abide by the applicable provisions of HIPAA,
including execution of the CLIENT’s Business Associate Agreement,
attached hereto.”

6. Section 9 of the Contract: The second sentence of Section 9 of the Contract is
amended to read: “All data collected by Sele-Dent in connection with this Agreement will be stored
pursuant to applicable law and Client’s policy.”

7. Section 10 of the Contract: Section 10 of the Contract is amended by adding the
following:

“If addressed to Client at:

Hauppauge Union Free School District
495 Hoffman Lane

Hauppauge, New York 11788-2836”



8. Section 11 of the Contract: Section 11 of the Contract is amended by replacing the
first word of the third line, “Client” with the word, “entity.”

9. Section 12 of the Contract: Section 12 of the Contract is deleted in its entirety.

10.  Section 13 of the Contract: Section 13 of the Contract is amended as follows:

a. In subsection 13(c), the word, “UNION” is replaced with the word, “CLIENT.”
b. In subsection 13 (d) the word, “CLIENTS” is replaced with the word,

“payments.”

11.  Indemnification: To the fullest extent permitted by law, Sele-Dent indemni fies and
will defend (with counsel selected by the Client) and hold harmless the Client, its employees,
agents, representatives and members of the Board of Education from any and all liabilities, losses,
costs, damages, and expenses (including, but not limited to, reasonable attorney’s fees and
disbursements) arising from any claims, disputes, or causes of action of whatever nature arising, in
whole or in part, from the performance of Sele-Dent’s services hereunder, or the action of, or the
failure to act by Sele-Dent, Sele-Dent’s representatives or employees, or anyone for whose acts
Sele-Dent may be liable.

In the event that any legal proceeding is instituted or any claim or demand with
respect-to-the foregoing is-asserted by any person in respect of which indemmification may be
sought from Sele-Dent pursuant to the provisions of this Paragraph, the Client will promptly
notify Sele-Dent of the legal proceeding, claim or demand, and give Sele-Dent an opportunity to
defend and settle same without any cost to the Client, and will extend reasonable cooperation to
Sele-Dent in connection with the defense, which will be at the expense of Sele-Dent. In the
event that Sele-Dent fails to defend the same within 30 calendar days of receipt of the notice, the
Client will be entitled to assume the defense thereof, and Sele-Dent will be liable to repay the
Client for all its expenses reasonably incurred in connection with the defense (including
reasonable attorney's fees, disbursements, expert witness fees and settlement payments). The
failure of the Client to notify Sele-Dent of a legal proceeding, claim or demand will not relieve
Sele-Dent of any obligation that Sele-Dent has pursuant to this Paragraph unless and only to the
extent that the failure to notify Sele-Dent materially prejudices Sele-Dent.

Sele-Dent agrees not to enter into any waiver, release or settlement of any legal
proceeding, claim or demand for which indemnification may be sought hereunder without the
prior written consent of the Client (which consent will not be unreasonably withheld).

To the fullest extent permitted by law, the Client indemnifies and will defend (with
counsel selected by the Client) and hold harmless Sele-Dent, its employees, agents, representatives
and officers from any and all Habilities, losses, costs, damages, and expenses (including, but not
limited to, reasonable attorney’s fees and disbursements) arising from any claims, disputes, or
causes of action of whatever nature arising, in whole or in part, from the gross negligence, criminal
conduct, or fraud of the Client or any of its employees.
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In the event that any legal proceeding is instituted or any claim or demand with
respect to the foregoing is asserted by any person in respect of which indemnification may be
sought from the Client pursuant to the provisions of this Paragraph, Sele-Dent will promptly
notify the Client of the legal proceeding, claim or demand, and give the Client an opportunity to
defend and settle same without any cost to Sele-Dent, and will extend reasonable cooperation to
the Client in connection with the defense, which will be at the expense of the Client. In the event
that the Client fails to defend the same within 30 calendar days of receipt of the notice, Sele-Dent
will be entitled to assume the defense thereof, and the Client will be liable to repay the Sele-Dent
for all its expenses reasonably incurred in connection with the defense (including reasonable
attorney's fees, disbursements, expert witness fees and settlement payments). The failure of
Sele-Dent to notify the Client of a legal proceeding, claim or demand will not relieve the Client
of any obligation that the Client has pursuant to this Paragraph unless and only to the extent that
the failure to notify the Client materially prejudices the Client.

The Client agrees not to enter into any waiver, release or settlement of any legal
proceeding, claim or demand for which indemnification may be sought hereunder without the
prior written consent of Sele-Dent (which consent will not be unreasonably withheld).

All of the provisions of this Paragraph will survive the expiration or sooner
termination of this Agreement.

12 Required Records: Sele-Dent will-provide services and maintain-records; logs-and
reports in accordance with all applicable laws, regulations and requirements of the New York State
Education Department, the New York State Department of Labor and Client policies and
procedures in force during the term of this Agreement.

13.  Client’s Policies/Authority: Sele-Dent certifies that it has reviewed and is familiar
with the policies, rules and regulations of the Client including, but not limited to, the Client’s anti-
harassment and anti-discrimination policies and regulations and the Client’s Code of Conduct
(collectively, “the Policies”). Sele-Dent will ensure that its employees, representatives, agents and
subcontractors and any other person providing services or present on Client’s property pursuant to
this Agreement (collectively, “Sele-Dent’s Service Providers”) review and become familiar with the
Policies. Copies of the Policies are available at http://www hauppauge.k12.ny.us/domain/602.
Sele-Dent agrees that it will comply with the Policies and will cause Sele-Dent’s Service Providers
to do the same.

SELE-DENT HEREBY CONFIRMS THAT IT HAS IMPLEMENTED A
WRITTEN ANTI-SEXUAL HARASSMENT POLICY THAT MEETS OR EXCEEDS THE
REQUIREMENTS OF NEW YORK LABOR LAW SECTION 201-G AND THAT
ANNUAL TRAINING REGARDING THIS POLICY IS AND WILL BE PROVIDED TO
ALL OF ITS EMPLOYEES CONSISTENT WITH LAW.

Any allegation that Sele-Dent or one of Sele-Dent’s Service Providers has been
subjected to harassment or discrimination while providing services or while present on Client
property pursuant to this Agreement must be reported immediately to the Deputy Superintendent (or



to the Superintendent if the Deputy Superintendent is the subject of the allegation or concern). Sele-
Dent confirms that it has notified Sele-Dent’s Service Providers of this requirement.

Sele-Dent will carry out the orders, directions and policies conveyed by the Client
from time to time either orally or in writing, provided, however, that Sele-Dent will determuine the
manner of carrying out Sele-Dent’s professional duties hereunder consistent with Sele-Dent’s status
as an independent contractor.

14, Insurance: Sele-Dent will obtain and keep in full force and effect during the term
of this Agreement, at Sele-Dent’s sole cost and expense, the following insurance:

a.

Commercial General Liability Insurance

$1,000,000 per occurrence/$2,000,000 aggregate
$2,000,000 Products and Completed Operations
$1,000,000 Personal and Advertising Injury
$1,000,000 Sexual Misconduct and Assault
$100,000 Fire Damage

$10,000 Medical Expense

Automobile Liability Insurance

$1,000,000 combined single limit for owned, hired, borrowed and non-
owned motor vehicles.

Workers' Compensation and N.Y.S. Disability

Statutory Workers' Compensation (C-105.2 or U-26.3) and N.Y.S.
Disability Benefits Insurance (DB-120.1) for all employees. Proof of
coverage must be on the approved specific form, as required by the New
York State Workers’ Compensation Board. ACORD certificates are not
acceptable.

Professional Errors and Omissions Insurance

$2,000,000 per occurrence/ $2,000,000 aggregate for the professional
acts of Sele-Dent performed under this Agreement for the Client. If
written on a “claims-made” basis, the retroactive date must pre-date the
inception of this Agreement. Coverage must remain in effect for three
calendar years following the completion of work.

Excess Insurance

$3,000,000 each occurrence and aggregate. Excess coverage must be on
a follow-form basis or provide broader coverage over the required
automobile liability, general liability and professional liability coverages.



Notwithstanding any terms, conditions or provisions, in any other writing b etween
the parties, Sele-Dent hereby agrees to effectuate the naming of the Client as an additional insured
on Sele-Dent’s insurance policies, with the exception of workers' compensation, N.Y. State
disability and professional liability. Each policy naming the Client as an additional insured must:

. be an insurance policy from an A.M. Best rated “A-" or better insurer,
licensed in New York State; and

. state that Sele-Dent’s coverage is primary and non-contributory coverage
for the Client, its Board, employees and volunteers with a waiver of
subrogation in favor of the Client for all coverages including Workers
compensation.

The Client must be listed as an additional insured by using endorsement CG 2026 or
its equivalent. The decision to accept an alternative endorsement rests solely with the Client. A
completed copy of the endorsement must be attached to the certificate of insurance and the
certificate must state that the endorsement is being used. The certificate of insurance must
describe the specific services provided by Sele-Dent that are covered by the commercial general
liability policy and the umbrella policy. At the Client's request, Sele-Dent will provide copies of
the declarations pages of the liability and umbrella policies with a list of endorsements and
forms. If so requested, Sele-Dent will provide a copy of the policy endorsements and forms.

Sele-Dent hereby indemnifies and holds harmless the Client for any applicable
deductibles and self-insured retentions, all of which are the sole responsibility of Sele-Dent, to the
extent not covered by the applicable policy.

If a policy is written on a “claims-made” basis, the retroactive date must pre-date the
inception of this Agreement.

Sele-Dent acknowledges that failure to obtain the foregoing insurance on behalf
of the Client constitutes a material breach of contract and subjects Sele-Dent to liability for
damages, indemnification and all legal remedies available to the Client. Sele-Dent must provide
the Client with proof satisfactory to the Client that the above requirements have been met, prior
to the commencement of work or use of Client’s facilities. The failure of the Client to object to
the contents of the certificate or the absence of same will not be deemed a waiver of any and all
rights held by the Client. Upon request, Sele-Dent will provide the Client with a copy of Sele-
Dent’s applicable insurance policies including any endorsements, modifications, or exclusions
thereto.

The Client is a member/owner of the New York Schools Insurance Reciprocal
(“NYSIR”). Sele-Dent acknowledges that the procurement of that insurance as required herein is
intended to benefit not only the Client, but also NYSIR as the Client’s insurer.



The Client, in its sole discretion, may waive one or more of the requirem ents set
forth in this Paragraph. A waiver must be in writing and signed by an authorized representative
of the Client.

15.  Safeguarding Information: Neither Sele-Dent nor the Client will use or disclose any
information concerning the services pursuant to this Agreement for any purpose which is prohibited
by Federal and State statutes and/or regulations.

16. Termination;

A. This Agreement may be terminated by the Client “for cause” upon the
occurrence of any of the following events:

(1)  Immediately upon the Client delivering written notice to Sele-Dent
of a breach by Sele-Dent of any of the policies, rules and regulations of the Client relating to the
health or safety of students or Client employees;

(2)  Immediately upon Sele-Dent’s breach of Sele-Dent’s obligations to
provide the required insurance coverage;

3) Immediately upon Sele-Dent’s breach of any of Sele-Dent’s
obligations pursuant to, or violation of, any applicable State or federal law or regulation; or

(4)  Twenty calendar days after Sele-Dent has received written notice
from the Client that Sele-Dent has breached any of Sele-Dent’s other obligations hereunder unless,
within the 15 calendar day period, Sele-Dent cures the breach to the Client’s satisfaction.

B. This Agreement is automatically terminated upon Sele-Dent’s filing of a
voluntary petition in bankruptcy or making an assignment for the benefit of creditors, or upon other
action taken or suffered, voluntarily or involuntarily, pursuant to any federal or state law for the
benefit of insolvents, and upon the filing of an involuntary petition in bankruptcy against Sele-Dent
which is not dismissed within 60 calendar days of filing. Upon termination of this Agreement
pursuant to this subparagraph (B), Sele-Dent is not entitled to any further payments hereunder.

C. This Agreement may be terminated, at any time, by the Client for
convenience upon 60 calendar days’ written notice to Sele-Dent. Upon termination of this
Agreement for convenience by the Client, Sele-Dent is entitled to receive all sums due, accrued and
unpaid as of the date of termination.

17.  Entire Agreement: This Agreement contains the entire agreement of the parties with
respect to the subject matter thereof and supersedes any and all other agreements, understandings
and representations, written or oral, by and between the parties.

18. Govemning Law, Choice of Forum and Waiver of Jury Trial: This Agreement is
subject to, governed by, enforced according to and construed according to the laws of the State
of New York, without regard to the conflicts of laws provisions thereof. Any dispute arising
under this Agreement will be litigated in a New York State Court in Suffolk County, New York.
The parties each waive trial by jury in any action concerning this Agreement.
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19.  No Assignment: In accordance with the provisions of General Municipal Law §
109, Sele-Dent is hereby prohibited from assigning, transferring, conveying, subletting or
otherwise disposing of this Agreement, or of Sele-Dent’s rights, title, or interest in this
Agreement, or Sele-Dent’s power to execute this Agreement to any other person or corporation
without the previous consent in writing from the Client.

20.  Third-Party Beneficiaries: There are no third-party beneficiaries of or in this
Agreement, other than NYSIR.

21.  Negotiated Agreement: This is a negotiated Agreement. It will not be construed
against any party by reason of this Agreement being prepared by that party’s attorney. Each
party warrants that it/he/she has full power to execute, deliver and perform this Agreement and
has taken all actions required by law, organizational documents or otherwise to authorize the
execution and delivery of this Agreement.

22.  Iran Divestment Act of 2012: By signing this Agreement, each person and each
person signing on behalf of any other party certifies, and in the case of a joint bid or partnership
each party thereto certifies as to its/his/her own organization, under penalty of perjury, that to the
best of its/his/her knowledge and belief that each person is not on the list created pursuant New
York State Finance Law § 165-a(3)(b).

23.  Independent Contractor: SELE-DENT is retained by the Client only for the
purposes and to the extent set forth in this Agreement. SELE-DENT’s relation to the Client is
solely that of an independent contractor during the period of SELE-DENT’s retention and delivery
of Services hereunder.

Neither SELE-DENT nor any of its employees, shareholders, partners, members,
officers, directors, agents, or assigns will be eligible for employee benefits or contributions thereto
from the Client relative to this Agreement including, but not limited to, social security, New York
State Worker’s Compensation, unemployment insurance, New York State Retirement System
benefits, health or dental insurance or malpractice insurance. With regard to employees of the
SELE-DENT, SELE-DENT alone is responsible for their work, personal conduct, direction,
compensation, and for payment of all employment, income and other taxes in relation thereto.



IN WITNESS WHEREOF, the parties hereto have duly executed this Rider as of the

latter date that appears below.

HAUPPAUGE UNION FREE
SCHOOL DISTRICT

By:

David M. Barshay
President, Board of Education

Date:

SELE-DENT, INC.

Anne M. Maloney
President

Date: July 18, 2023



CLAIMS ADMINISTRATION AGREEMENT and NETWORK ACCESS AGRE EMENT

This Agreement made as of the first day of July 1%, 2023, by and between Sele-Dent, Inc.,
(hereinafter “SELE-DENT"”) and Hauppauge Union Free School District (hereinafter™ client"),

WITNESSETH:

WHEREAS the client established Dental Benefit Plans (hereinafter "PLAN™) for certain of its
members and wishes to engage SELE-DENT to administer dental claims brought under the PLAN:

WHEREAS, SELE-DENT has developed considerable expertise in dental benefit plan
administration and is willing to perform the administration services sought by the client:

NOW, THEREFORE, in consideration of the premises and of the MUTUAL covenants herein
contained, the parties hereto agree as follows:

1.

(i)

(ii)

(iii)
4.

APPOINTMENT OF SELE-DENT: The client hereby appoints SELE-DENT as the Third-
Party Administrator for the Client’s participants, subject to the terms and conditions provided
herein, and SELE-DENT accepts such appointment.

TERM: The above appointment takes effect July 1%, 2023. The appointment shall expire
on June 30", 2024. Notwithstanding, the appointment or anything contained in this
agreement to the contrary, either party may terminate this agreement for any reason upon
Sixty (60) days written nofice. In the event of termination, Sele-Dent shall deliver al of the
Client’s records to the Client necessary to perform duties pursuant to paragraph Vi of this
agreement.

EEE: In consideration of SELE-DENT services hereunder, the Client shall pay SELE-
DENT a fee of $4.25 per member, per month for each member for each month services
are provided to the Client under this Agreement. Any fee increases will become effective
on the anniversary date of this Agreement. SELE-DENT must provide 90 days’ notice to
the Client of any proposed fee increases. The above fee is guaranteed for 36 months from
inception.

DUTIES OF THE CLIENT: In connection herewith, the Client shall:

Supply SELE-DENT with copies of all PLAN documents and amendments, modifications,
and supplements.

Certify, on a medium agreeable to both the Client and SELE-DENT, the eligibility of
participants to SELE-DENT.

Make payment within thirty - (30) days after billing by SELE-DENT.
DUTIES OF SELE-DENT:



(i)

(i)
(iii)

(iv)
(v)

(vi)

(vil)

(vili)

(ix)

(x)

Review all claims made hereunder (as described in Schedule A, attached) and perform
all other services necessary to administer claims under the Plan with respect to
participants.

Record the dollar amount of coverage available under the PLAN for each claim.

Verify that the claimant is covered according to the most recent information supplied by
the Client.

Pay claims which it determines to be payable under the PLAN.

SELE-DENT shall provide the Client with a monthly claim register of all paid claims in
both check number order and alphabetical order, as well as an analysis of paid claims by
class of benefit, plus detailed information on any claim as requested by the Client. A year-
end comprehensive report will be provided to the Client as soon as possible after year-
end. The year-end report will include an Auditor's certification, to be furnished by SELE-
DENT, that internal controls and procedures have been established and operate with
respect to SELE-DENT responsibilities under the Agreement to the Client to assure that
benefit payments are made, in accordance with applicable Plan documents, only to
participants certified as eligible to receive benefits under the PLAN, as provided by the
Client to SELE-DENT,

SELE-DENT shall furnish such other reports as are reasonably requested by the Client
in-connection with this-Agreement.

SELE-DENT shall maintain all records used to perform the services for seven (7) years
following the year in which services are performed (or such longer period required under
applicable law). Such records may be reviewed and audited from time to time by the
Client at any time during the normal business hours of SELE-DENT. In the event of
termination of this Agreement, any such records in the possession of SELE-DENT shall
be forwarded to the Client as soon as there is no further need in connection with the
services to be performed by SELE-DENT under this Agreement. The Client auditors shall
give SELE-DENT at least one (1) week notice for such audits.

SELE-DENT shali have its employees bonded, for the benefit of the PLAN, in conformity
to the requirement of the Employee Retirement Income Security Act of 1974, as amended
(hereinafter” ERISA”) and shall maintain such insurance covering the Client for no less
than $1,000,000.00. SELE-DENT further agrees to maintain its own errors and omissions
coverage in the amount of at least $1,000,000.00.

SELE-DENT shall bear all costs associated with the normal processing and payment of
claims.

Claims will be processed by SELE-DENT on a uniform and non-discriminatory basis.
SELE-DENT will comply with all Federal and/or State requirements with respect to claim
notification and rejection procedures.



(xi)

(xii)

(xiil)

(xiv)

All appeals by participants of claims rejected pursuant to the Client's specifications shall
be referred to, and determined by, the Board of Trustees of the Client in accord ance with
the ERISA claim and appeal procedures.

SELE-DENT shall make all claims records, including supporting and back-up documents,
available to a Client designated Auditor during normal business hours, for the auditing of
the Client

Claim payments.

Pursuant to HIPAA, SELE-DENT guarantees, to fully comply with all HIPAA rmandated

“EDI” Electronic Data Interchange requirements.

SELE-DENT further guarantees to fully comply with any changes and/or additions to such
requirements made and effective during the term of this Agreement.

SELE-DENT guarantees full compliance with the ERISA Claim and Appeal regulations.

5. SELE-DENT acknowledges that it is a Business Associate of the Client and in order to
comply with the Business Associate contract provision of the HIPAA privacy rules the parties
agree as follows:

a) General: Terms used, but not otherwise defined, in this Paragraph of this
Agreement shall have the same meaning as those terms in the Privacy Rule.
Privacy Rule” shall mean the Standards for Privacy of tndividuatly Identifiable Heatth
Information at 45 CFR part 160 and part 164, subparts A and E.

b) Obligations and Activities of SELE-DENT

1) SELE-DENT agrees not to use or disclose Protected Health Information
other than as permitted or required by this Agreement or as Required by
Law.

2) SELE-DENT agrees to use appropriate safeguards to prevent use or
disclosure of the Protected Health Information other than as provided for by
this Agreement.

3) SELE-DENT agrees to mitigate, to the extent practicable, any harmful effect
that is known to SELE-DENT of a use or disclosure of Protected Health
Information by SELE-DENT in violation of the requirements of this
Agreement.

4) SELE-DENT agrees to report to the Client any use or disclosure of the
Protected Health Information not provided for by this Agreement of which it
becomes aware or should be aware.

5) SELE-DENT agrees to ensure that any agent to whom it provides Protected
Health Information received from or created or received by SELE-DENT on



d)

behalf of the Client agrees to the same restrictions and conditions that apply
through this Agreement to SELE-DENT with respect to such information.

6) SELE-DENT agrees to provide access, at the request of the Client, to
Protected Health Information in a Designated Record Set, to the Client or,
as directed by the Client, to an Individual, in order to meet the requirements
under 45 CFR 164.524 (i.e. allow individuals access to their own protected
health information.

7) SELE-DENT agrees to make any amendment(s) to Protected Health
Information in a Designated Record Set that the Client directs or agrees to
at the request of The Client or an Individual, pursuant to 45 CFR 164.526.

8) SELE-DENT agrees to make its internal practices, books, and records
relating to the use and disclosure of Protected Health Information received
from or created or received by SELE-DENT on behalf of, the Client available
to the Secretary of the Department of Health and Human Services, or other
proper governmental entity, for purposes of determining the Union’s
compliance with the Privacy Rule.

9) SELE-DENT agrees to document disclosures of Protected Health
Information and information related to such disclosures as would be required
for The Client to respond to a request by an Individual for an accounting of
disclosures of Protected Health Information in accordance with 45 CFR
164.528. SELE-DENT further agrees to provide the Client or Individual such
documentation in accordance with 45 CFR 164.528. Notwithstanding the
forgoing, accountings of disclosures of Protected Health Information made
for-the purpose of Treatment, Payment and Health Care Operations is not
required.

General Use and Disclosure

Except as otherwise limited in this Agreement, SELE-DENT may use or disclose
Protected Health Information on behalf of, or to provide services to, the Client for
the purposes of Payment and Health Care Operations performed as a third-party
administrator. Such use or disclosure of Protected Health Information shall be done
in such a manner that would not violate the Privacy Rule if done by the Client. Such
use or disclosure shall conform to the minimum necessary policies and procedures
of the Client.

Notwithstanding the foregoing, SELE-DENT may use Protected Health Information
to report violations of law to appropriate Federal and State authorities, consistent
with 164.502(j)X1).

SELE-DENT provides access to the SELE-DENT New York, New Jersey dental
network and the UNICARE national dental network for Connecticut participants at
an additional cost.

Obligations of The Client

1) The Client shall notify SELE-DENT of any limitation(s) in its notice of privacy



2)

4)

practices of the Client in accordance with 45 CFR 164.520 (Notice of Privacy
Practices for Protected Health Information), to the extent that such fimitation
may affect Business Associates’ use or disclosure of Protected Health
Information.

The Client shall notify SELE-DENT of any changes in, or revocation of,
permission by an Individual to use or disclose Protected Health Information,
to the extent that such changes may affect SELE-DENT’ use or disclosure
of Protected Health Information.

The Client shali notify SELE-DENT of any restriction to the use or disclosure
of Protected Health Information that the Client has agreed to in accordance
with 45 CFR 164.522 (regarding the right of Individual to request restrictions
on use and disclosure of Protected Health Information), to the extent that
such restriction may affect Business Associates’ use or disclosure of
Protected Health Information.

The Client shall not request SELE-DENT to use or disciose Protected Health
Information in any manner that would not be permissible under the Privacy
Rule.

Term and Termination

1)

2)

3)

Notwithstanding any terms of this Agreement to the contrary, the provisions
of this paragraph of this Agreement shall terminate only when all of the
Protected Health Information provided by the Client to SELE-DENT or
created or received by SELE-DENT on behalf of the Client, is destroyed or
returned-to-the Client—I1f it is-not-feasible-to returnor destroy Protected
Health Information, the protections of this Agreement shall continue to
extend to such information pursuant to (3), below.

Termination for Cause. Upon the Client’s knowledge of a material breach
by SELE-DENT of this paragraph of the Agreement, the Client shall either:

(i) Provide an opportunity for SELE-DENT to cure the breach or end the
violation of this paragraph of the Agreement. If this is not done in a
timely manner (i.e. as soon as feasible), the Client may terminate this
Agreement;

(i) Immediately terminate this Agreement if SELE-DENT has breached a
material term of this Section of the Agreement and cure is not
possible; or

(iii} If neither termination nor cure is feasible, the Client shall report the
violation to the Secretary of the Department of Health and Human
Services.

Effect of Termination

(i) Except as provided in paragraph (i), below, upon termination of this
Agreement, for any reason, SELE-DENT shall return or destroy all



Protected Health Information received from the Client or created or
received by SELE-DENT on behalf of the Client. This prowvision shall
apply to Protected Health Information that is in the possession of
agents of SELE-DENT. SELE-DENT shall retain no copies of the
Protected Health Information.

(i} In the event that SELE-DENT determines that returning or destroying
the Protected Health Information is not feasible, Sele-Dent shall
provide to the Client notification of the conditions that make return or
destruction not feasible. Upon notice that return or destruction of
Protected Health Information is not feasible, SELE-DENT shall extend
the protections of this Agreement to such Protected Health
Information and limit further uses and disclosures of such Protected
Health Information to those purposes that make the return or
destruction not feasible, for so long as SELE-DENT maintains such
Protected Health Information.

f) Miscellaneous

1) A reference in this Agreement to a section in the Privacy Rule means the
section as in effect or as amended.

2) The Parties agree to take such action as is necessary to amend this
Agreement from time to time as is necessary for The Client to comply with
the requirements of the Privacy Rule and the Health Insurance Portability
and Accountability Act of 1996, Pub. L. No. 104-191, (HIPPAA)

3 The respective rights and obligations—of SELE-DENT under paragraph 5
(e)(3) of this Agreement shall survive the termination of this Agreement.

4) Interpretation. Any ambiguity in this Agreement shall be resolved to permit
the Client to comply with the Privacy Rule.

. SELE-DENT warrants that it is experienced in claims administration and will perform its
duties hereunder diligently and in accordance with the norms of the industry, the PLAN and
Trust Agreements under the PLAN and all applicable laws (including ERISA and HIPAA),
rules and regulations of governmental bodies.

. SELE-DENT represents and warrants that, during the term of this Agreement, no person who
will be performing services under this Agreement will be disqualified from providing such
services under Section 411 of ERISA.

. DISPUTED CLAIMS: In the event SELE-DENT is unable, based on the documentation
available to it, to determine the validity or amount of a claim brought hereunder, it shall so
advise the Client, furnishing its reasons for its inability to make such determination. The
validity of all refused claims shall be determined by the Client.

. SOFTWARE: Any software used or developed by SELE-DENT for its use in connection
with the performance of its services hereunder shall be the sole property of SELE-DENT.

All data collected by SELE-DENT in connection with this Agreement may be stored on any



10.

11.

12.

13.

of the following medium: hard copy, paper, floppy diskette, computer disk, tape, or any other
form. Such data will remain the sole property of the Client and will be returned to the Client
upon demand.

NOTICES: All notices required or permitted hereunder shall be deemed validly given, if sent
by certified mail, return receipt requested and if addressed to SELE-DENT at:

SELE-DENT, INC.

One Huntington Quadrangle
Suite 1503

Melville, N.Y. 11747

And shall be deemed to have been given when received, as evidenced by post office or
courier services receipt or other appropriate documentation.

This Agreement shall be binding upon the parties hereto and upon their successors and
assigns and nothing herein contained shall limit the right of the Client to merge with any other
Client, or to alter the nature of the Client to the extent permitted by law, and nothing herein
contained shall limit the right of SELE-DENT to merge with any other organization,
association, partnership or corporation. In the event of such merger, this Agreement may be
cancelled, by either party, upon 60 days written notice from receipt of written notification of
an event under this paragraph.

SELE-DENT may not subcontract any of its duties under this Agreement without the express
written consent of the Client.

INDEMNIFICATION: The Client agrees to indemnify SELE-DENT and hold SELE-DENT
harmless from and against all damages, liabilities, expenses and cost, including reasonable
attorney's fees (collectively, “Losses”) suffered or incurred by it in connection with the
performance of SELE-DENT’S services hereunder caused by the negligence, criminal
conduct, or fraud of the Client or any of its employees. The SELE-DENT agrees to indemnify
the Client and hold the Client harmless from and against any and all damages, liabilities,
expenses and cost, including reasonable attorney's fees (collectively, “Losses”) suffered or
incurred by it, to the extent such losses result from an action or omission on the part of SELE-
DENT constituting a breach of any provision or representation or warranty by SELE-DENT
contained in the Agreement, or as a result of criminal conduct, negligence or fraud on the
part of SELE-DENT or any of its directors, officers or employees.

Both parties hereby agree that promptly upon learning of the assertion against it of any claim
with respect to which indemnification may be asserted hereunder, it shall give written notice
of such claim to the other party, and shall offer such other party, together with such notice,
the right, at other party’s expense, to participate in the defense of such claim.

PROCEDURE UPON TERMINATION:



a) Upon the effective date of termination of this Agreement for any reason other than
the Client’s failure to pay SELE-DENT fee, upon request by the Client for a period
of 60 days, the SELE-DENT shall continue processing requests for benefit payments
under the Client's plan incurred prior to the date of termination. The fees for such
60 days shall equal the monthly fees set forth in paragraph 2 of this Agreement. If
the Parties agree that SELE-DENT shall continue processing beyond these 60 days,
it shall be upon such terms and fees as then agreed upon by the parties. If the parties
agree that SELE-DENT shall not continue processing claims after 60 days and
SELE-DENT continues to receive claims after SELE-DENT complies with the terms
of Paragraph (c), below, SELE-DENT will expeditiously forward such claims to the
Client.

b) All checks issued by SELE-DENT that are outstanding upon the termination of this
Agreement will continue to be the responsibility and liability of the Client.

c) Within 15 days of the date after SELE-DENT’ services are completed under (a),
above, SELE-DENT will forward all unprocessed and/or unpaid claim materials, as
well as hard copy reports identifying any claims history on paid claims to the extent
not previously delivered, to the UNION or its designee (“Claims History Reports”).

d) AllCLIENTS due and owing SELE-DENT upon the effective date of termination shall
be forwarded to SELE-DENT within 15 days of termination.

e) Provided the Client has timely paid all monies due hereunder, SELE-DENT agrees
to cooperate in every reasonable way upen termination of this-Agreement-to provide
for an efficient, orderly, professional, and timely transfer of administrative functions.
This shall include providing upon the Client’s request such reports as claims history
on paid claims, annual and lifetime accumulators, and other data necessary to
transfer administrative functions.

14. This Agreement shall be governed by the laws of the State of New York to the extent not pre-
empted by federal law. This Agreement may not be modified or amended except by a writing
signed by the parties hereto.

15. The forbearance, neglect or failure by either party to enforce any or all the provisions of this
Agreement or to insist upon a strict compliance shall not be construed as a waiver of any
rights or privileges. A waiver of a past act or circumstance shall not be construed to be a
course of conduct or waiver of any subsequent act or circumstance.

16. This Agreement may be executed in counterpart copies, each of which shall be deemed an
original, but all of which shall be considered the same instrument.

17. This Agreement pertains to both Summary Plan Descriptions previously submitted to
the Client. Additionally, the dental plan employee communication materials, and
implementation mailing will be designed and executed by the Sele-Dent office, at no cost
to the Client.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above
written.

SELE-DENT, INC.

o {& . GKMZQA#
NAME: Anne M. Maloney

TITLE: President

Hauppauge Union Free School District

BY: BY:

NAME: NAME:
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10.
1.
12.

13.

14.

15.

16.

SCHEDULE A

CLAIM SERVICES

Design of the claim payment form.

Design of claim and administrative forms.

Install claim procedures with Client personnel.

Advise the Client regarding internal claim procedures.

Conduct necessary claim inquires and implement procedures appropriate to Benefit Plan
provisions, such as coordination of benefits, pre-existing condition limitations, establishing
proper expense level, subrogation matters, etc.

Process all claims for benefit payments, including preparation of payment for statistical coding.
Provide the Client with copies of all benefit payments.

Provide monthly claim data.

Provide necessary benefit payment data and other information or documents relating to the
Client necessary for the Client to comply with applicable governmental and other filing
requirements.

Provide annual claim data analysis reports.

Provide loss control services.

Provide certification of benefit eligibility to vendors.

Review and make recommendations regarding Plan administration procedures and personnel
requirements.

Communicate all actions taken in processing claims to the Plan participant by letter or
Explanation of Benefit as the action is taken.

Notify Plan participants of rejected claims and the reason for the rejection.

Investigate unusual claims, and, when necessary, utilize Medical or Dental Consultants in
advising the Client regarding specific claims situations.
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17.

18.

19.
20.
21.

22.

23.

Review claims with the attending Dentist or other service provider, when necessary.

If a claim goes into litigation, SELE-DENT will provide the Client with copies of correspondence,
pleadings, reports and other documents pertinent to the particular claim or loss.

Preparation and filing of Form 1099 required by the IRS.

Identify and bring to the Client’s attention possible subrogation actions.

Advise the Client as to matters that come to its attention involving legal actions involving the
Plan and promptly advise the Client of legal actions commenced against the Client that comes
to its attention.

Assist Client counsel, auditors, accountants, or other Client service providers as needed.

Access to over 3,000 Participating Sele-Dent Providers in the New York tri-State area.

11



HIPAA BUSINESS ASSOCIATE AGREEMENT

This HIPAA Business Associate Agreement (“Agreement”) is made and entered into this
_ day of ,» 2023, by and between the Hauppauge Union Free School District
(“Covered Entity”) and Sele-Dent, Inc. (“Business Associate”). Covered Entity and Business
Associate are each a “Party” and collectively referred to herein as the “Parties.”

RECITALS

A. Covered Entity and Business Associate have entered or may enter into one or more
service agreements (collectively the “Service Agreement™) pursuant to which Business A ssociate is
or will be providing those certain agreed upon services for and on behalf of Covered Entity, some of
which may involve Business Associate's Use, Disclosure or creation of Protected Health Information.

B. Covered Entity and Business Associate intend to protect the privacy and provide for
the security of Protected Health Information received, created, Used, and Disclosed to or by Business
Associate pursuant to the Service Agreement in compliance with HIPAA and HITECH (each as
defined below).

C.  As part of HIPAA and HITECH, the Standards for Privacy and the Standards for
Security of Individually Identifiable Health Information codified at 45 CFR Parts 160, 162 and 164
Covered Entity is required to enter into a contract with Business Associate that includes and imposes
on-Business-Associate - speeific- duties;obligations -and-requirements - with respect—to Business
Associate’s Use, Disclosure, creation and general handling of Protected Health Information, as set
forth in, but not limited to, Title 45, §§ 164.502(¢) and 164.504(e) of the Code of Federal Regulations
("CFR") and as otherwise provided in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises below and the exchange of
information pursuant to this Agreement, the Parties agree as follows:

1. Definitions.

a. Specific Definitions.

(1) "Breach” shall have the meaning given to such term under the Privacy Rule, at 45
CFR § 164.402,

(i)  "Business Associate” shall generally have the same meaning as the term “business
associate” at 45 CFR 160.103, and in reference to this Agreement, shall mean Sele-
Dent, Inc., set forth above.

(iii)  "Compliance Date" shall mean, in each case, the date by which compliance with a
particular provision is required under HITECH; provided that, in any case for which
that date occurs prior to the effective date of this Agreement, the Compliance Date
shall mean the effective date of this Agreement.

(iv)  "Covered Entity" shall generally have the same meaning as the term “covered entity”
at CFR 160.103, and in reference to this Agreement, shall mean Hauppauge Union
Free School District, set forth above.



)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

"Data Aggregation” shall have the meaning given to such term under the Privacy
Rule at 45 CFR § 164.501.

"Designated Record Set" shall have the meaning given to such term under the Privacy
Rule, at 45 CFR § 164.501.

"Electronic Health Record” shall have the meaning given to such term in 42 USC
17921(5).

"Electronic Media" has the meaning in 45 CFR §160.103, which is:

A. Electronic storage media including memory devices in computers (hard drives)
and any removable or transportable digital memory medium, such as magnetic
tape or disk, optical disk, or digital memory card; or

B. Transmission media used to exchange information already in electronic storage
media. Transmission media include, for example, the Internet, extranet, leased
lines, dialup lines, private networks, and the physical movement of removable or
transportable electronic storage media. Certain transmissions, including paper, via
facsimile, and via telephone, are not considered transmissions via electronic media
because the information did not exist in electronic form before the transmission.

"Electronic Protected Health Information” {or "EPHI") shall mean protected health

information contained in or transmitted on electronic media as defined in 45 CFR
§ 160.103.

"Health Care Operations" shall have the meaning given to such term under the
Privacy Rule at 45 CFR 164.501.

"HIPAA" shall mean the Health Insurance Portability and Accountability Act of
1996, Public Law 104-191, as amended from time to time and by the HITECH Act
(defined below), and all associated existing and future laws and implementing
regulations, when effective and as amended from time to time.

"HITECH" shall mean Subtitle D of the Health Information Technology for
Economic and Clinical Health Act (a.k.a. the "HITECH Act") provisions of the
American Recovery and Reinvestment Act of 2009, Public Law 111-005, 42 U.S.C.
§§17921-17953, as amended from time to time, and all associated existing and
future laws and implementing regulations, when effective and as amended from
time to time,

"Individual” shall mean the person who is the subject of PHI and shall include a
person who qualifies as a personal representative in accordance with the Privacy
Rule.

"Privacy Rule" shall mean the standard for Privacy of Individually Identifiable
Health Information codified at 45 CFR Parts 160 and 164, Subparts A and E.
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(xv)  "Protected Health Information" ("or PHI") has the meaning in 45 CFR § 160.103.

(xvi) "Required by Law" shall mean a mandate contained in law that compels a covered
entity to make a use or disclosure of PHI and that is enforceable in a court of law.

(xvii) "Security Rule" shall mean the standard for Security of Individually Identifiable
Health Information codified at 45 CFR Parts 160, 162 and 164.

(xviii} "Security Incident" has the meaning in 45 CFR § 164.304, which is the
attempted or successful unauthorized access, use, disclosure, modification, or
destruction of information or interference with system operations in an information
system.

(xix) "Subcontractor” shall have the meaning given to such term at 45 CFR § 160.103
and includes any agent/agency relationships.

(xx)  "Unsecured Protected Health Information" (or "Unsecured PHI") has the meaning
in 45 CFR 164.402, which is Protected Health Information that is not rendered
unusable, unreadable, or indecipherable to unauthorized individuals through the
use of a technology or methodology specified by the Secretary in the regulations or
guidance issued pursuant to 42 U.S.C. §§17932(h)(2).

b.  Catch-all Definition. Terms used, but not otherwise defined herein, shall have the same
meaning as those terms in the Privacy Rule and Security Rule. This includes, but is not limited to,
the following terms: “Disclosure,” “Minimum Necessary,” “Secretary” and “Use.”

2. Obligations of Business Associate.

a. Permitted Uses. Business Associate shall not Use PHI except for the purpose of
performing Business Associate's obligations under the Service Agreement, as permitted or required
by this Agreement or as Required by Law. Further, Business Associate shall not Use PHI in any
manner that would constitute a violation of the Privacy Rule if so Used by Covered Entity. However,
Business Associate may (i) Use PHI for the proper management and administration of Business
Associate and to carry out the legal responsibilities of Business Associate, and (ii) provide Data
Aggregation services relating to the health care operations of Covered Entity if such services are
provided by Business Associate to Covered Entity pursuant to the Agreement.

b. Permitted Disclosures. Business Associate shall not Disclose PHI in any manner that
would constitute a violation of HITECH and/or HIPAA (including without limitation the Privacy
Rule) if Disclosed by Covered Entity. However, Business Associate may Disclose PHI in a manner
permitted pursuant to the Agreement for the proper management and administration of Business
Associate and as Required by Law. Additionally, Business Associate may Disclose PHI in a manner
allowed by law if Covered Entity specifically authorizes the Disclosure. In no event shall Business
Associate be permitted to receive remuneration, either directly or indirectly, in exchange for PHI,
except as may be approved by Covered Entity in its sole discretion and then, only to the extent
permitted by 42 U.S.C. § 17935(d). To the extent that Business Associate Discloses PHI to a third
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party, Business Associate must, prior to making any such Disclosure, obtain (i) reasonable a ssurances
from such third party, evidenced by written contract, that such PHI will be held confidential as
provided pursuant to this Agreement and only Disclosed as Required by Law or for the purposes for
which it was Disclosed to such third party, and (ii) an agreement in writing from such third party to
immediately notify Business Associate of any breaches of confidentiality of the PHI, to the extent it
has obtained knowledge of such breach.

c. Appropriate Safeguards.

M

(ii)

(iii)

(iv)

Business Associate will comply with all applicable federal and state laws and
regulations and implement administrative, physical, and technical safeguards
that reasonably and appropriately protect the confidentiality, integrity, and
availability of electronic PHI that it creates, receives, maintains, or transmits on
behalf of the Covered Entity as required by the Security Rule and, as of the
Compliance Date of 42 U.S.C. § 17931, will comply with the Security Rule
requirements set forth in 45 CFR §§ 164.308, 164.310, 164.312, and 164.316;

Business Associate agrees that, in accordance with 45 CFR §
164.504(e)(2)(i1)(D), it will ensure that any agent, including a Subcontractor,
that creates, receives, maintains or transmits PHI from or on behalf of Business
Associate agrees in writing to the same restrictions and conditions that apply to
Business Associate with respect to that PHI; and

Business Associate will report, in writing, to Covered Entity (i) any Use or
Disclosure of PHI not provided for by this Agreement of which it becomes
aware in accordance with 45 CFR § 164.504(e)(2)(ii)}(C); and/or (ii) any
Security Incident affecting EPHI of which Business Associate becomes aware
in accordance with 45 CFR § 164.314(a)(2)(C), as soon as reasonably
practicable, but in no event later than five (5) calendar days from when it first
discovered said Use, Disclosure or Security Incident.

This written report must include, at a minimum, the identification of each
Individual whose PHI has been, or is reasonably believed by Business Associate
to have been, accessed, acquired, or disclosed and all other information
requested by Covered Entity for purposes of investigating the Breach.

Business Associate agrees to promptly report to Covered Entity, in writing, any
Breach of which it becomes aware as soon as reasonably practicable, but in no
event later than five (5) calendar days following Business Associate's discovery
of any Breach involving PHI or Unsecured PHI. The foregoing written report
shall include the identification of each Individual whose PHI or Unsecured PHI
has been or is reasonably believed by Business Associate to have been accessed,
acquired, Used or Disclosed during such Breach.

As soon as possible thereafter, but in no case later than 30 calendar days after
discovery of the Breach, Business Associate shall also provide Covered Entity
with, to the extent known, a description of (i) what happened, including the date
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of the Breach and the date of the discovery of the Breach, (ii) the types of PHI
or Unsecured PHI involved in the Breach (such as whether full name, social
security number, date of birth, home address, account number, diagnosis,
disability code or other types of information were involved), (iii) any steps
Individuals should take to protect themselves from potential harm resulting from
the Breach, and (iv) what Business Associate is doing to investigate thee Breach,
to mitigate harm to Individuals and to protect against any further Breaches. For
purposes of this paragraph, a Breach shall be treated as discovered as of the first
day on which the Breach is known or should reasonably have been known to
Business Associate (including any person, other than the one committing the
Breach, that is an employee, officer, or other agent ofthe Business A ssociate).

(v) Business Associate will cooperate with Covered Entity in investigating a Breach
and in meeting Covered Entity’s obligations pursuant to applicable Breach
notification laws. Business Associate will also provide any notices required by
HIPAA or HITECH to Individuals and applicable regulators on behalf of
Covered Entity.

(vi) Business Associate will mitigate, to the extent practicable, any harmful effects
that are known to Business Associate of a Use or Disclosure of PHI that is in
violation of the requirements of this Agreement or that would otherwise cause a
Breach of Unsecured PHI.

(vii)) Business Associate has no knowledge of any Breach with respect to Disclosure
or Use of PHI or Electronic PHI either on behalf of itself or its agents or
Subcontractors occurring on or after July 1, 2023 (the date of the Service
Agreement between Business Associate and Covered Entity) and the date of this
Agreement.

d. Restrictions on Disclosures. Business Associate will restrict its Disclosures of the
Individual’s PHI in the same manner as would be required for Covered Entity. If Business Associate
receives an Individual's request for restrictions, Business Associate shall forward such request to
Covered Entity within ten (10) business days.

e. Subcontractors. Business Associate shall ensure that any Subcontractor to whom it
provides PHI agrees in writing to the same restrictions and conditions that apply to Business
Associate with respect to such PHI. Business Associate will provide a list of such Subcontractors to
Covered Entity upon its request. Business Associate will advise Covered Entity if any such
Subcontractor breaches its agreement with Business Associate with respect to the Disclosure or Use
of PHI or Electronic PHI as soon as reasonably practicable, but in no event later than five (5) calendar
days of when Business Associate first discovered said Disclosure or Use. Business Associate shall
implement and maintain sanctions against Subcontractors that violate such restrictions and
conditions and shall mitigate the effects of any such violation.

f. Access to Protected Information. Business Associate shall make PHI maintained by
Business Associate or its agents or Subcontractors in Designated Record Sets available to Covered
Entity for inspection and copying within ten (10) calendar days of a request by Covered Entity to
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enable Covered Entity to fulfill its obligations under the Privacy Rule, including, but not limited to
45 CFR § 164.524, or sooner than ten (10) calendar days if necessary to enable Covered Entity to
act on a request for access within the time frame required by 45 CFR § 164.524.

g. Amendment of PHI. Within thirty (30) calendar days of receipt of a request from
Covered Entity for an amendment of PHI or a record about an individual contained in a Designated
Record Set, or sooner than thirty (30) calendar days if necessary to enable Covered Entity to act on
arequest for an amendment within the time frame required by 45 CFR § 164.526, Business Associate
or its agents or Subcontractors shall make such PHI available to Covered Entity for amendment and
incorporate any such amendment to enable Covered Entity to fulfill its obligations under the Privacy
Rule, including, but not limited to, 45 CFR § 164.526. If any individual requests an amendment of
PHI directly from Business Associate or its agents or Subcontractors, Business Associate shall notify
Covered Entity in writing within ten (10) calendar days of the request. Any decision to deny the
requested amendment of PHI maintained by Business Associate or its agents or Subcontractors shall
be the sole responsibility of Covered Entity.

h. Accounting Rights. Within thirty (30) calendar days of notice by Covered Entity of
a request for an accounting of Disclosures of PHI, or sooner than thirty (30} calendar days if
necessary to enable Covered Entity to act on a request for an accounting of Disclosures within the
time frame required by 45 CFR § 164.528, Business Associate and its agents or Subcontractors shall
make available to Covered Entity the information required to provide an accounting of Disclosures
to enable Covered Entity to fulfill its obligations under the Privacy Rule, including, but not limited
to, 45 CFR § 164.528. As set forth in, and as limited by, 45 CFR § 164.528, Business Associate
shall not provide an accounting to Covered Entity of Disclosures: (i) to carry out treatment, payment
or health care operations, as set forth in 45 CFR § 164.502; (ii) to Individuals of PHI about them as
set forth in 45 CFR § 164.502; (iii) to persons involved in the Individual's care or other notification
purposes as set forth in 45 CFR § 164.510; (iv) for national security or intelligence purposes as set
forth in 45 CFR § 164.512(k)(2); or (v) to correctional institutions or law enforcement officials as
set forth in 45 CFR § 164.512(k)(5). Business Associate agrees to implement a process that allows
for an accounting to be collected and maintained by Business Associate and ifs agents or
Subcontractors for at least six (6) years prior to the request, but not before the compliance date of
the Privacy Rule. At a minimum, such information shall include: (i) the date of Disclosure; (ii) the
name of the entity or person who received PHI and, if known, the address of the entity or person;
(iii) a brief description of PHI Disclosed; and (iv) a brief statement of purpose of the Disclosure that
reasonably informs the Individual of the basis of the Disclosure, or a copy of the Individual's
authorization, or a copy of the written request for Disclosure. In the event that the request for an
accounting is delivered directly to Business Associate or its agents or Subcontractors, Business
Associate shall within ten (10) calendar days of a request forward it to Covered Entity in writing. It
shall be Covered Entity's responsibility to prepare and deliver any such accounting requested unless
Covered Entity provides the request for an accounting of Disclosures to Business Associate in
accordance with this Agreement. Business Associate shall not Disclose any PHI except as set forth
in Sections 2(b) of this Agreement.

i Governmental Access to Records. Within thirty (30) calendar days, or earlier if so
directed, of receipt of a request Business Associate shall make its internal practices, books and
records relating to the Use and Disclosure of PHI available to the Secretary of the U.S. Department
of Health and Human Services (the “Secretary”) for purposes of determining Covered Entity's
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compliance with Privacy Rule. Business Associate shall provide to Covered Entity a copy of any
PHI that Business Associate provides to the Secretary concurrently with providing such P HI to the
Secretary.

J- Minimum Necessary. Business Associate (and its agents and Subcontractors) shall
only request, Use and Disclose the minimum amount of PHI necessary to accomplish the purpose of
the request, Use or Disclosure and consistent with Covered Entity's minimum necessary policies and
procedures.

k. Data Ownership. Business Associate acknowledges that Business Associate has no
ownership rights with respect to the PHL

L. Retention of PHI. Upon termination of the Agreement for any reason, Business
Associate shall: (i) retain only that PHI which is necessary for Business Associate to continue its
proper management and administration or to carry out its legal responsibilities, (ii) return to Covered
Entity or destroy at Covered Entity’s option all of the remaining PHI that Business Associate or its
agents or Subcontractors still maintain in any form and shall retain no copies of such PHI, (iii)
continue to use appropriate safeguards and comply with Subpart C of 45 CFR Part 614 with respect
to Electronic PHI to prevent use or disclosure of the PHI, other than as provided for in this Section,
for as long as Business Associate retains the PHI, (iv) not use or disclose the PHI retained by
Business Associate other than for the purpose for which such PHI was retained and subject to the
same conditions set out above which applied prior to termination, and (v) return to Covered Entity
or destroy at Covered Entity’s option the PHI retained by Business Associate when it is no longer
needed by Business Associate for its proper management and administration or to carry out its legal
responsibilities. If return or destruction is not lawful or is otherwise not feasible, Business Associate
shall continue to extend the protections of this Agreement, including, but not limited to, Sections
2(a), 2(b), 2(c) and 2(e) of this Agreement, to such information, and shall limit further Use of such
PHI to those lawful purposes that make the return or destruction of such PHI infeasible. If Business
Associate at Covered Entity’s request destroys the PHI, Business Associate shall certify in writing
to Covered Entity that such PHI has been destroyed. The provisions of this Section 2(1) will survive
the cancellation, termination, expiration or other conclusion of this Agreement and the Service
Agreement.

m. Audits, Inspections and Enforcement. Within thirty (30) calendar days of a written
request by Covered Entity, Business Associate and its agents or Subcontractors shall allow Covered
Entity to conduct a reasonable inspection of the facilities, systems, books, records, agreements,
policies and procedures relating to the Use or Disclosure of PHI pursuant to this Agreement for the
purpose of determining whether Business Associate has complied with this Agreement; provided,
however, that (i) Business Associate and Covered Entity shall mutually agree in advance upon the
scope, timing and location of such an inspection; (ii) Covered Entity shall protect the confidentiality
of all confidential and proprietary information of Business Associate to which Covered Entity has
access during the course of such inspection; and (iii} Covered Entity shall execute a nondisclosure
agreement, upon terms mutually agreed upon by the Parties, if requested by Business Associate. The
fact that Covered Entity inspects, or fails to inspect, or has the right to inspect, Business Associate's
facilities, systems, books, records, agreements, policies and procedures does not relieve Business
Associate of its responsibility to comply with this Agreement, nor does Covered Entity's (i) failure
to detect or (ii} detection, but failure to notify Business Associate or require Business Associate's
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remediation, of any unsatisfactory practices, constitute acceptance of such practice or a ‘waiver of
Covered Entity’s enforcement rights under this Agreement.

n. Electronic Health Record. In the event that Business Associate in connection with
rendering the services under the Service Agreement or this Agreement uses or maintains an
electronic health record of protected health information of or about an Individual, the Business
Associate will provide an electronic copy of such protected health information in accordance with
42 U.S.C. § 17935(e) as of its Compliance Date. Moreover, in the event that Business Associate
uses or maintains an electronic health record of protected health information of or about an
Individual, then Business Associate shall make an accounting of Disclosures of such protected health
information in accordance with the requirements for accounting of Disclosures made through an
electronic health record in 42 U.S.C. 17935(c), as of its Compliance Date.

0. Business Associate will not make or cause to be made any communication about a
product or setvice that is prohibited by 42 U.S.C. § 17936(a) as of its Compliance Date.

p. Business Associate will not make or cause to be made any written fundraising
communication that is prohibited by 42 U.S.C.§ 17936(b) as of its Compliance Date.

q. Pursuant to the Privacy Rule, made applicable to Business Associate by HITECH,
Business Associate shall adopt, implement, and follow privacy policies and procedures in the same
manner and to the same extent as if it were a Covered Entity.

I. Pursuant to the Security Rule, made applicable to Business Associate by HITECH,
Business Associate shall adopt, implement, and follow security policies and procedures in the same
manner and to the same extent as if it were a Covered Entity.

S. To the extent Business Associate is to carry out one or more of Covered Entity’s
obligation(s) under Subpart E of 45 CFR Part 164, Business Associate will comply with the
requirements of Subpart E that apply to the Covered Entity in the performance of such obligation(s).

3. Obligations of Covered Entity.

a. Covered Entity shall be responsible for using appropriate safeguards to maintain and
ensure the confidentiality, privacy and security of PHI transmitted to Business Associate pursuant to
this Agreement, in accordance with the Covered Entity and requirements of the Privacy Rule, until
such PHI is received by Business Associate.

b. Covered Entity shall notify Business Associate of any limitation(s) in its notice of
privacy practices of Covered Entity in accordance with 45 CFR § 164.520, to the extent that such
limitation may affect Business Associate's Use or Disclosure of PHI.

c. Covered Entity shall notify Business Associate of any changes in, or revocation of,
permission by Individual to Use or Disclose PHI, to the extent that such changes may affect Business
Associate's Use or Disclosure of PHI.



d. Covered Entity shall notify Business Associate of any restriction to the Use or
Disclosure of PHI that Covered Entity has agreed to in accordance with 45 CFR § 164.522, to the
extent that such restriction may affect Business Associate's Use or Disclosure of PHI.

4. Term and Termination.

a. Term. The Term of this Agreement will be effective as of the effective date of this
Agreement or as of the effective date of the Service Agreement, whichever is later, and will terminate
as of one of the following events: (i) the date of termination of the Service Agreement; (ii) the date
one of the Parties terminates this Agreement pursuant to this Section 4; or (iii) the date when all of
the PHI provided by Covered Entity to Business Associate, or created or received by Business
Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity, or, if it is
infeasible to retum or destroy PHI, protections are extended to such information, in accordance with
Section 2(1) of this Agreement.

Either Party may terminate this Agreement with or without cause upon sixty (60) calendar
days’ written notice to the other Party, which will also serve to simultaneously terminate the Service
Agreement.

b. Material Breach. Without limiting the rights of the Parties set forth in the Service
Agreement and notwithstanding any provision to the contrary set forth herein, a breach by Business
Associate of any provision of this Agreement, as determined by Covered Entity, shall constitute a
material breach of this Agreement and shall provide grounds for immediate termination of this
Agreement and the Service Agreement by Covered Entity.

c. Reasonable Steps to Cure Breach. If Covered Entity knows of a pattern of activity or
practice of Business Associate that constitutes a material breach or violation of Business Associate's
obligations under the provisions of this Agreement or another arrangement and does not terminate
the Agreement pursuant to Section 4(b), then Covered Entity shall take reasonable steps to cure such
breach or end such violation, as applicable. If Covered Entity's efforts to cure such breach or end
such violation are unsuccessful, Covered Entity shall either (i) terminate the Agreement, if feasible,
or (ii) if termination of the Agreement is not feasible, Covered Entity shall report Business
Associate's breach or violation to the Secretary of the Department of Health and Human Services.

d. Judicial or Administrative Proceedings. Either Party may terminate the Agreement,
effective immediately, if (i) the other Party is named as a defendant in a criminal proceeding for a
violation of HIPAA, HITECH or other security or privacy laws or (ii) a finding or stipulation that
the other Party has violated any requirement of HIPAA, HITECH or other security or privacy laws
is made in any administrative or civil proceeding in which the Party has been joined.

5. Disclaimer. Covered Entity makes no warranty or representation that compliance by
Business Associate with this Agreement, HIPAA or HITECH will be adequate or satisfactory for
Business Associate's own purposes. Business Associate is solely responsible for all decisions made
by Business Associate regarding the safeguarding of PHI.

6. Certifications. To the extent Covered Entity determines that such examination is necessary
to comply with Covered Entity's legal obligations pursuant to HIPAA and HITECH relating to
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certification of its security practices, Covered Entity or its authorized agents or contractors, may, at
Covered Entity's expense, examine Business Associate's facilities, systems, procedures and records
as may be necessary for such agents or contractors to certify to Covered Entity the extent to which
Business Associate's security safeguards comply with HIPAA, HITECH or this Agreement.

7. Amendment to Comply with Law. The Parties acknowledge that state and federal laws
relating to data security and privacy are rapidly evolving and that amendment of this Agreement may
be required to provide for procedures to ensure compliance with such developments. The Parties
specifically agree to take such action as is necessary to implement the amendments and requirements
of HIPAA (including without limitation the Privacy Rule), HITECH and other applicable laws
relating to the security or confidentiality of PHI. The Parties understand and agree that Covered
Entity must receive satisfactory written assurance from Business Associate that Business Associate
will adequately safeguard all PHI. Upon the request of either Party, the other Party agrees to
promptly enter into negotiations concerning the terms of an amendment to this Agreement
embodying written assurances consistent with the amendments and requirements of HIPAA
(including without limitation the Privacy Rule), HITECH or other applicable laws. Covered Entity
may terminate the Agreement upon thirty (30) calendar days written notice in the event (i) Business
Associate does not promptly enter into negotiations to amend this Agreement when requested by
Covered Entity pursuant to this Section or (ii) Business Associate does not enter into an amendment
to this Agreement providing assurances regarding the safeguarding of PHI that Covered Entity, in
its sole discretion, deems sufficient to satisfy the Covered Entity and requirements of HIPAA,
including without limitation the Privacy Rule, and HITECH.

8. Assistance in Litigation or Administrative Proceedings. Business Associate shall make itself,
and any Subcontractors, employees or agents assisting Business Associate in the performance of its
obligations under the Agreement, available to Covered Entity, at no cost to Covered Entity, to testify
as witnesses, or otherwise, in the event of litigation or administrative proceedings being commenced
against Covered Entity, its directors, officers or employees based upon a claimed violation of
HIPAA, including without limitation the Privacy Rule, HITECH or other laws relating to security
and privacy, which involves inactions or actions by the Business Associate, except where Business
Associate or its Subcontractor, employee or agent is a named adverse party.

9. No Third Party Beneficiarics. Nothing express or implied in this Agreement is intended to
confer, nor shall anything herein confer, upon any person other than Covered Entity, Business
Associate and their respective successors or assigns, any rights, remedies, obligations or liabilities
whatsoever.

10. No Assignment. Business Associate is prohibited from assigning, transferring, conveying,
subletting or otherwise disposing of this Agreement, or of Business Associate’s rights, title, or
interest in this Agreement, or Business Associate’s authority to execute this Agreement to any other
person or corporation without the previous consent in writing from Covered Entity.

11.  Indemnification. In addition to any indemnification obligations, which are a part of the
Service Agreement, to the fullest extent permitted by law, Business Associate agrees to indemnify,
defend (with counsel selected by Covered Entity) and hold harmless the Covered Entity and Covered
Entity’s board of education members, officers, employees, agents, successors and assigns from and
against any and all claims, liabilities, losses, settlements, judgments, obligations, costs or damage,
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including civil monetary penalties and reasonable attorneys’ fees, arising from a breach by the
Business Associate of its obligations in connection with this Agreement or HITECH, or HIPAA.

In the event that any legal proceeding is instituted or any claim or demand with respect to the
foregoing is asserted by any person in respect of which indemnification may be sought from Business
Associate pursuant to the provisions of this Section 11, Covered Entity will promptly notify Business
Associate of such proceeding, suit, claim or demand, and give Business Associate an opportunity to
defend and settle same without any cost to Covered Entity, and will extend reasonable cooperation
to Business Associate in connection with such defense, which will be at the expense of Business
Associate. In the event that Business Associate fails to defend the same within thirty (30) calendar
days of receipt of notice, Covered Entity will be entitled to assume the defense thereof, and Business
Associate will be liable to repay Covered Entity for all its expenses reasonably incurred in connection
with the defense (including reasonable attorneys® fees, disbursements, expert witness fees and
settlement payments).

The provisions of this Section 11 will survive the cancellation, termination, expiration or other
conclusion of this Agreement and the Service Agreement.

12.  Interpretation. This Agreement shall be interpreted as broadly as necessary to implement
and comply with HIPAA and HITECH. The Parties agree that any ambiguity in this A greement
shall be resolved in favor of a meaning that complies and is consistent with HIPAA and HITECH in
light of any interpretation and/or guidance on HIPAA, the Privacy Regulation and/or the Security
Regulation issued by the Secretary from time to time.

13.  Notices. Any notices required or permitted to be given pursuant to the terms of this
Agreement will be in writing and either personally delivered, sent by overnight carrier or sent by
registered or certified mail to the Parties at the following addresses:

To Business Associate: To Covered Entity:

Sele-Dent, Inc. Hauppauge Union Free School District
One Huntington Quadrangle 495 Hoffman Lane

Suite 1S03 Hauppauge, NY 11788

Melville, NY 11747 Attention: Assistant Superintendent for

Business and Operations

With a copy to:

Lamb & Barnosky, LLP

534 Broadhollow Road, Suite 210
P.O. Box 9034

Melville, NY 11747

Attention: Eugene R. Barnosky, Esq.

14, Counterparts. This Agreement may be executed in any number of counterparts, each of which
shall be deemed an original, but all of which shall be considered the same instrument. Facsimile or
pdf copies hereof shall be deemed to be originals.
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15.  Governing Law, Choice of Forum and Waiver of Jury Trial. Except to the extent preempted
by federal law, this Agreement is subject to, governed by, enforced according to and construed
according to the laws of the State of New York, without regard to the conflicts of law provisions
thereof. Any dispute arising pursuant to this Agreement will be litigated in a New York State Court
located in Suffolk County, New York. The Parties each waive trial by jury in any action concerning
this Agreement.

16. Conflicts and Entire Agreement. The provisions of this Agreement will override and control
any conflicting provision of the Service Agreement. All other provisions of the Service Agreement
remain unchanged by this Agreement and are in full force and effect. This Agreement will replace
and supersede any prior business associate agreements executed between the Parties relating to the
Service Agreement. This Agreement contains the entire agreement of the Parties with regard to the
subject matter thereof and supersedes any and all other agreements, understandings and
representations, written or oral, between the Parties.

17.  Modification. This Agreement may not be changed orally, but only by an agreement in
writing signed by both Parties. Any waiver of any term, condition or provision of this Agreement
will not constitute a waiver of any other term, condition or provision, nor will a waiver of any breach
of any term, condition or provision constitute a waiver of any subsequent breach.

[Signatures Immediately Following]
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized
representatives to execute this Agreement to be effective as of the date first written above.

HAUPPAUGE UNION FREE SCHOOL DISTRICT

BY:

Name:
Title:
Address:

SELE-DENT, INC,

Name: Anne M Maloney
Title: President

Address: One Huntington Quadrangle, Suite 1503 Melville, NY 11747

13
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HAUPPAUGE PUBLIC SCHOOLS

PP
3 1
e - 495 Hoffinan Lane
= 5 P.O. Box 6006
oo N&© Hauppauge, New York 11788

CATHERINE FREEMAN
lnteriay Assistant Superintendent for Business & Operations

TO: Board of Education
FROM: Catherine Freeman@
Wisdom Protective Services - Security Director

RE:
DATE: July 20, 2023

s through

The district is extending the Security Director contract with Wisdom Protective Service

December 30, 2023.

(631) 761-8212 | frecomamc@hauppange k12 ny.us

Learners Today, Leaders Tomorrow



OFOURTH AMENDEMENT TO
CONSULTANT SERVICES CONTRACT
AND
THE ASSOCIATED DATA PRIVACY AGREEMENT

This Amendment (“Amendment 4”) to (1) the Consultant Services Contract between Hauppauge Union
Free School District and SIMAREN Corp. dba Wisdom Protective Services for the provision of consulting
services for the 2020-2021 school year (“the Contract”) and (2) the associated Data Privacy Agreement
(“DPA”) is made and entered into as of July 1, 2023. The Hauppauge Union Free School District (“the
District”) and SIMAREN Corp. dba Wisdom Protective Services (“Consultant”) are collectively referred
to herein as the “Parties” and individually as a “Party.”

WHEREAS the District and Consultant entered the Contract for the provision of consulting services for
the 2020-2021 school year; and

WHEREAS the District and Consultant extended the Contract for the 2021-2022 school year pursuant to
an Amendment to the Contract made and entered into as of July 1, 2021 (“Amendment 1”); and

WHEREAS the District and Consultant further extended the Contract for the 2022-2023 school year
pursuant to the Second Amendment to the Contract made and entered into as of July 1, 2022
(“Amendment 2”); and

WHEREAS the District and Consultant modified the Basis Paragraph pursuant to the Third Amendment
to the Contract made and entered as of October 18, 2022 (“Amendment 3”); and

WHEREAS the District and Consultant entered into an associated DPA: and

NOW, THEREFORE, the parties agree as follows:

1. Effective as of July 1, 2023, the Term of the Contract is extended to December 31, 2023.
2. Schedule A of the Contract is modified as follows:
a. The Basis Paragraph is deleted and replaced in its entirety with the following;

Basis: $11,007.16 per month,,
b. The Completion Date is changed to December 31, 2023.

4. Exhibit B to the DPA is replaced with the revised Exhibit B annexed to this Amendment 4. The
Consultant must sign the revised Exhibit B.

s The Consultant hereby represents and warrants that there are no changes to the Consultant’s Data
Security and Privacy Plan attached to the DPA as Exhibit C.

6. Except as expressly amended or modified by this Amendment 4, the Contract, as amended or
modified by Amendment 1, Amendment 2 and Amendment 3 continues, and remains in full force
and effect.



This Amendment 4 shall be governed by the laws of the State of New York.

This Amendment 4 may be executed in one or more counterparts, all of which will be considered
one and the same agreement. This Amendment 4 may be executed by facsimile or PDF signature,
each of which will constitute an original for all purposes.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment 2 on the dates writteny

below.

HAUPPAUGE UNION FREE
SCHOOL DISTRICT

By:

Date:

David Barshay
President, Board of Education

SIMAREN CORP

dba WISDOM PROPECTIVE SERVICES

..



EXHIBIT B: BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY -

SUPPLEMENTAL INFORMATION FOR CONTRACTS THAT UTILIZE
PERSONALLY IDENTIFIABLE INFORMATION

Pursuant to Education Law § 2-d and 8 NYCRR § 121.3, the District is required to post information
to its website about its contracts with third-party contractors (“Service Agreements”) that will receive
Personally Identifiable information (“PIl”) from Student Data or Teacher or Principal APPR Data.

SIMAREN CORP D/B/A
WISDOM PROTECTIVE
SERVICES

Term of Service Agreement

Agreement Start Date: July 1, 2020
Agreement End Date: December 31, 2023

Description of the
purpose(s) for

which Contractor

will
receivefaccess/use Pl

Pll received by the Contractor will be received, accessed and used
only to perform the Contractor’s Services pursuant to the Service
Agreement with the District.

List Purposes: Provision of security consulting services to the
District.

Type of Pil that

Check all that apply:

Requirement

Contractor will
X Student Pl
receive/access
O Teacher or Principal APPR Data
Subcontractor The Contractor will only share Pll with entities or persons
authorized by the Service Agreement. The Contractor will not
Written utilize Subcontractors without written contracts that require the
Subcontractors to adhere to, at a minimum, materially similar data
Agreement protection obligations imposed on the contractor by state and

federal laws and regulations, and the Service Agreement.
Check applicable option.

X Contractor will not utilize Subcontractors.
(M Contractor will utilize Subcontractors,

Data Transition and Secure
Destruction

Upon expiration or termination of the Service Agreement, the
Contractor will, as directed by the District in writing:

. Securely transfer data to District, or a successor contractor
at the District’s option and written discretion, in a format agreed to
by the parties.




. Securely delete and destroy data by taking actions that
render data written on physical (e.g., hard copy) or electronic
media unrecoverable by both ordinary and extraordinary means.

Challenges to Data Accuracy

Parents, students, teachers or principals who seek to challenge the
accuracy of Pll will do so by contacting the District. If a correction to
data is deemed necessary, the District will notify the Contractor.
The Contractor agrees to facilitate such corrections within 21
calendar days of receiving the District’s written request.

Secure Storage and
Data Security

The Contractor will store and process Pll from Student Data or
Teacher or Principal APPR Data in compliance with § 2-d{5) and
applicable reguiations of the Commissioner of Education, as the
same may be amended from time to time, and in accordance with
commercial best practices, including appropriate administrative,
physical and technical safeguards, to secure district Data from
unauthorized access, disclosure, alteration and use. The Consultant
wilt use legally-required, industry standard and up-to-date security
tools and technologies such as anti-virus protections and intrusion
detection methods in providing services pursuant to the Service
Agreement. The Contractor will conduct periodic risk assessments
and remediate any identified security vulnerabilities in a timely
manner.

Please describe where PIl will be stored and the security
protections taken to ensure Pll will be protected and data security
and privacy risks mitigated in a manner that does not compromise
the security of the data:

(a) Storage of Electronic Data (check all that apply):

O Using a cloud or infrastructure owned and hosted by a third
party.

O Using Contractor owned and hosted solution

X Other: The Contractor represents and warrant that it will

not store Pl obtained from Student Data or Teacher or Principal
APPR Data from the District electronically.

{b) Storage of Non-Electronic Data: The Contractor represents that
it will not store Pl obtained from Student Data or Teacher or
Principal APPR Data in any form.

{c) Security Protections: Neither the District nor Contractor wifl
communicate any Pll from Student Data or Teacher or Principal
APPR Data electronically to the other party, unless the
communication occurs on the District’s computer network or
another secure portal that the District owns and maintains. The
District is advised that it may communicate verbally to the




Contractor’s Executive Director who will ensure that dissemination
of that information will be made verbally only to those who need
such information to perform the Services or through the District’s
computer network or another secure portal that the District owns
and maintains.

Encryption

If, at any time, Pl from Student Data or Teacher or Principal APPR
Data is received, the Pl will be encrypted while in motion and at
rest.

SIMAREN CORP D/B/A WISDOM

ROTECTIVE SERVICES

By: (Signature)

(Printed Name) Kay

(Title) CEO

Date
06/22/2023




THIRD AMENDEMENT TO
CONSULTANT SERVICES CONTRACT
AND
THE ASSOCIATED DATA PRIVACY AGREEMENT

This Amendment (“Amendment 3”) to (1) the Consultant Services Contract between Hauppauge Union
Free School District and SIMAREN Corp. dba Wisdom Protective Services for the provision of consulting
services for the 2020-2021 school year (“the Contract™) and (2) the associated Data Privacy Agreement
(“DPA™) is made and entered into as of October 1, 2022, The Hauppauge Union Free School District (“the
District™) and SIMAREN Corp. dba Wisdom Protective Services (“Consultant™) are collectively referred
to herein as the “Parties™ and individually as a *Party.”

‘WHEREAS the District and Consultant entered the Contract for the provision of consulting services for
the 2020-2021 school year; and

WHEREAS the District and Consultant extended the Contract for the 2021-2022 school year pursuant to
an Amendment to the Contract made and entered into as of July 1, 2021 (“Amendment 1”); and

WHEREAS the District and Consultant further extended the Contract for the 2022-2023 school year
pursuant to the Second Amendment to the Contract made and entered into as of July 1, 2022
(“Amendment 2"); and

WHEREAS the District and Consultant entered into an associated DPA; and

WHEREAS, pursuant to paragraph 2(a) of Amendment 2, new rates were accepted by Eastern Suffolk
BOCES pursuant to a request for proposals;

NOW, THEREFORE, the parties agree as follows:

1. Effective as of October 1, 2022, the Basis Paragraph is deleted and replaced in its entirety with
the following:

“Basis: $ 11,007.16 per month ,”

2, Except as expressly amended or modified by this Amendment 3, the Contract, as amended or
modified by Amendment 1 and Amendment 2 continues, and remains in full force and effect.

3. This Amendment 3 will be governed by the laws of the State of New York.

4, This Amendment 3 may be executed in one or more counterparts, all of which will be considered
one and the same agreement. This Amendment 3 may be executed by facsimile or PDF signature,
each of which will constitute an original for all purposes.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment 3 on the dates written
below.

HAUPPAUGE UNION FREE SIMAREN CORP
SCHOOL DISTRICT dba WISDOM PROTECTIVE SERVICES



By: Davidfars y: (gay Sinfgaren
President, Board of Education xecun Director

Date: /Oﬂ S//Z 2 Date: “2 / % /7



EXHIBIT B: BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY -

SUPPLEMENTAL INFORMATION FOR CONTRACTS THAT UTILIZE
PERSONALLY IDENTIFIABLE INFORMATION

Pursuant to Education Law § 2-d and 8 NYCRR § 121.3, the District is required to post information
to its website about its contracts with third-party contractors ("Service Agreementis”) that will receive
Personally Identifiable Information (“PlI"} from Student Data or Teacher or Principal APPR Data.

SIMAREN CORP D/8/A
WISDOM PROTECTIVE
SERVICES

Term of Service Agreement

Agreement Start Date: July 1, 2020
Agreement End Date: June 30, 2023

Description of the
purpose(s) for

which Contractor

will
receive/access/use Pll

Pil received by the Contractor will be received, accessed and used
enly to perform the Contractor’s Services pursuant to the Service
Agreement with the District.

List Purposes: Provision of security consulting services to the
District.

Type of Pl that

Check all that apply:

Requirement

Contractor will
X StudentPll
receive/access
[] Teacher or Principal APPR Data
Subcontractor The Contractor will only share Pl with entities or persons
authorized by the Service Agreement. The Contractor will not
Written utilize Subcontractors without written contracts that require the
Subcontractors to adhere to, at a minimum, materlally similar data
Agreement protection obligations imposed on the contractor by state and

federal laws and regulations, and the Service Agreement.
Check applicable option.

X Contractor will not utilize Subcontractors.
O Contractor will utilize Subcontractors.

Data Transition ang Secure
Destruction

Upon expiration or termination of the Service Agreement, the
Contractor will, as directed by the District in writing:

. Securely transfer data to District, or a successor contractor
at the District’s option and written discretion, in a format agreed to
by the parties.




. Securely delete and destroy data by taking actions that
render data written on physical (e.g., hard copy) or electronic
media unrecoverable by both ordinary and extraordinary means.

Challenges to Data Accuracy

Parents, students, teachers or principals who seek to challenge the
accuracy of Pll will do so by contacting the District. If 2 correction to
data is deemed necessary, the District will notify the Contractor.
The Contractor agrees to facilitate such corrections within 21
calendar days of receiving the District’s written request.

Secure Storage and
Data Security

The Contractor will store and process Pl from Student Data or
Teacher or Principal APPR Data in compliance with § 2-d(5) and
applicable regulations of the Commissioner of Education, as the
same may be amended from time to time, and in accordance with
commercial best practices, including appropriate administrative,
physical and technical safeguards, to secure district Data from
unauthorized access, disclosure, alteration and use. The Consultant
will use legally-required, Industry standard and up-to-date secu rity
tools and technologies such as anti-virus protections and intrusion
detection methods in providing services pursuant to the Service
Agreement. The Contractor will conduct periodic risk assessments
and remediate any identified security vulnerabilities in a timely
manner.

Please describe where Pl will be stored and the security
pratections taken to ensure Pll will be protected and data security
and privacy risks mitigated in a manner that does not compromise
the security of the data:

(a) Storage of Electranic Data {check all that apply):

O Using a cloud or infrastructure owned and hosted by a third
party.

O Using Contractor owned and hosted solution

X Other: The Contractor represents and warrant that it will

not store Pll obtained from Student Data or Teacher or Principal
APPR Data from the District electronically.

(b) Storage of Non-Electronic Data: The Contractor represents that
it will not stare Pll obtained from Student Data or Teacher or
Principal APPR Data in any form.

{c) Security Protections: Neither the District nor Contractor will
cammunicate any Pll from Student Data or Teacher or Principal
APPR Data efectronically to the other party, unless the
communication occurs on the District’s computer netwark or
another secure portal that the District owns and maintains. The
District Is advised that it may communicate verbally to the




Contractor's Executive Director who will ensure that dissemination
of that information will be made verbally only to those who need
such information to perform the Services or through the District’s
computer network or another secure portal that the District owns
and maintains.

Encryption If, at any time, Pli from Student Data or Teacher or Principal APPR
Data Is received, the Pl will be encrypted while in motion and at
rest.

2
SIMAREN CORP D/8/A WISD@M PROTECTIVE SERVICES

By: {Signature) HW

(Printed Name) V - ;{ﬂ)’ j/Mffng)
{Title) [ E’ﬂ v

Date: /ﬂ’ /7: / ZﬂZD




SECOND AMENDEMENT TO
CONSULTANT SERVICES CONTRACT
AND
AMENDMENT TO THE ASSOCIATED DATA PRIVACY AGREEM ENT

This Amendment (“Amendment 2”) to (1) the Consuliant Services Coniract between Hauppauge Union
Free School District and SIMAREN Corp. dba Wisdom Protective Services for the provision of consulting
services for the 2020-2021 school year (“the Contract”) and (2) the associated Data Privacy Agreement
("DPA™) is made and entered into as of July 1, 2022. The Hauppauge Union Free School District (“'the
District™) and SIMAREN Corp. dba Wisdom Protective Services ("Consultant”) are collectively referred
to herein as the “Parties” and individually as a “Party.”

WHEREAS the District and Consultant entered the Contract for the provision of consulting services for
the 2020-2021 school year; and

WHEREAS the District and Consultant extended the Contract for the 2021-2022 school pursuant to an
Amendment to the Contract made and entered into as of July 1, 2021 (“Amendment 1"); and

WHEREAS the District and Consultant entered into an associated DPA; and

WHEREAS the District and Consultant have agreed to further extend the Contract for the 2022-2023
school year, and wish to amend the Contract and the DPA to reflect the terms for the 2022-2023 year;

NOW, THEREFORE, the parties agree as follows:
1. Effective as of July 1, 2022, the Term of the Contract js extended to June 30, 2023,
2, Schedule A of the Contract is modified as follows:

a. The Basis Paragraph is deleted and replaced in its entirety with the following:

“Basis: $9,960.33 per month for July and August 2022

$10,159.54 for September 2022."

The amount for the months of October 2022 through June 2023, will be
determined pursuant to the Request for Proposals submitted to and accepted by Eastern
Suffolk BOCES and accepted by the District in a written Amendment. =

b. The Completion Date is changed to June 30, 2023.
3. The section of the Contract titled “INSURANCE” is amended as follows:

a. Subsection “a. Commercial General Liability Insurance” is amended by adding the
following required sublimits:

$2,000,000 Products and Completed Operations
$1,000,000 Sexual Misconduct and Assault
$100,600 Fire Damage

$10,000 Medical Expensc

b. Subsection “e. Excess Insurance"” is amended by adding “and automobile Hability



coverage” afler “the required general liability coverage.

€ The second bullet is amended to read: “state that Consultant’s coverage is
primary and non-contributory coverage for the District, its Board, employees and
voluiieers with a waiver of subrogation in favor of the District.”

4, Exhibit B to the DPA is replaced with the revised Exhibit B annexed to this Amendment 2. The
Consultant must sign the revised Exhibit B.

5. The Consultant hereby represents and warrants that there are no changes to the Consultant’s Data
Security and Privacy Pian attached to the DPA as Exhibit C.

6. Paragraph 14 of the DPA is amended to reflect that the District’s Data Protection Officer is now Tim
McCarthy with an email address of mecarthyt@hauppauge k12.ny.us.

7. Except as expressly amended or modified by this Amendment 2, the Contract, as amended or
modified by Amendment 1 continues, and remains in full force and effect.

8. This Amendment 2 shall be govemned by the laws of the State of New York.

9. This Amendment 2 may be executed in one or more counterparts, all of which will be considered
one and the same agreement, This Amendment 2 may be executed by facsimite or PDF signature,
each of which will constitute an original for all purposes,

IN WITNESS WHEREQF, the parties hereto have executed this Amendment 2 on the dates written
below.

HAUPPAUGE UNION FREE SIMAREN CORP
SCHOOL DISTRICT dba WISDOM PROTECTIVE SERVICES

V0 & M~

By:  David Barshay
President, Board of Education

Date: § JZZ {ZL




SCHEDULE A
NDED FOR JULY 1,2022 - 30, 2023

Wisdom Protective Services
837 Old Country Road
Westbury, New York 11590

Basis: $9,960.33 per month for July and August 2022
$10,159.54 for September 2022.

The amount for the months of October 2022 through June 2023, wilt be
determined pursuant to the Request for Proposals submitted to and accepted by
Eastem Suffolk BOCES and accepted by the District in a written Amendment.

Commencement Date: July 1, 2022
Completion Date: June 30, 2023
Payment Schedule

District will make payment(s) within sixty (60) days of its receipt, review and approval of
a proper invoice (form and substance satisfactory to District) for Consultant’s services.
The invoice must include, at a minimum, total hours, dates that the invoice covers, and
total amount due for the period specified.

Description of services/Deliverables/Projects to be Performed

During the term of this AGREEMENT, Consultant shall devote the necessary time,
attention and encrgics to provide Security Director Services to District and shall not be
engaged in any other work or employment incompatible with the full and proper conduct
of the services performed for District. Consultant will provide services to District on each
day that school is open for students and an additional 40 days to be agreed to by the
Superintendent of Schools or his designee and Consultant.



EXHIBIT B: BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY -

SUPPLEMENTAL INFORMATION FOR CONTRACTS THAT UTILIZE
PERSONALLY IDENTIFIABLE INFORMATION

Pursuant 15 Edication Law § 2-d and 8 NYCRR § 121.3, the District is required to post information
to its website about Its contracts with third-party contractors (*Service Agreements”) that will recelve
Personally Identifiable Information (“PIF") from Student Data or Teacher or Principal APPR Data,

SIMAREN CORP D/B/A
WISDOM PROTECTIVE
SERVICES
Term of Service Agreement Agreament Start Date: July 1, 2020
Agreement End Date; June 30, 2023
Description of the Pll received by the Contractor will be received, accessed and used
purpose(s) for only to perform the Contractor's Services pursuant to the Service
which Contractor Agreement with the District.
will
receive/access/use Pl List Purposes: Provision of security consulting services to the
District.
Type of Pll that Check all that apply:
Contractor will
X Student il
receive/access
O Teacher or Principal APPR Data
Subcontractor The Contractor will only share Pl with entities or persons
authorized by the Service Agreement. The Contractor will not
Written utilize Subcontractors without written cantracts that require the
Subcontractors to adhere to, at a minlmum, materially simllar data
Agreament protection obligations imposed on the contractor by state and
federal laws and regulations, and the Service Agreement.
Requirement
Check applicable option.
X Contractor will not utilize Subcontractors.
] Contractor will utilize Subcontractors.
Data Transition and Secure Upen expiration or termination of the Service Agreement, the
Destruction Contractor will, as directed by the District in writing:
] Securely transfer data to District, or a successor contractor
at the District’s option and written discretion, In a format agreed to
by the parties.




. Securely delete and destroy data by taking actions that
render data written on physical {e.g., hard copy) or electronic
media unrecoverable by both ordinary and extracrdinary means..

Chalienges to Data Accuracy

Parents, students, teachers or principals who seek to challenge the
accuracy of Pil will do so by contacting the District. If a correction to
data is deemed necessary, the District will notify the Contractor,
The Contractor agrees to facilitate such corrections within 21
calendar days of recelving the District's written request.

Secure Storage and
Data Security

The Contractor will store and process Pli from Student Data or
Teacher or Principal APPR Data in compliance with § 2-d(5) and
applicable regulations of the Commissioner of Education, as the
same rmay be amended from time to time, and in accardance with
commercial best practices, including appropriate administrative,
physical and technical safeguards, to secure district Data from
unauthorized access, disclosure, alteration and use. The Consultant
will use legally-required, industry standard and up-to-date security
tools and technologies such as anti-virus protections and intrusion
detectlon methods in providing services pursuant to the Service
Agreement, The Contractar will conduct periodic risk assessments

and remediate any identified security vulnerabilities In a timely
manner.

Please describe where Pl will be stored and the security
protections taken to ensure Pll will be protected and data security

and privacy risks mitigated in a manner that does not compromise
the security of the data:

{a) Storage of Electronic Data (check all that apply):

D Using a cloud or infrastructure owned and hosted by a third
party.

o Using Contractor owned and hosted solution

X Other: The Contractor represents and warrant that it will
not store Pil obtained from Student Data or Teacher or Principal
APPR Data from the District electronically.

(b} Storage of Non-Electronic Data: The Contractor represents that
1t will not store Pli obtained from Student Data or Teacher or
Principal APPR Data in any form.

(¢} Security Protections: Nelther the District nor Contractor will
communicate any Pl from Student Data or Teacher or Principal
APPR Data electronically to the other party, unless the
communication occurs on the District’'s computer network or
another secure portal that the District owns and maintains. The
District is advised that it may communicate verbally to the




Contractor’s Executive Director who will ensure that dissemination
of that information will be made verbally only to those who need
such information to perform the Services or through the District*s
computer network or another secure portal that the District owns

and maintains.

Encryptlon If, at any time, Pl from Student Data or Teacher or Principal APPR
Data Is recelved, the Pl will be encrypted while in motion and at
Fest,

SIMAREN CORP D/B/AJMISPOM PROTECTIVE SERVICES

By: (Signature)

(Printed Name) U

/l( 2/ )// A 4

(Title) ﬁ ,

Date: Z / Z)///ZV 272




AMENDEMENT TO
CONSULTANT SERVICES CONTRACT

This Amendment (“the Amendment™) to the Consultant Services Contract between Hauppauge Union Free
School District and SIMAREN Corp. dba Wisdom Protective Services for the provision of consulting
services for the 2020-2021 school year (“the Contract™) is made and entered into as of July 1, 2023, The
Hauppauge Union Free Schoo! District (“the District”) and SIMAREN Corp. dba Wisdom Protective
Services (“Consultant™) are collectively referred to herein as the “Parties” and individually as a “Party.”

WHEREAS the District and Consultant entered the Contract for the provision of consulting services for
the 2020-2021 schoo! year; and

WHEREAS the District and Consultant have agreed to extend the Contract for the 2021-2022 schoo] year,
and wish to amend the Contract to reflect the terms for the 2021-2022 year;

NOW, THEREFORE, the parties agree as follows:

1.
2.

Effective as of July 1, 2021, the Term of the Contract is extended to June 30, 2022,
Schedule A of the Contract is modified as follows:
a The Basis Paragraph is deleted and replaced in iis entirety with the following:

“Basis: $9,502.00 per month for July and August 2021
$9,960.33 per month for each month from Sepiember 2021
through June 2022

b The Completion Date is changed to June 30, 2022.

Paragraph 7 in the section of the Contract titled “SERVICES AND RESPONSIBILITIES” is
modified by deleting ali references to the “Assistant Superintendent for Personnel &
Administration” and replacing those references with the “Deputy Superintendent.”

The section of the Contract titled “PLAN FOR SECURITY AND PROTECTION OF
PERSONALLY IDENTIFIABLE INFORMATION™ is deleted and replaced in its entirety with
the following:

“PLAN FOR SECURITY AND PROTECTION OF PERSONALLY IDENTIFIABLE
INFORMATION:

A, “District Data® means all information obtained by Consuitant from the District or
by Consultant in connection with the Services provided by Consuitant pursuant to this
Apreement, including but not limited to business, administrative and financial data,
intellectual property, student and personnel data, and metadata. The term, “District Data™
does not inctude any information made publicly available by the District, except student
and personnel data which will be considered “District Data” regardless of whether or not
it is made public.

B. “Personally ldentifiable Information” or “P11” includes, but is not limited to: (i) a
person's name or address or the names or addresses of a student’s parents or other family



IN WITNESS WHEREOF, the parties hereto have executed this Amendment on the dates written below.

HAUPPAUGE UNION FREE SIMAREN CORP

SCHOOL DISTRICT dba WISDOM PROTECTIVE SERVICES
David Barshay — By ay Si
President, Board of Education xecut Dnrector

Date: 4 IZ i ‘Z 0zi Date:___ September 17, 2021



HAUPPAUGE UNION FREE SCHOOL DISTRICT
DATA PRIVACY AGREEMENT

Between
HAUPPAUGE UNION FREE SCHOOL DISTRICT
and
SIMAREN CORP. d/bfa WISDOM PROTECTIVE SERVICES

This Data Privacy Agreement ("DPA"}is by and between the Hauppauge Union Free School
District (“the District”) and SIMAREN CORP. d/b/a WISDOM PROTECTIVE SERVICES {"the Contractor”),
collectively, “the Parties.”

ARTICLE I: DEFINITIONS
As used in this DPA, the following terms have the following meanings:

1. Breach: The unauthorized acquisition, access, use, or disclosure of Personally identifiable
information of District Data, or a breach of the Contractor’s security that leads to the accidental or
unlawful destruction, loss, aiteration, unauthorized disclosure of, or access to Personally Identifiable
information.

2. Commercial or Marketing Purpose: The sale, use or disclosure of Personally identifiable
Information for purposes of receiving remuneration, whether directly or indirectly; the sale, use or
disclosure of Personally Identifiable Information for advertising purposes; or the sale, use or disclosure
of Personally identifiable Information to develop, improve or market products or services to students.

3. Disclose: To permit access to, or the release, transfer, or other communication of personally
identifiable information by any means, including oral, written or electronic, whether intended or
unintended.

4. District Data: All information obtained by the Contractor from the District or by the Contractor
in connection with the Services provided by the Contractor pursuant to the Service Agreement, Including
but not limited to business, administrative and financial data, intellectual property, student and
personnel data, and metadata. The term, “District Data” does not include any information made publicly
available by the District, except Personally identifiable Information from student and personnel data
which will be considered "District Data” regardiess of whether or not it is made public,

S. Education Record: An education record as defined in the Family Educational Rights and Privacy
Act and its implementing regulations, 20 U.S.C. 1232g and 34 C.F.R. Part 99, respectively.

6. Educationat Agency: As defined in Education Law 2-d, a school district, board of coaperative
educational services, School, or the New York State Education Department.

7. Eligible Student: A student who is elghteen years of age or older.

8. Encrypt or Encryption; As defined in the Health Insurance Portability and Accountability Act of

1996 (HIPAA) Security Rule at 45 CFR § 164.304, means the use of an algorithmic process to transform



ptincipals that is confidential and not subject to Release pursuant to the provisions of Education Law §§
3012-c and 3012-d.

ARTICLE Il: PRIVACY AND SECURITY OF PII
1. Compliance with Law,

In arder for the Contractor to provide Services to the District pursuant to the Service Agreement; the
Contractor may receive District Data regulated by several New York and federal laws and regulations,
among them, the Family Educational Rights and Privacy Act ("FERPA"} at 20 U.S.C. § 1232g {34 CFR Part
99); Children's Online Privacy Protection Act {“COPPA”} at 15 U.5.C.§§ 6501-6506 (16 CFR Part 312);
Protection of Pupil Rights Amendment {*PPRA”) at 20 U.5.C. § 1232h (34 CFR Part 98); the Individuals
with Disablliities Education Act {“IDEA”) at 20 U.5.C. § 1400 et seq. (34 CFR Part 300); New York

Education Law § 2-d; and the Commissioner of Education’s Reguilations at 8 NYCRR Part 121. The Parties
enter this DPA to address the requirements of New York law and to protect District Data. The Contractor
agrees to maintain the confidentiality and security of District Data in accordance with applicable New
York, federal and local laws, rules and regulations.

2. Authorized Use.

The Contractor has no property or licensing rights or clalms of ownership to District Data, and the
Contractor must not use District Data for any purpose other than to provide the Services set forth in the
Service Agreement. The Contractor agrees that neither the Services provided to the District nor the
manner in which the Services are provided by the Contractor will violate applicable New York, federal
and local laws, rules and regulations.

If the Contractor has access to District Data that Is subject to the Family Educational Rights and Privacy
Act ("FERPA"), the Contractor acknowledges that for purposes of this Agreement It will be designated as
a “school official” with a “legitimate educational interest” pursuant to FERPA and its implementing
regulations, and the Contractor agrees to abide by the limitations and requirements imposed on school
officials.

ER Collection of Data.

The Contractor represents and warrants that it will only collect data from the District or District
employees or other End Users (the term “End Users” means the individuals authorized by the District to
access and use the Services) that is necessary to fulfill the Contractor’s duties pursuant to the Service
Agreement.

4. Data Security and Privacy Plan.

The Contractor must adopt and maintain administrative, technical and physical safeguards, measures
and controls to manage privacy and security risks and protect District Data in a mnanner that complies
with New York, federal and local laws, rules and regulations and the District’s policies. Education Law §
2-d requires that the Contractor provide the District with a Data Privacy and Security Plan that outlines
such safeguards, measures and controls including how the Contractor will implement all applicable
state, federal and local data security and privacy requirements. The Contractor’s Data Security and
Privacy Plan is attached to this DPA as Exhibit C and is incorporated into this DPA.



compromises P, the Contractor must follow the Data Breach reporting requirements
set forth herein.

{e)  The Contractor wili take full responsibility for the acts and omissions of its officers,
employees and Subcontractors.

{f) The Contractor must not Disclose District Data to any other party (a party other than the
Contractor’s officers or employees or Subcontractors who does not need access to the
District Data to provide the Services pursuant to the Service Agreement) without the
prior written consent of the District {if necessary, the District wili obtain the required
consent(s) from third parties) unless the disclosure is required by statute, court order or
subpoena, and the Contractor makes a reasonable effort to notify the District of the
court order or subpoena in advance of compliance but in any case, provides notice to
the District no later than the time the District Data is disclosed, unless such disclosure to
the District is expressly probibited by the statute, court order or subpoena.

(g)  Exceptas prohibited by law, the Contractor will: (i} immediately notify the District of any
subpoenas, warrants, or other legal orders, demands or requests received by the
Contractor seeking District Data; (i) consult with the District regarding the Contractor's
response; {iil) cooperate with the District’s reasonable requests in connection with
sfforts by the District to intervene and quash or modify the legal order, demand or
request; and (iv) upon the District’s request, provide the District with a copy of the
Contractor's response,

{n)  Upon the District’s request, the Contractor agrees that it will promptly make any District
Data held by the Contractor avallable to the District.

8. Training.

‘The Contactor must ensure that all its officers, employees and Subcontractors who have access to Pil

have received or will receive training on the federal and state laws governing confidentiality of the data
prior to recelving access.

9. Term and Termination.

This DPA will be effective as of the date the Services Agreement is effective and will terminate on the
termination of the Services Agreement. However, the obligations of the parties pursuant to this DPA will
survive the expiration of the Service Agreement and will continue until the Contractor and
Subcontractors no longer retain Pll and no longer retain access to PIL.

10. Data Return and Destruction of Data.

(a) Protecting Pil from unauthorized access and disclosure is of the utmost importance to the
District, and the Contractor agrees that it is prohibited from retaining Pil or continued
access to Pil or any copy, summary or extract of Pll, on any storage medium (inctuding,
without limitation, In secure data centers and/or cloud-based facilitles) whatsocever beyond
the period of providing Services to the District, unless such retention is expressly authorized
for a prescribed period by the Service Agreement or other written agreement between the
Parties, expressly requested by the District for purposes of facilitating the transfer of Pil to



description of Contractor’s investigation; and the contact information for
representatives who can assist the District, Violations of the requirement to notify the
District are subject to civil penalty(ies) pursuant to Education Law § 2-d. The Breach of
certain P) protected by Education Law §2-d may subject the Contractor to additional
penalties.

b. Notifications required to be made to the District pursuant to this paragraph must be
sent to the following people at the fotllowing addresses:

Superintendent of Schools
Hauppauge Union Free School District
495 Hoffman Lane

Hauppauge, NY 11788-2836

Emall: charad @hauppauge k12.0y.us

Dr. Donald B. Murphy

Data Protection Officer

Hauppauge Union Free School District
495 Hoffman Lane

Hauppauge, NY 11788-2836

Email: murphydo@hauppauge k12 .ny.us

15, Cooperation with Investigations.

Contractor agrees that it will cooperate with the District and law enforcement, where necessary, in any
investigations into a Breach. Any costs incidental to the required cooperation or participation of the
Contractor or its’ officers, employeas or Subcontractors, as related to such investigations, will be the
sole responsibitity of the Contractor if the Breach is attributable to Contractor or its Subcontractors.

16. Notification to Individuals.

Where a Breach of Pll occurs that Is attributable to Contractor, Contractor will pay for or promptly
reimburse the District for the full cost of the District’s notification to Parents, Eligible Students, teachers,
and/or principals, in accordance with Education Law § 2-d and 8 NYCAR Part 121.

ARTICLE 1lI: PARENT AND ELIGIBLE STUDENT PROVISIONS
1, Parent and Eligible Student Access.

Education Law § 2-d and FERPA provide Parents and Eligible Students the right to inspect and review
their child’s or the Eligible Student’s Student Data stored or maintained by the District. To the extent
Student Data is held by the Contractor pursuant to the Service Agreement, the Cantractor must respond
within 20 calendar days to the District's requests for access to Student Data so the District can facilitate
review by a Parent or Eligible Student, and facilitate corrections, as necessary. If a Parent or Eligible
Student contacts Contractor directly to review any of the Student Data held by the Contractor pursuant
to the Service Agreement, the Contractor must promptly notify the District and refer the Parent or
Eligible Student to the District.



EXHIBIT A - Education Law § 2-d Parents’ Bill of Rights for Data

Privacy and Security

Education Law § 2-d Parents’ Bill of Rights for Data Privacy and Secu rity

HAUPPAUGE UNION FREE SCHOOL DISTRICT

PARENTS’ BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY

Summary of Rights and Information for Parents and Students

The Hauppauge Union Free School District is committed to ensuring the privacy of
student personally identifiable information and recognizes that parents (incl uding lega! guardians
or persons in parental relationships) and eligible students (students 18 years of age and older) are
eatitled to certain rights with regard to a student’s personally identifiable information, To this
end, the District is providing the following Parent's Bill of Rights for Data Privacy and Security:

A student’s personally identifiable information (“PII”") cannot be sold or released
for any commercial purposes. PiJ, as defined by Education Law § 2-d and the
Family Educational Rights and Privacy Act (“FERPA™), includes direct identifiers
such as a student’s name or identification number, parent’s name, or address; and
indirect identifiers such as a student’s date of birth, which when linked to or
combined with other information can be used to distinguish or trace a student’s
identity. Please see FERPA’s regulations at 34 CFR § 99.3 for a more complete
definition.

Parents and/or eligible students have the right to inspect and review the complete
contents of the student’s education records stored or maintained by the District.
This right may not apply to parents of an eligible student.

State and federal laws such as New York Education Law § 2-d, the Commissioner
of Education’s Regulations at 8 NYCRR Part 121, FERPA, the Children’s Online
Privacy Protection Act, the Protection of Pupil Rights Amendment, and the
Individuals with Disabilities Education Act protect the confidentiality of a
student’s PII.

Safeguards associated with industry standards and best practices, including but
not limited to, encryption, firewalls, and password protection, must be in place
when data is stored or transferred.

A complete list of all student date elements collected by the State is available for
public review at www.nysed.gov/data-privacy-security/student-data-inventory and
by writing to: Chief Privacy Officer, New York State Education Department, 89
Washington Avenue, Albany, NY 12234.

Parents have the right 1o have complaints about possible breaches and
unauthorized disclosures of PII addressed.



9. District workers who handle PII will receive annual training on applicable federal
and State laws, regulations, policies and safeguards which will be in alignmemnt
with industry standards and best practices to protect PII,

SIMAREN CORPad/tya WISDOM PROTEGTIVE SERVICES

By:
i

Kay Simaren ;

Date: September 17, 2071




Data Transition and Secure
Destruction

Upon expiration or termination of the Service Agreement, the
Contractor will, as directed by the Distrlct in writing;

. Securely transfer data to District, or a successor contractor
at the District’s option and written discretion, in a format agreed to
by the parties.

. Securely delete and destroy data by taking actions that
render data written on physical (e.g., hard copy) or electronic
media unrecoverable by both ordinary and extraordinary means.

Challenges to Data Accuracy

Parents, students, teachers or principals who seek to challenge the
accuracy of PIl will do so by contacting the District. if a correction to
data is deemed necessary, the District will notify the Contractor.
The Contractor agrees to facilitate such corrections within 21
calendar days of receiving the District’s written request.

Secure Storage and
Data Security

The Contractor will store and process District Data in compliance
with § 2-d(5) and applicable regulations of the Commissioner of
Education, as the same may be amended from time to time, and in
accordance with commercial best practices, including appropriate
administrative, physical and technical safeguards, to secure district
Data from unauthorized access, disclosure, alteration and use. The
Contractor will use legally-required, industry standard and up-to-
date security toois and technologies such as anti-virus protections
and intrusion detection methods in providing services pursuant to
the Service Agreement. The Contractor will conduct periodic risk
assessments and remediate any identified security vuinerabilities in
a timely manner,

Please describe where Pit will be stored and the security
protections taken to ensure Pli will be protected and data security
and privacy risks mitigated in a manner that does not compromise
the security of the data:

(2) Storage of Electronic Data {check all that apply):

Using a cloud or infrastructure owned and hosted by a third
party.

Using Contractor awned and hosted solution

X Other: The Contractor represents and warrant that it will
not store Pll obtain from Student Data or Teacher or Principal APPR
Data from the District electronically.

{b) Storage of Non-Electronic Data: The Contractor represents and
warrants that it will not store Pl obtain from Student Data or
Teacher or Principal APPR Data in any form.




EXHIBIT C - CONTRACTOR’S DATA PRIVACY AND SECURITY PLAN

The Hauppauge Union Free School District is required to ensure that all contracts with a third-party
contractor include a Data Security and Privacy Plan pursuant to Education Law § 2-d and Section
121.6 of the Commissioner’s Regulations, The Contractor must complete the following or provide a
plan that materially addresses its requirements, including alignment with the NIST Cybersecurity
Framework, which is the standard for educational agency data privacy and securify policies in New
York State. The terms of the plan cannot conflict with any other terms of or Exhibits to the Data
Privacy Agreement to which this Exhibit C is attached. While this plan is not required to be posted
to the District’s website, contractors should nevertheless ensure that they do mot include
information that could compromise the security of their data and data systems. DO NOT

LIMIT RESPONSES TO THE SPACES PROVIDED.

Outline how you will implement
applicable data security and privacy

1| contract requirements over the life of
the Contract

Wisdom's Protective's Data Privacy Policy is anached
hereto and incorporate herein.

Specify the administrative, operational
2 and technical safeguards and practices
that you have in place to protect PII.

All Wisdom Protective employees are bound by
confldentiality agreements which prohibit unauthorized
use or disclosure of client information.

CoHection of P11 under the Service Agreement will be
timited and, will comply with dala privacy laws
applicable to the Distriet,

In the event Wisdom Protective collects Pl while
performing services, the use and disclosure of sensitive
information is restricted to a handful of personnel,
(including as necessary the 24/7 command center)
based on their job responsibilities (such employees,
“access employees™) and will never be stored
clectronically on systems owned or maintained by
Wisdom

Nevertheless, all Wisdom Protective electronic systems
are password protected the access to which is strictly
monitored by our Executive Direclor. All documents
are housed at our headquarters, which has layered
levels of security (i.e., access to sensitive information
is kept in a restricted area within the headquarters.)

Specify how your officers, employees
and Subcontractors who have access to
3| Pllpursuant o the Service Agreement
will receive training on the federal and
State laws that govern the
confidentiality of PII.

Confidentiality and discretion are ingrained in Wisdom
Protective’s business processes. Wisdom Protective’s
“access employees” are in regular contact with our
Executive Director and are trained (and do not) release
information without his express authorizatien.




WISDCOM

FROTECTIVE

Wisdom Protective Sarvices
Data Privacy Policy

L Data Protection Principles

Simaren Corp dba Wisdom Protective Services (“Wisdom™) is committed to maintaining and
processing data in accordance with applicable privacy laws and all contractual confidentiatity and
privacy obligations. In furtherance thereof, Wisdom shali be guided by the following data
protection principles:

1. Fair, Lawful & Transparent: Wisdom shall collect and process all personally identifiable
information {"P1I"} fairly, lawfully, and transparently.

2. Collection Limited: Wisdom shall collect Pll only for specified and legitimate purposes
and shall not further use (process) the Pil in a manner that is incompatible with those
purposes, except as required or permitted by law.

3. Accuracy (Data Integrity}: Pll maintained by Wisdom shall be accurate and, where
necessary, kept up to date.

4. Retentlon: Wisdom shall retain Pll for no longer than is nacessary for the purposes for
which It was collected or processed, except as may be required or permitted by law.

5. Safeguards {Confidentiality & Security): Wisdom shall use appropriate safeguards,
including physical, contractual, technical, and organizational measures, 1o protect against
unautharized or unlawful access Lo, disclosure of, or processing of PH,

. Collaction of Pll
1. Methods of Collaction

Wisdom collects PIl directly from the person (e.g., in written employment applications, and
investigative reports), over the phone, electronically {e.g., In smails, texts and faxes) and over
monitoring devices (e.g., in security cameras or via tracking programs in our company cars).
Wisdom's timekeeping application (ADP) coliects geolocation Iinformation from devices
attempting to clock in or clack oul. Wisdom does not collect |P addresses or cookies from
individuals who interact with our website.

2. Categorles of Pil Collected & Purpose of Collection
a Client (and Prospective Client) Relationship Information
Wae collect and maintain Pil such as name, titie, and contact information (emall, phone)
for our clients so that we can contact them regarding matters related to the services we
provide and anciliary matters (including sollciting their willing to serve as references for

Wisdom). We contact prospective cliants regarding bids, requests for proposals and to
pitch our services.

Last Update: June 2021



b. Information Obtalned While Performing Services

We collect Pll from our clients and others (s.g., witnesses) In the course of providing our
services. Pl coflected may include images on security cameras and Pll collected in
connection with shift and security incident reporis such as name, contact information (e.g.,
phone, emall) and physical identifiers (age, sex, apparent race/ethnicity) of individuals
encountered on our shifts or involved in any security incident. Depending on the incident,
other identifying information might be coflected (s.g.. if there is an accident involving a
vehicle, we would coliect driver's license and insurance coverage information).

For our clients that are schools, generally we request thet there be no disclosure of any
Information that would be considered a “student record” or “teacher or principal annual
professional performance review” within the meaning of the Individuals with Disabilities in
Education Act or the New York State Education Law. If a client wishes to disclose such
information because of a particular security concem, the client should be advised to
disclose the information verbally to Mr. Kay only who will ensure that dissemination of the
information is limited to only those who need the information to support the client.

c. HR Information (including the Recruiting Process)

We collect and malntain Pl of our employees (and a subset of this information for recrults)
to assist us in evaluating the qualifications of our workforce, meeting contractual and legal
requirements related to employeos and the employment relationship (generally) and
security professionals (specifically) and administering employment-related programs. The
Pil collected may include: nams, contact information (address, emall, phone, emergency
contact), family status information, demographic information (age, race, ethnicity),
information about education and jeb qualification (diplomas, certificates, classes taken,
license-related information {driving history, arrests that occur while on our securliy license,
fingerprints), background check information, pay-related information (social security
number, dependants, filing status, garmishments, support orders), banking information
{account #s for direct deposil), responses to various requests for employment information
{including from social service agencies), images (e.g., on securlty cameras), geolocation
{e.g.. while driving our vehicles or while clocking in), and medical information (e.g.,
doctor's notes, COVID-12 test resulls).

4. Rules for Processing
a. Accuracy (Data Integrity)
We take reasonable steps to ensure Pll collected is accurate and, to the extent necessary
for the purpose collected, kept up to date). For example, we regularly monitor and confirm
the licensing status of cur security officers and fire safety directors. With respect to HR
information, employees have access to ceriain employment and payroll records wa
maintain in ADP and are advised to update the information if it is inaccurate.
b. Retention

We have adopted a records retention program and regularly purge racords to ensure that
Pl is maintained no longer than necessary for the purpose It is collected.

Last Update! June 2021
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c. Safeguards

We have in place appropriate safeguards (e.g., physical, organizational, and technical) to
minimize the risk of unauthorized or unlawful access to, disciosure of, or processing of Ptl.
For example, access to each Wisdom location where Pl is stored is limited; physical and
electronic access to Pll is restricted to a handful of individuals with access management
solely controlled and strictly monitored by cur Executive Director: software used to access
Pll is kept up to date; when records containing Pil are destroyed or deleted il is done in a
manner that the Pl is unrecoverable (e.g., paper is shredded); service providers with
whom we share Pil (ADP, accountants, lawyers) are contractually or legally bound to
malntain adequate safeguards to protect P# shared with them; PI|

Disclosure of Pl

Except as permitted or required by law, we do not disclose the PIl to third parties in the
ordinary course of business.

Pll from Clients or Obtained While Performing Services: We do not use or disclose
Pl) obtained from our clients or obtained by us white performing services without client
consent except (i) to the extent required by law, or (i) in the context of obtatning
confidential privileged legal advice.

Pil (Other Sources): We may use or disciose PIl that we collect In our business (other
than Pl obtained from clients or obtained while performing services) to the extent
permitted or required by applicable law. For example,

Service Providers: We may disclose HR-related PII to our service providers
such as to ADP (our HR and payroll processing system).

Advisors and Agents: We may disclose Pil to our advisors (such as our lawyers
and accountants) or agents acting on our behalf.

Affiliates: We may disclose PII to our affiliated companies (e.g., another Simaren
corporation entity responsible management services).

Government Entities and Law Enforcement: We may disclose Pl {o
government entities (e.g., social service investigators) and law enforcement,

With Consent: We may disclose Pl with the consent of the subject of the PII
(e.9., in connection with a reference request).

Data Breach

In the event of a breach of security leading to the accidental or unlawful destruction, loss,
alteration, unauthorized disclosura of, or access to, Pll, Wisdom shall promptly assess the risk to
the individuals whose Pil is Impacted and comply with all contractual and legai requirements
regarding such breach.

Last Updeate: Junas 2021






UPPA L FREE SCHOOL DISTRICT
N SERVIC NTRACT

THIS AGREEMENT is entered into this ﬁday of J -J] » 2020 by and between the Hauppauge Union Free
School District (hereinafter *District), and SIMAREN ip. d/b/a Wisdom Protective Services (hereinafter
"Consultant™),

TERM;

This AGREEMENT is for services provided from July I, 2020 to June 30, 2021, unless terminated as
hereinafter specified in this AGREEMENT. Consultant acknowledges that District is under no abligation
to renew this AGREEMENT upon its expiration.

CONDITIONS:
In performing services specified in this AGREEMENT, it is understood that:

1. Consultant is retained by District only for the purposes and to the extent set forth in this AGREEMENT,
Consultant’s relation to District is solely that of an independent contractor during the period of Consultant’s
retention and delivery of services hereunder.

Neither Consultant nor any of its employees, sharcholders, partners, members, officers, directors, agents, or
assigns will be eligible for employee benefits or contributions thereto from District relative to this
AGREEMENT including, but not limited 1o, social security, New York State Worker's Compensation,
unemployment insurance, New York State Retirement System benefits, health or dental insurance ot
malpractice insurance. With regard to employees of Consultant, Consultant alone is résponsible for their
work, pessonal conduct, direction, compensation, and for payment of all employment, income and other taxes
in relation thereto,

2. To the fullest extent permitted by Iaw, Consultant indemnifies and will defend (with counsel selected by
District) and hold harmless District, its employees, agents, representatives and members of the Board of
Education from any and all Habilities, losses, costs, damages, and expenses (including, but not limited to,
reasonable attomey’s fees and disbursements) arising from any claims, disputes, or causes of action of
whatever nature arising, in whole or in part, from the performance of Consultant’s services hereunder, or the
action of, or the failure to act by Consultant, Consultant’s representatives or employees, or anyone for whoge
acts Consultant may be liable.

In the event that any legal proceeding is instituted or any claim or demand with respect to the foregoing is
asserted by any person in respect of which indemnification may be sought from Consultant pursuant to the
provisions of this Paragraph, District will promptly notify Consultant of the legal proceeding, claim or
demand, and give Consultant an opportunity to defend and settle same without any cost to District, and
will extend reasonable cooperation to Consultant in connection with the defense, which will be at the
expense of Consultant. In the event that Consultant fails to defend the same within 30 calendar days of
receipt of the notice, District will be entitled to assume the defense thereof, and Consultant wil] be liable to
repay District for all its expenses reasonably incurred in connection with the defense (including reasonable
attorney’s fees, disbursements, expert witness fees and settlement payments). The fatlure of District to
notify the Consultant of a legal proceeding, claim or demand will not relieve the Consultant of any
obligation that the Consultant has pursuant to this Paragraph unless and only to the extent that the failure
to notify the Consultant materially prejudices the Consultant.



The Consultant agrees not to enter into any waiver, release or settlement of any legal proceeding, claim or
demand for which indemnification may be sought hereunder without the prior written consent of the
District (which consent will not be unreasonably withheld).

All of the provisions of this Paragraph will survive the expiration or sooner termination of this
AGREEMENT.

4. District reserves the right to reject any of the Consultant's staff, which District, at its sole but
reasonable discretion, may deem unqualified.

5. Safeguarding Information: Neither Consultant nor District will use or disclose any information concerning

the services pursuant to this AGREEMENT for any purpose which is prohibited by Federal and State statutes
and/or regulations.

SERVICE SPONSIBIL v

1. During the term of this AGREEMENT. Consultant will provide District with the services set forth in the
attached Schedule "A" and the Director of Security RFP#2019C-005-0726.

2. Consultant will provide conscientious, competent and diligent services throughout the entire term of
this AGREEMENT.

3. Consultant will provide on-site services within District. District will provide a District radio and a
District vehicle for Consultant while providing services on-site. Consultant wilt be responsible for
provision of all other equipment at his own expense. Consultant will pay all others expenses incurred in

connection with the performance of Consultant’s duties hereunder including, but not limited to, automobile
and/or fravel expenses.

4. Consultant will perform such services in accordance with established and acceptable requirements of
the State Education Department.

5. Consultant will provide services and maintain records, logs and reports in accordance with all applicable
laws, regulations and requirements of the New York State Education Department, the New York State
Department of Labor and District policies and procedures in force during the term of this AGREEMENT.
All student records and togs will be the property of District. Consultant must provide District with a copy
of any reports, tests, evaluations or cbservations that are prepared in connection with the services provided
by Consultant pursuant to this AGREEMENT.

6. Review of Records: District will have the right to examine any or all records or accounts maintained by
Consultant in connection with this AGREEMENT.

7. District’s Policies/Authority: Consultant certifies that it has reviewed and is familiar with the policies, rules
and regulations of District including, but not limited to, District’s anti-harassment and anti-discrimination
policies and regulations and District’s Code of Conduct (collectively, “the Policies™). Consultant will
ensure that its employees, representatives, agents and subcontractors and any other person providing
services ot present on District property pursuant to this AGREEMENT (collectively, “Consultant’s Setvice
Providers™) to review and become familiar with the Policies. Copies of the Policies are available at
http:/fwww . heuppauge k12.ny.us/domain/602. Consultant agrees that it will comply with the Policies and
will cause Consultant’s Service Providers to do the same.



CONSULTANT HEREBY CONFIRMS THAT IT HAS IMPLEMENTED A WRITTEN ANTI-
SEXUAL HARASSMENT POLICY THAT MEETS OR EXCEEDS THE REQUIREMENTS OF
NEW YORK LABOR LAW SECTION 201-G AND THAT ANNUAL TRAINING REGARDING
THIS POLICY IS AND WILL BE PROVIDED TO ALL OF ITS EMPLOYEES CONSISTENT
WITH LAW,

Any allegation that Consultant or one of Consultant’s Service Providers has been subjected to harassment or
discrimination while providing services or while present on District praperty pursuant to this
AGREEMENT must be reported immediately to the Assistant Superintendent for Personnel &
Administration (or to the Superintendent if the Assistant Superintendent for Personnel & Administration is
the subject of the allegation or concern). Consultant confirms that it has notified Consultant’s Service
Providers of this requirement.

Consultant will carry out the orders, directions and policies conveyed by District from time to time either
orally or in writing, provided, however, that Consultant will determine the manner of carrying out
Consultant’s professional duties hereunder consistent with Consultant’s status as an independent contractor.

8. Signing of Acknowledgement: Consultant agrees to complete and sign an Acknowledgement Form with
regard to the New York State Education Department Waiver for the New York State Public Retirement

System with respect to each owner of Consultant and each principat employee of Consultant. A schedule of
such persons is attached as Schedule “B.”

ATIO

Consultant represents that it will only assign professionals of good character, who are in good professional
standing and who possess current and valid licenses, if necessary to perform the services under this
AGREEMENT. Consultant represcnts that any professional assigned ta District will not be currently charged
and will not have been charged in the past with any criminal or professional misconduct or incompetence.

Consultant must provide copies of licenses of all professionals servicing District upon the execution of this
AGREEMENT.

In the event that the license of Consultant or any agent or employee thereof is revoked, terminated, suspended,
or otherwise impaired, or if any litigation becomes pending against Consultant, or in the event that Consultant
receives notice of such impending action, Consultant will immediately notify District in Writing,

COMPENSATION:

District agrees to pay Consultant in accordance with Schedule A

INSURANCE:

Consultant will obtain and keep in full force and effect during the term of this AGREEMENT, at Consultant's sole
cost and expense, the following insurance:

a Commercial General Liabllity Insurance



$1,000,000 per occurrence/$2,000,000 aggregate (must include coverage for sexual
misconduct).

The policy must include coverage for assault and battery and for all security-related
services rendered to District by Consultant.

$1,000,000 Personal and Advertising Injury Limit, including coverage for defamation,
false arest, detention and imprisonment.

Automobile Liability
$1,000,000 combined single limit for owned, hired, borrowed and non-owned motor
vehicles.

Workers' Compensation and N.Y.S. Disability

Statutory Workers' Compensation, Employers' Liability and N.Y'S. Disability Benefits
Insurance for all employees. Proof of coverage must be on the approved specific form, as
required by the New York State Workers’ Compensation Board. ACORD certificates are
not acceptable.

A self-employed person and certain partners and corporate officers are excluded from the
definition of “employee” pursuant to Workers' Compensation Law Section 2(4). Assuch,
individuals in such capacity are excluded from Workers' Compensation Law coverage
requirements. A person seeking an exemption must file a CE-200 form with the State. The
form may be completed and submitted directly online to the Workers Compensation Board:
http:Ilwww.wcb.ny.gov!contcm/ebi:u’wc_db_exemp!ionslrequestExemptionOverview.jsp

Professional Errors and Omissions Insurance

$2,000,000 per occurrence/ $2,000,000 aggregate for the professional acts of Consultant
performed under this AGREEMENT for District, If written on a “‘claims-made” basis, the
retroactive date must pre-date the inception of this AGREEMENT. Coverage must
remain in effect for two calendar years following the completion of work.

Excess Insurance
$5,000,000 each occutrence and aggregate. Excess coverage must be on a follow-form
basis over the required general liability coverage.

Notwithstanding any terms, conditions or provisions, in any other writing between the parties, Consultant hereby
agrees to effectuate the naming of District as an additional insured on Consultant's insurance policies, with the
exception of workers' compensation, N.Y. State disability and professional liability. Each policy naming District as
an additional insured must:

be an insurance policy from an insurer licensed in New York State with an A.M. Best rating of not
less than “A-";

state that Consultant’s coverage is primary and non-contributory coverage for District, its Board,
employees and volunteers.

District must be listed as an additional insured by using endorsement CG 2026 or its equivalent. The decision to



accept an altemnative endorsement rests solely with District. A completed copy of the endorsement must be
attached to the certificate of insurance and the certificate must state that the endorsement is being used. The
certificate of insurance must describe the specific services provided by Consultant (e. ., physical therapy,
psychological services) that are covered by the commercial general liability policy and the umbrella policy. At
District's request, Consultant will provide copies of the declarations pages of the liability and umbrella policies
with a tist of endorsements and forms. If so requested, Consultant will provide a copy of the policy endorsements
and forms.

Consultant hereby indemnifies and holds harmless District for any applicable deductibles and self-insured retentions,
all of which are the sole responsibility of Consultant, to the extent not covered by the applicable policy.

If a policy is written on a “‘claims-made" basis, the retroactive date must pre-date the inception of this AGREEMENT.

Consultant acknowledges that failure to obtain the foregoing insurance on behalf of District constitutes a material
breach of contract. Consultant must provide District with proof satisfactory to District that the above
requirements have been met, prior to the commencement of work or use of District facilities. The failure of
District to object to the contents of the certificate or the absence of same will not be deemed a waiver of any and
all rights held by District. Upon request, Consultant will provide District with a copy of Consultant®s applicable
insurance policies including any endorsements, modifications, or exclusions thereto.

District is a member/owner of the New York Schools Insurance Reciprocat (“NYSIR™). Consultant acknowledges
that the procurement of that insurance as required herein is intended to benefit not only District, but also NYSIR as
District’s insurer.

District, in its sole discretion, may waive one or more of the requirements set forth in this paragraph. A waiver
mustbe in writing and signed by an authorized representative of District.

DEFAULT AND TERMINATION:

A. This AGREEMENT may be terminated by District “for cause” upon the occurrence of any of
the following events:

(1) Immediately upon District delivering written notice to Consultant of 2 breach by

Consultant of any of the policies, rules and regulations of District relating to the health or safety of students or District
employees;

(2)  Immediately upon Consultant’s breach of Consultant’s obligations to provide the
required insurance coverage;

(3)  Immediately upon Consultant’s breach of any of Consultant’s obligations pursuant to,
or violation of, any applicable State or federal law or regulation; or

()  Fifteen calondar days afier Consultant has received written notice from District that
Consultant has breached any of Consultant’s other obligations hercunder unless, within the 15 calendar day period,
Consultant cures the breach to District’s satisfaction.

(5)  Upon termination of this AGREEMENT “for cause,” Consultant is not entitled to
any further payments hereunder.



B.  This AGREEMENT is automatically terminated upon Consultant’s filing of a voluntary
petition in bankrupicy or making an assignment for the benefit of creditors, or upon other action taken or suffered,
voluntarily or involuntarily, pursuant to any federal or state law for the benefit of insolvents, and upon the filing of an
involuntary petition in bankruptcy agsinst Consultant which is not dismissed within 60 calendar days of filing. Upon
termination of this AGREEMENT pursuant to this subparagraph (B), Consultant is not entitled to any fiarther
payments hereunder.

C._ This AGREEMENT may be terminated, at any time, by either party fot convenience upon 30
calendar days’ written notice to the other party. Upon termination of this AGREEMENT for convenience, Consultant
is entitled to receive all surns due, accrued and unpaid as of the date of termination.

D.  This AGREEMENT may be terminated by Consultant for cause 15 calendar days after
District has received written notice from Consultant that District has breached its payment obligations hereunder
unless, within the 15 calendar day period, District cures the breach by payment.

E. In the event of termination for any reason, all reports and services due to District must be
completed by Consultant and delivered to District within 30 calendar days of the termination date.

CESSORS ASSIGNS:;

It is expressty understood that this AGREEMENT will not be assigned without prior written consent of the
other party.

ENTIRE AGREEMENT;

This AGREEMENT is th¢ complete and exclusive statement of the AGREEMENT between the parties, and
supersedes all prior contemporaneous proposals, oral or writlen, understandings, representations, conditions or
covenants between the parties relating to the subject matter of the AGREEMENT.

FI ON:

This AGREEMENT may not be changed orally, but only by an agreement in writing signed by the party or
partics against whom an enforcement of any waiver, change, modification, extension or discharge is sought.
Any waiver of any term, condition or provision of this AGREEMENT will not constitute a waiver of any other
term, condition or provision, nor will a waiver of any breach of any term, condition or provision constitute a
waiver of any subsequent or succeeding breach.

NOTICES:

Any notices required or permitted to be given pursuant to the terms of this AGREEMENT must be in writing and
either personally delivered or sent by nationally recognized ovemnight carrier to the parties at the following
addresses:

To Consultant: To District:

Wisdom Protective Services Hauppauge Union Free School District
837 Old Country Road 495 Hoffman Lane

Westbury, New York 11590 Hauppauge, NY 11788-2836

Attention: Assistant Superintendent for
Business and Operations



F With a copy to:
Lamb & Bamosky, LLP

534 Broadhollow Road, Suite 210
P.0. Box 9034

Melville, New York 11747
Attention: Lindsay T. Crocker, Esq.

If the notice is sent by personal mail, it will be deemed delivered upon receipt and if sent by registered or
certified mail, it will be deemed delivered 3 days after so mailing.

GOVERNING LAW, CHOICE QF FORUM AND WAIVER OF JURY TRIAL:

This AGREEMENT is subject to, govemned by, enforced according to and construed according to the laws of
the State of New York, without regard to the conflicts of laws pravisions thereof. Any dispute arising under
this AGREEMENT will be litigated in a New York State Court in Suffotk County, New York. The parties
each waive trial by jury in any action concerning this AGREEMENT.

NO ASSIGNMENT:

In accordance with the provisions of General Municipal Law § 109, Consultant is hereby prohibited from
assigning, transferring, conveying, subletting or otherwise disposing of this AGREEMENT, or of Consultant's
rights, title, or interest in this AGREEMENT, or Consultant’s power to execute this AGREEMENT to any
other person or corporation without the previous consent in writing from District.

THIRD-PARTY BENEFICIARIES:
There are no third-party beneficiaries of or in this AGREEMENT, other than NYSIR.

NEGOTIATED AGREEMENT:

This is a negotiated AGREEMENT. It will not be construed against any party by reason of this AGREEMENT
being prepared by that party’s attorney. Each party warrants that it/he/she has full power to execute, deliver
and perform this AGREEMENT and has taken ail actions required by law, organizational documents or
otherwise to authorize the execution and delivery of this AGREEMENT,

IRAN DIVESTMENT ACT OF 2012:

By signing this AGREEMENT, each person and each person signing on behalf of any other party certifies, and
in the case of a joint bid or partnership each party thereto certifies as to its/his/her own organization, under
penalty of perjury, that to the best of its/his/her knowledge and belief that each person is not on the list created
pursuant New York State Finance Law § 165-a(3)(b).

N FOR SECURITY AND PRO ION OF PERSONALLY IDENTIFIABLE INFO TION:

A. “District Data” means all information obtained by Consultant from District or by Consultant in
connection with the services provided by Consultant pursuant to this AGREEMENT, including but not limited



to business, administrative and financial data, intellectual property, student and personnel data, annd metadata,

The term, “District Data” does not include any information made publ ically available by District, with the exception of
PIt from student and personne! data.

B. “Personally Identifieble Information” or “PII” includes, but is not limited to: (i) a person’s name or
address or the names or addresses of a students parents or other family members; (ii) any personal identifier
(e.g., SSN, student number or biometric record); (iii) indirect identifiers (e.g., date of birth, place of birth, or
mothet’s maiden name); {iv) other information that alone or In combination is linked or linkable to a specific individual
and would allow a reasonable person who does not have personal knowledge of the relevant circumstances to identify
the Individual with reasonable certainty; and (v) any information requested by a person who District or Consultant
reasonably believes knows the identity of the person to whom a record relates.

C.  Consultant represents and wasrants that it will comply with all District policies and State, federal and

local laws, regulations, rules and requirements related to the confidentiality, security and privacy of District
Data.

D.  Consultant represents and warrants that District Data received by Consultant will be used only to perform
Consultant’s obligations pursuant to this AGREEMENT and for no other purpose.

E.  Consultant represents and warrants that it will only collect data from District, or District employees or
other End Users (the term “End Users” means the individuals authorized by District to access and use services

provided by Consultant pursuant to this AGREEMENT) that is necessary to fulfill Consultant’s dutjes pursuant
to this AGREEMENT.

F.  The Parties agree that all rights including all intellectual property rights in and to District Data will
remain the exclusive property of District and that Consultant has a limited, non-exclusive license to vse District
Data solely to perform the services pursuant to this AGREEMENT.

G. Consultant agrees not to sell District Data and agrees not to use any District Data to advertise or market to
District employees or other End Users or use or allow any other person or entity to use District Data for any
commercial or marketing purpose, other than to perform Consultant’s obligations pursuant to this Agreement.
“Commercial or marketing purpose™ means the sale of District Data for the purpose of receiving remuneration,
whether directly or indirectly, or the use of District Data for advertising purposes or to develop, improve or
market products or services to students.

H. Consultant agrees that, upon receipt of District Data, it will: (i} limit Consultant’s internal access to
District Data to employees with legitimate educational interesis (i.e., access will be limited to those employees
who must access District Data to implement the terms of this Agreement); (ii) use District Data only for the
purposes explicitly authorized by this Agreement; (iii) not disclose any PII from District Data to any other
party (a party other than an employee with a legitimate educational interest) without District’s prior written
consent (if necessary, District will obtain the required consent(s) from third parties), uniess disclosure is
required by statute or court arder and written notice is given to District (notice is not required if it is expressly
prohibited by a statute or court order); (iv) maintain reasonable safeguards to maintain confidentiality of PH in
District Data and adopt technologies, safeguards and practices that align with the required version of the
National Institute for Standards and Technology Framework for Improving Critical Infrastructure and any other
legally required cybersecurity frameworks or standards; (v) use legally mandated encryption technology to



protect District Data from unauthorized disclosure; and (vi) store all District Data within the United States of
America.

1. If Consultant has access to District Data that is subject to the Family Educational Rights and Privacy Act
(“FERPA™), Consultant acknowledges that for purposes of this AGREEMENT it will be designaated as a
“school official” with a “legitimate educational interest” pursuant to FERPA and its implementing regulations,
and Consultant agrees to abide by the limitations and requirements imposed on school officials.

J.. Consultant represents and warrants that it will comply with District’s Parents’ Bill of Rights, as
supplemented, to include information about this AGREEMENT, a copy of which is annexed hereto as Schedule
“C" and is signed by the Parties.

K. Consultant represents and warrants that it has provided or, within 30 calendar days of the date of this
AGREEMENT and prior to allowing any of its employees access to District Data, will provide training, about

the State and federal laws and regulations goveming confidentiality of District Data to any employee who has
access to District Data.

L.  Except as prohibited by law, Consultant will: (i) immediately notify District of any subposnas, warrants,
or other legal orders, demands or requests received by Consultant seeking District Data; (ii) consuit with
District regarding its response; (iii) cooperate with District’s reasonable Tequests in connection with efforts by
District to intervene and quash or modify the legal order, demand or request; and (iv) upon District’s request,
provide District with a copy of Consultant’s response.

M.  Upon District's request, Consultant agrees that it will promptly make any District Data held by
Consultant available to District.

N. A breach is any unauthorized access, use or disclosure of District Data. Consultant agrees to notify
District of any breach. This notification will be made in the most expedient way possible and without delay,
Consultant must also notify District in writing of the breach, This written notification must be gent by
Consultant within one calendar day of the breach and must be sent to District by email to District’s Data
Protection Officer and either personally delivered or sent by nationally recognized ovemnight carrier to District,
In the event of a breach attributed to Consultant or Consultant’s essignees or subcontractors, Consultant must
reimburse District for all District's costs associated with District’s obligation to notify the State’s chief privacy
officer, parents, students, teachers and/or principals of the breach.

O. The parties agree to execute an amendment to this AGREEMENT if required for compliance with any
new laws or regulations relating to the confidentiality, security and privacy of data,

P.  To the fullest extent permitted by law, Consultant indemnifies and wilt defend (with counsel selected by
District) and hold harmless District, its employees, agents, representatives and members of the Board of
Education from any and all liabilities, losses, costs, damages, and expenses (including, but not limited to,
reasonsble attorney’s fees and disbursements) arising from District’s notification obligations set forth above in
Subparagraph N.

Q. All the provisions of this Paragraph will survive the expiration or sooner termination of thig
AGREEMENT.,



FINGERPRINTING:

Consultant will be responsible for compliance with the requirements of all applicable laws, rules and
regulations, including, but not limited to Project Save and the Safe Schools Act. Written proof of clearance of
each person (in form and substance satisfactory to District) will be provided to District prior to the provision of
services. Consultant will inform District, in writing, within one business day of Consultant's receipt of a notice
of subsequent arrest (or any other notice related to fingerprinting) for any person providing services, If any of
Consultant’s employees who are assigned to provide services do not have the appropriate fingerprinting
clearance, Consultant must give District the information necessary to process and obtain fingerprint clearance
and reimburse District for the cost to District of obtaining the clearance, District will deduct the cost of the
fingeFPTTtinE Clearance from the next payment due to Consultant. If any person providing services leaves the
employment of Consultant for any reason, Consultant must notify District, in writing, within one calendar waek
of the end of the person’s employment. IfDistrict has not received sufficient proof of fingerprinting clearance for
any person providing services, District will deduct the cost of the services provided by the person from the next
payment due to Consuitant. Consultant agrees that Consultant will perform or cause a third party to perform a
background check of ell individuals providing services. Consultant further agrees to confirm that all individuals
providing services for which a license is vequired by the State and for which fingerprinting is required to obtain
that license, have in fact been fingerprinted in connection with the issuance of that license.

NO END USER AGREEMENTS:

In the event that Consultant enters into terms of use agreements or other agreements or understandings, whether
electronic, click-through, verbal or in writing, with District employees or other End Users, those agreements
and understandings will be null, void and without effect, and the terms of the AGREEMENT will apply.

EXECUTION:

The AGREEMENT may be executed in one or more counterparts, ali of which will be considered one and the
same agreement. The AGREEMENT may be executed by facsimile or PDF signature, each of which will
conslitute an original for all purposes.

IN WITNESS WHEREOF, the parties hereto have duly executed this AGREEMENT as of the latter date
that appears below

HAUFPAUGE UFSD SIMAREN CORP. d/b/a/ WISDOM
JIVESERVICE
V0 @ M-
Davi¢ Barshay, Esq. 4
President, Board of Education
Hauppauge UFSD 3
495 Hoffiman Lane 837 Old Country Road

Hauppauge, N.Y. 11788 Westbury, N.Y. 11590



CHEDULE A

Wisdom Protective Services
837 Old Country Road
Westbury, New York 11590

Basis: $9,337.92 per month for July and August
$9,502.00 per month for the each month from
September through June

Commencement Date: July 1, 2020

Completion Date: June 30, 2021

Payment Schedule

District will make payment(s) within sixty (60) days of its receipt, review and approval of a proper invoice
(form and substance satisfactory to District) for Consultant’s services. The invoice must include, at a
minimum, total hours, dates that the invoice covers, and total amount due for the period specified.

Description of services/Deliverables/Projects to be
Performed

During the term of this AGREEMENT, Consultant will devote the necessary time, attention and energies to
provide Security Director services to District. and will not be engaged in any other work or employment
incompatible with the full and proper conduct of the services performed for District. Consultant will
provide services to District on each day that school is open for students and an additional 40 days to be agreed
to by the Superintendent of Schools or his designee and Consultant.



SCHEDULE B
ACKNOWLEDGMENT WITH REGARD TO THE NEW YORK STATE EDUCATION DEPARTMENT

WAIVER
Complete one of the following paragraphs:
1. I, Kay Simaren

y K verify that | am not a retired member of any New York State Public
yerefore do not require a waiver from the New York State Education Department to
ch | have contracted.

1/23/2020

(/ ’ Date

2. I, ) verify that I am a retired member of a New York State Public Retirement

System but all coltective earnings from any public employment in New York State will not and does not exceed the
current earnings limitation. Therefore, I do not require a waiver from the New York State Education Department to
perform the duties for which I have contracted. '

Signed Date

3 I verify that | am a retired member of a New York State Public Retirement
System and I expect that my collective eamnings from any public employment in New York State will exceed the
current earnings limitation. Therefore, I require a waiver from the New York State Education Department and [

request that School District file a request for the waiver on my behalf,
Signed Date
4, 1, verify that I am a retired member of any New York State Public

Retirement System, but I do not require a waiver from the New York State Education Department to perform the
duties for which I have contracted because [ am at least 65 years old.

Signed Date



SCHEDULE C

AGREEMENT BETWEEN SIMAREN CORP, D/B/A/ WISDOM PROTECTIVE SERVICES (**Consultant™) and
District

TERM: July 1, 2020 through June 30, 2021

HAUPPAUGE UNION FREE SCHOOL DISTRICT’S PARENTS' BILL OF RIGHTS REGARDING DATA
PRIVACY AND SECURITY
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HAUPPAUGE UNION FREE SCHOOL DISTRICT

PARENTS’ BILL OF RIGHT ATA PRIVA ND SECURITY —
m of s a formation for Parents and Student.

The legislature and governor passed a group of bills that adjusted the Regents Education Reform Agenda.
These bills are known collectively as the “Common Core Implementation Reform Act.” One of the key
components of this act (Chapter 56, Part AA, Subpart L, of the laws of 2014) directs the Commissioner of
Education to appoint a Chief Privacy Officer (CPO). A major function of this new position is to wark with school
districts and parents to develop elements for a parents’ bill of rights to help ensure that stadent data is private and
secure. The State Education Department (SED) and the CPQ must also recommend regulations to establish
standards for data security and privacy policies that will be implemented statewide.

SED has issued a preliminary Parents’ Bill of Rights for Data Privacy and Security, The Hauppauge Union
Free School District is issuing this summary of parents' rights under the new law. While some additional elements
will be developed in conjunction with the CPO, districts, parents and the Board of Regents, this surnmary sets forth
the key rights and information that parents should be aware of in regards to ensuring the privacy and security of
their student's educational data.

The Hauppauge Union Free Schoo! District is committed to ensuring student privacy and recognizes that
parents, legal guardians, and persons with a parental retationship to a student are entitled to certain rights with
regard to their child’s personally identifiable information, as defined by Education Law §2-d. To this end, District
is providing the following Parent’s Bill of Rights for Data Privacy and Security:

| A student’s personally identifiable information cannot be sold or released for any commercial
purposes;

2. Parents have the right to inspect and review the complete contents of their child’s education record;

3. State and federal laws protect the confidentiality of personally identifiable information, and

safeguards associated with industry standards and best practices, including but not limited to,
encryption, firewalls, and password protection, must be in place when data is stored or transferred;

4. A complete list of all student data clements collected by the State is available for public review at
hitp:/fwww.p12.nysed.goviirs/sirs/documentation/NY SEDstudentData.xlsx or by vriting to the



Office of Information & Reporting services, New York State Education Department, Room 863, 89
Washington Avenue, New York 12234; and

Parents have the right to have complaints about possible breaches of student data addressed,
Complaints should be directed to: Dr. Dennis P. 0*Hara, Superintendent, Hauppauge UFSD, P.O.
Box 6006, Hauppauge, New York 11788 or Chief Privacy Officer, New York State Education
Department, 89 Washington Avenue, Albany, New York 12234,

If the Hauppauge Union Free School District enters into a third party contract in which the service

provider receives student data or teacher or principal data in order to provide a needed service for District,
supplementa! information shall be developed and provided to parents that states:

6.
7.

10.

The exclusive purposes for which the student data or teacher or principai date will be used;

How the third party contractor will ensure that the subcontractors, persons or entities that the third
party contractor will share the student data or teacher or principal data with, if any, will abide by
data protection and security requirements;

When the agreement expires and what happens to the student data or teacher or principal data upon
expiration of the agreement;

If and how a parent, student, eligible student, teacher or principal may challenge the accuracy of the
student data or teacher or principal data that is collected; and

Where the student data or teacher or principal data will be stored and the security protections taken

- to ensure such data will be protected, including whether such data will be encrypted.

The CPO as appointed by the Commissioner must secure input from parents and other education and expent
stakeholders to develop additional elements for the Parents’ Bill of Rights for Data Privacy and Security. The
Commissioner of Education will also be promulgating regulations with a comment period for parents and other
members of the public to submit comments and suggestions to the CPO.

In the meantime, you can access additional information and a question and answer document issued by
SED as a preliminary Parents” Bill of Rights for Data Privacy and Security.

If you have any further questions or concerns at this time, please contact Dr. Dennis P. O"Hara,
Superintendent, Hauppauge UFSD, P.0. Box 6006, Hauppauge, New York 11788 or Dr. Donald B. Murphy,
Assistant Superintendent for Curriculum, Instruction, and Technology, Hauppauge UFSD, at (631) 761-8202.

LIJI ST T I LIS S TS S LR RS ISRzl iRtl bl sl ittt idsls tes,

This Bill of Rights wilt be included with every contract entered into by District with ar outside contractor if
the contractor will receive student data or teacher or principal data. This Bill of Rights will be supplemented to
include information about each contract that District enters into with an outside contractor receiving confidential
student data or teacher or principal data, including the exclusive purpose(s) for which the data will be used, how
the contractor will ensure confidentiality and data protection and security requirements, the date of expiration of
the contract and what happens to the data upon the expiration of the contract, if and how the accuracy of the data
collected can be challenged, where the data will be stored and the security protections that will be taken,



“District Data™ means all information obtained by Consultant from District or by Consultant in connection
with the services provided by Consultant pursuant to the AGREEMENT, including but not limitec to business,
administrative and financial data, intellectual property, student and personnel data, and metadata. The term,
“District Data” does not include any information made publically available by District, with the exception of
Personally Identifiable Information from student and personnel data,

(1)  Use of District Data by Consultant. District Data received by Consultant will be used only to
perform Consultant’s obligations pursuant to the AGREEMENT and for no other purpose. -
(2)  Storage and Security Protections. Consultant wili store and process District Data in compliance

with Education Law §2-d(5) and application regulations of the Commissioner of Education as the
same may be amended from time to time, and in accordance with commercial best Practices,
including appropriate administrative, physical, and technical safeguards, to secure District Data
from unauthorized access, disclosure, alteration and use. Consultant will use iegally-required,
industry-standard and up-to-date security tools and technologies such as anti-virus protections and
intrusion detection methods in providing services pursuant to the AGREEMENT. Consultant will
conduct periodic risk assessments and remediate any identified security vulnerabilities in a timely
manner,

‘The following paragraphs describe (in such a manner as to protect data security) the specific storage
methods and security protections used by Consultant to protect District Data:

(a)  Storage of Electronic Data:

(b)  Storage of Non-Electronic Data;

[

(¢)  Personnel/Workforce Security Measures:

(d)  Physical Security Measures:

(&)  Account Management and Access Control:

() Al electronic District Data will be protected by Consultant through the use of encryption
technology in compliance with New York Education Law § 2-d(5X)(5).



HAUPPAUGE UNION FREE SIMAREN CORP. A WISDOM
SCHOOL DISTRICT PROTECT'*

By:

Date:

(&)

@

)

(6)

Subcontractors, Please select one by marking with an X:

Consultant will utilize subcontractors.
Consultant will not utilize subcontractors.

Sharing Information with Other Persons and Entities. Consultant will only share District Data
with entities or persons authorized by the AGREEMENT. To the extent that District Data will be
shared by Consultant with other authorized entities or persons not employed by Conswultant,
Consultant will ensure that those ities wi i in.yseriti i

will comply with all terms of the AGREEMENT’s Plan for Security and Protection of Personally
Identifiable Information, and any other AGREEMENT provision relating to confidentiality of
records and data security and privacy, including, but not limited to this Schedule “C.*

Destruction/Return of Data. Upon the termination of the AGREEMENT for any reason,
Consultant will, as directed by District in writing, securely destroy (“securely destroy™ means taking
actions that render data written on physical (e.g., hard copy) or electronic media unrecoverable by
both ordinary and extraordinary means) or return all District Data received by Consultant as soon as
reasonably possible. District’s decision will be made in connection with all applicable laws,
including the New York Asts and Cultural Affairs Law and the Records Retention and Disposition
Schedule ED-1. In connection with the secure destruction of any District Data, Consultant will
provide a certificate of destruction (form and substance satisfactory to District) to District.

Challenge to Accuracy of Data. A parent or guardian, student, teacher or principal can challenge
the accuracy of the Data received by Consultant by following applicable law (e.g., Famnily
Educationa! Rights and Privacy Act), employment agreements, and policies, rules and regulations.
If Consultant receives a challenge to the accuracy of Data from a parent or guardian, student,
teacher or principal, Consultant will notify District in writing. Consultant will not amend any Data
without & written request from District.

By:

David M. Barshay Kay Sima
President, Board of Education Exe¢utive Director

7 ]Z g J 2029 Date. 71232020
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ooy, HAUPPAUGE PUBLIC SCHOOLS

o = 495 Hoffman Lane
7 S P.0. Box 6006

0 ¥ou0 Hauppauge, New York 11788
CATHERINE FREEMAN

Interim Assistant Superinfendent for Business & Operations

TO: Board of Education

FROM: Catherine Freeman @

RE: SIMAREN Corp. dba Wisdom Protective Services

DATE: July 20, 2023

The district is extending the Armed Guard contract with Wisdom Protective Services for the 2023/2024
school year.

(631) 761-8212 | freemanc@haquppauge.kl2.ny.us

Learners Today, Leaders Tomorrow



SECOND AMENDMENT TO AGREEMENTS
BETWEEN
HAUPPAUGE UNION FREE SCHOOL DISTRICT
AND
SIMAREN CORP. DBA WISDOM PROTECTIVE SERVICES

This Amendment (“the Amendment 2”) to (1) the Agreement between Hauppauge
Union Free School District and the Simaren Corp. d/b/a Wisdom Protective Services for
services during the 2021-2022 school year (“the Service Agreement”) and (2) the
associated Data Privacy Agreement (“DPA™), is made and entered into as of July 1, 2023.
The Hauppauge Union Free School District (“the District”) and the Simaren Corp. d/b/a
Wisdom Protective Services (“Wisdom™) (“the Contractor”) are collectively referred to
herein as the “Parties” and individually as a “Party.”

WHEREAS, the Parties entered into the Service Agreement and the DPA to which
this Amendment is attached (collectively “the Agreements”); and

WHEREAS, the Parties extended the term of the Agreements for the 2022-2023
school pursuant to an Amendment to the Contract made and entered into as of J uly 1,
2022 (“Amendment 17); and

WHEREAS, the Parties wish to further amend the Agreements as hereinafter
provided, and hereby agree that to the extent the provisions of this Amendment are
inconsistent with the attached Agreements, the provisions of this Amendment will control.

NOW, THEREFORE, for and in consideration of the mutual covenants and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, the Parties incorporate the above statements into the
body of this Amendment as if fully set forth therein and hereby agree as follows:

1. The term of the Service Agreement is extended through June 30, 2024,
unless the Service Agreement is terminated earlier pursuant to the terms of the Service
Agreement,

2, Schedule A to the Service Agreement is replaced with the revised Schedule
A annexed to this Amendment.

3. Schedule B to the Service Agreement is replaced with the revised Schedule
B annexed to this Amendment,

4, Exhibit B to the DPA is replaced with the revised Exhibit B annexed to this
Amendment as Exhibit B. The Contractor must sign the revised Exhibit B.

5. The Contractor hereby represents and warrants that there are no changes to
the Contractor’s Data Security and Privacy Plan attached to the DPA as Exhibit C.

6. This Amendment may be in executed in one or more counterparts, all of
which will be considered one and the same agreement. The Amendment may be executed
by facsimile or PDF signature, each of which will constitute an original for all purposes,



7. Other than as herein specifically set forth, the Agreements remain
unmodified and in full force and effect.



mwmssswmmp,memmmwyummsmm
as of the latter date that appears below.

HAUPPAUGE UNION FREE
SCHOOL DISTRICT

By:

David M. Barshay
President, Board of Education

Date:




SCHEDULE A
SERVICES

Ariiied Guards: ‘Wisdom shall provide onsite Personnel who are licensed, trained, armed professional
security guards for security for the District’s five school buildings in Hauppauge, New York on regular
sohaol days, generally Wlonday through Friday, excluding school holidays and vacationis (oné guard per
building) as follows:
©  Haippange High Sohool, 6:30 AM to 2:30 PM
Hanppauge Middle Sehool, $:00 AM to 4:00 PM
Pines’Elementary School, 8:00 AM to 4:00 PM

Brétiol Woods Elémeritary School, 8:00 AM to 4:00 PM
Forest Braok Elementary School, 8:00 AM to 4:00 PM

Except as necessary to:perform the Services, the Wisdom personel shall at all times have their-wegpons
on their petson nd concenled.

Modification (Hours/# Personnel); The District’s Director of Security may adjust the number of armed
= guﬁfds:*aﬁd/ﬁfhm:be.mﬂdﬁmmimgmmm reflect changes in the need forsecuyi erag

{e.g., the need for.additional voverage for special events or due to an increased threat fevel). Changes in
ooverage lével should b mdde in swiiting an communicated by email to eithér Wisdom’s Exééutivé Director
(Kay. Simarén: mrkay@wisdomprotective.com), the District’s assigned Wisdom Operations- Manager
(Rich Lawrence: Havwrencei@wisdomprotective.com) o in the event of a heightened thirgat level requiring
uigént atteition, ¢ Contridid Ceitér (dispaich wisdomprotetive.cont).

evarity Resdiness: The Personne] shall be responsible for reviewing and familiarizing thetnselves with
the emergeacy plans and procedures for their assigned building and all other buildings in the District.
Wisdom will assist the District in complying with the Safe School Act and Project Save, including without

lisitation, by takifig Such messiités ahd making such recominendations fhat py o proféssional

determination are necessary for the District to comply.

Incident/ Hazards: If there is 2 security incident such as an intrusion or alarm, the onsite Personne]
assigned to the building shafl investigate and call 911 for emergenvy Tesponse as necessary, Ahyiseturity
ineidents or noted hazards shall be reported to the District by Wisdom on forms provided by the Disfrict
forthis purpose.

Intéraction with District Personnel: The primary District contact(s) for each site shall be either the
D_ire,c.torquauiiiﬁeg_'andjortheBu_iidi_n_g’g principal each of which shall communicate to Personnel requests
and instriictions, However, fesponsibility for priroritiziig and coordinating duties to satisfy District
requests Ties with Wisdom.

District Equipment: The District will provide the onsite Personnel with a key, cell phone and/or
wireless two-way communication device to facilitate the provision of the Services ata purticular byilding.
The onsfte Personne) shall oarty these items o their person at all times while onsite and tefurd theimn to
the building Principal or other designated building administrator at the end of each school day



Standards Specific to Described Services:

Law. Enforcement Experience: The Personnel shall be active, retired or currently employed as local,
stale or federsl Jaw enforcement officers. Wisdom will furnish the District a list of currént or prior law
enforcement work experience upon request for each guard. |

Training: The Personnel shall have proof of having taken certified weapons trainingstouise as-well as
sgppiéjﬁéntal training ircluding, bt not fimited to, training on Suspicious packages, fesprinis to sctive
shooter incidents and ‘enhanced terrorism awareness and response - .
Fitness for Dity: “The Persontiel mtist possess the physical fitness to perform the essential fuiictions of
the job (with reasonable accommodation if necessary). If there is any doubt as t6 the capabilities, the
District shall engage with Wisdom to assess and if necessary mitigate the situation. Personnel shall not
repoft to the District if they they dre in any way mentally or physically impaired, such &s, by drijg or
alcohol use, or {lIness. _

Appegranice: The Personinel miust present as well-keimpt with proper hygiene.

Condct: The Petéonriel are expected to conduct themselves in a helpful and coutteois manner

consistent with professional inhdustry standatds.



SCHEDULE B
FEES & EXPENSES

The Fee for the Services described in Schedule A shall be the number of hours worked multiplied by the
applicable hourly rate for the day the Services. The applicable hourly rate at the beginning of the Term
shall be as set forth below:

Regular Rate .
| (Weekdays/Weekends straight time hours) __$39.62 per hour
Overtime Rate and Holiday Rate

. ' $39.43 per hour
Overtime rate applies when guard’s hours exceed 40 hours in any workweek or more than 8 hours in ay day. Holiday
hours apply to hours worked on any school holiday.

Whenever an updated Prevailing Wage Rate and/or Supplement Benefit is published by the New York State
Department of Labor and becomes effective, the applicable hourly rates shall be updated to reflect the total
percentage change, increase or decrease of the Prevailing Wage Rate plus the Supplemental Benefit rate.

For example, if the straight time Prevailing Wage Rate plus Supplemental Benefit rate equals $20.00 and
the new Prevailing Wage Rate plus Supplemental Benefit increases to $20.60, a 3% increase ($.60/$20.00).
The calculation of the applicable hourly rate shall be determined by multiplying the then applicable hourly
rate under this Agreement by 1.03% ($35.98 * $1.03 = $37.06).



EXHIBITB

EXHIBIT B: BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY

SUPPLEMENTAL INFORMATION FOR CONTRACTS THAT UTILIZE

PERSONALLY IDENTIFIABLE INFORMATION

Pu:smmommsz-dmsmcmsum.mmsmmum
post information to its website about its contracts with third-party contractors
qummmmmmlmmn

msnmuom«Tmmhmmnam

SIMAREN CORP D/B/A
WISDOM PROTECTIVE
SERVICES
Term of Service Agreement Agreement Start Date: July 1, 2021
Agreement End Date: June 30, 2024
Description of the Pl received by the Contractor will be received, accessed and
purpose{s) for madodvtopelfamﬂletmmmrsmmmto
which Contractor the Service Agreement with the District.
will
recelve/access/use P List Purposes: School security.
Type of Pl that Check ail that apply:
Contractor will
X Swdent Pil
tecelvefaccess
| O Teacher or Principal APPR Data
Subcontractor mmmmmwmmmm
authorized by the Service Agreement. The Contractor will
Written not utilize Subcontractors without written contracts that
mﬁethe&lhcnlmmmﬂmtn,atanﬁum
Agreement mmmmmwmm '
contractor by state and federal laws and regulations, and the
Requirement Service Agreement.

Check applicable option.

) { Contractor will not utilize Subtontractors.
] Contractor will utilize Subcontractors.

Data Transition and Secure

Upon expiration or tesmination of the Service Agreement,
mmm;mwmmam

. Securely transfer data to District, or 2 successor
mmatﬂ\enbutt’sowona\dmmma
fummmhﬂnpaﬁes.




1L_(:lmllenanstoIJat:am:cm:an.y

. memmnmm
that render data written on physical (e.g., hard copy) or
mmmnmmm
extragrdinary means.

Parents, students, teachers or principals who seek to 1

chﬂugeﬂemdmuﬂdosobymﬂle
Disuulfawnetﬁontoditakdaumdmmﬂn
mmlmmmm.mmmm
mmmmnmma
receiving the District’s written request.

Secure Storage and
Data Security

The Contractor will store and process Pl from Student Data
urmummmmmmmsz-«s)
wwmamc«mdm
aﬂnmmhm&dﬁmﬁmb&muﬂh
mmmmmm
appropriate administrative, physical and technical
Mmmmmmmm
disclosure, alteration and use. The Consultant will use
Wmmmmm
tools and technologies such as anti-virus protections and
mmmmmmm
to the Service Agreement. The Contractor will conduct
periodic risk assesuments and remediate any identified
security vulnerabilities in a timely manner.

mmmmmummmm
protections taken to ensure Pl will be protected and data
security and privacy risks mitigated in a manner that does
not compromise the security of the data:

(a) Storage of Electronic Data {check all that apply):

8] Using a cloud or infrastructure owned and hosted by
@ third party.

a Using Contractor owned and hosted solution

{b) Storage of Non-Electronic Data: The Contractor
regresents that it will not store Pil obtained from Student
Data or Teacher or Principal APPR Data in any form.

(<) Security Protections: Neither the District nor Contractor
will communicate any Pil from Student Data or Teacher or
Principal APPR Data electronically to the other party, unless
ﬂnmmniuﬁnnmnsonﬂleniwiu’sm
network or another secure portal that the District cwns and
mmmsmmnmm
verbally to the Contractor’s Executive Director who will
ensure that dissemination of that information will be made

1




mmmummmdmmmmmm
mm«mun&un'smmm«
umherseunputaldatthebisuiumaﬂnm

Encryption lf.atmt‘me.nfmnwoahoﬂaduuml
mmammmwnwmm
motion and at rest. ]

SIMAREN CORP D/B/AA PROTECTIVE SERVICES

By: {Signature)

(Printed Name)

Kay Simaren

{Titte)

07/18/2023




AMENDMENT TO AGREEMENTS
BETWEEN
HAUPPAUGE UNION FREE SCHOOL DISTRICT
AND
SIMAREN CORP. DBA WISDOM PROTECTIVE SERVICES

This Amendment (“the Amendment™) to (1) the Agreement between Hauppauge
Union Free School District and the Simaren Corp. d/b/a Wisdom Protective Services for
services during the 20212022 school year (“the Service Agreement”) and (2) the
associated Data Privacy Agreement (“DPA”), is made and entered into as of July 1, 2022.
The Hauppauge Union Free School District (“the District”) and the Simaren Corp. d/b/a
Wisdom Protective Services (“Wisdom™) (“the Contractor”) are collectively referred to
herein as the “Parties™ and individually as a “Party.”

WHEREAS, the Parties entered into the Service Agreement and the DPA to which
this Amendment is attached (collectively “the Agreements”); and

WHEREAS, the Parties wish to amend the Agreements as hereinafter provided,
and hereby agree that to the extent the provisions of this Amendment are inconsistent with
the attached Agreements, the provisions of this Amendment will control.

NOW, THEREFORE, for and in consideration of the mutual covenants and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, the Parties incorporate the above statements into the
body of this Amendment as if fully set forth therein and hereby agree as follows:

1. The term of the Service Agreement is extended through June 30, 2023,
unless the Service Agreement is terminated earlier pursuant to the terms of the Service
Agreement.

2. Schedule A to the Service Agreement is replaced with the revised Schedule
A annexed to this Amendment.

3. Schedule B to the Service Agreement is replaced with the revised Schedule
B annexed to this Amendment.

4.  Exhibit B to the DPA is replaced with the revised Exhibit B annexed to this
Amendment as Exhibit B. The Contractor must sign the revised Exhibit B.

3. The Contractor hereby represents and warrants that there are no changes to
the Contractor’s Data Security and Privacy Plan attached to the DPA as Exhibit C.

6. This Amendment may be in executed in one or more counterparts, all of
which will be considered one and the same agreement. The Amendment may be executed
by facsimile or PDF signature, each of which will constitute an original for all purposes.

7. Other than as herein specifically set forth, the Agreements remain
unmodified and in full force and effect.



as of the latter date that appears below.

IN WITNESS WHEREOF, the parties hereto have duly executed this Amendmient

HAUPPAUGE UNION FREE
SCHOOL DISTRICT

David M. Barshay

Date:

President, Board of Education
glzz\z2

SIMAREN CORP D/B/A WISDOM

PROTECTIVE SE% CES
By:

Kay'St
Exgcutivd Director

Date: ;///;/Zﬁlb




SCHEDULE A
SERVICES

Armed Guards: Wisdom shall provide onsite Personnel who are licensed, trained, armed professional
security guards for security for the District’s five school buildings in Hauppauge, New York on regular
school days, generally Monday through Friday, excluding school holidays and vacations (one guard per
building) as follows:

. Hauppauge High School, 6:30 AM to 2:30 PM
Hauppauge Middle School, 8:00 AM to 4:00 PM
Pines Elementary School, 8:00 AM to 4:00 PM
Bretton Woods Elementary School, 8:00 AM to 4:00 PM
Forest Brook Elementary School, 8:00 AM to 4:00 PM

e & o 9

Except as necessary to perform the Services, the Wisdom personnel shall at all times have their weapons
on their péerson and concealed,

Modification (Hours/# Personnel): The District’s Director of Security may adjust the number of armed
guards and/or hours to be provided iinder this Agreement to reflect changes in the need for security coverage
(e.g., the need for additional coverage for special events or due to an increased threat level). Changes in
coverage level should be made in writing an communicated by email to either Wisdom’s Executive Director
(Kay Simarén; mrkay@wisdomprotective.com), the District’s assigned Wisdom Operations Manager
(Rich Lawrence: rlawrence@wisdomprotective.com) or in the event of a heightened thrzat leve] requiring

urgént attention, the Command Center (dispatch@wisdomp rotetive.com).

Security Readiness: The Personnel shall be responsible for reviewing and familiarizing themselves with
the emergency plans and procedures for their assigned building and all other buildings in the District.
Wisdom will assist the District in complying with the Safe School Act and Project Save, including without
limitation, by taking such measures and making such recommendations that in its professional
determination are necessary for the District to comply.

Incident/ Hazards: If there is a security incident such as an intrusion or alarm, the onsite Personnel
assigned to the building shall investigate and call 911 for emergency response as necessary. Any security
incidents or noted hazards shall be reported to the District by Wisdom on forms provided by the District
for this purpose.

Interaction with District Personnel: The primary District contact(s) for each site shall be either the
Director of Facilities and/or the Building’s principal each of which shall communicate to Personnel requests
afd instructions. However, responsibility for priroritizing and coordinating duties to satisfy District
requests lies with Wisdom.

District Equipment: The District will provide the onsite Personnel with a key, cell phone and/or
wireless two-way communication device to facilitate the provision of the Services at a particular building.
The onsite Personne) shall ¢amry these items on their person at all times while onsite and réturn them to
the building Principal or other designated building administrator at the end of each school day



Standards Specific to Desciibed Services:

- Law Enforcement Experience: The Personnel shall be active, retired or currently employed as local,
state or federal law enforcement officers. Wisdom will furnish the District a list of current or prior law
enforcement work experience upon request for each guard.

- Training: The Personnel shall have proof of having taken certified weapons trainings course as well as
supplemental training including, but not limited to, training on suspicious packages, response to active
shooter incidents and enhanced terrorism awareness and response

- Fitness for Duty: The Personnel must possess the physical fitness to perform the essential functioris of
the job (with reasonable accommodation if necessary). If there is any doubt as to the capabilities, the
District shall engage with Wisdom to assess and if necessary mitigate the situation. Personnel shall not
repott to the District if they they are in any way mentally or physically impaired, such as, by drug or
atcohol use, or iliness. '

- Appearance; The Personnel must present as well-kempt with proper hygiene.

- Conduct: The Personnel are expected to conduct themselves in a helpful and courteous manner
consistent with professional industry standards.



SCHEDULE B
FEES & EXPENSES

The Fee for the Services described in Schedule A shall be the number of hours worked multiplied by the
applicable hourly rate for the day the Services. The applicable hourly rate at the beginning of the Term
shall be as set forth below:

Regular Rate $38.60 per hour
Weekdays/Weekends straight time hours)
Overtime Rate and Holiday Rate $57.90 per hour

Overtime rate applies when guard’s hours exceed 40 hours in any workweek or more than 8 hours in ay day. Holiday
hours apply to hours worked on any school holiday.

Whenever an updated Prevailing Wage Rate and/or Supplement Benefit is published by the New York State
Department of Labor and becomes effective, the applicable hourly rates shall be updated to reflect the total
percentage change, increase or decrease of the Prevailing Wage Rate plus the Supplemental Benefit rate.

For example, if the straight time Prevailing Wage Rate plus Supplemental Benefit rate equals $20.00 and
the new Prevailing Wage Rate plus Supplemental Benefit increases to $20.60, a 3% increase ($.60/$20.00).
The calculation of the applicable hourly rate shall be determined by multiplying the then applicable hourly
rate under this Agreement by 1.03% ($35.98 * $1.03 = $37.06).



EXHIBIT B

EXHIBIT B: BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY

SUPPLEMENTAL INFORMATION FOR CONTRACTS THAT UTILIZE
PERSONALLY IDENTIFIABLE INFORMATION

Pursuant to Education Law § 2-d and 8 NYCRR § 121.3, the District is required to

post information to its website about its contracts with third-party contractors

(“Service Agreements”) that will receive Personally ldentifiable information (“PlI")
from Student Data or Teacher or Principal APPR Data.

| SIMAREN CORP D/B/A
WISDOM PROTECTIVE
SERVICES _
Term of Service Agreement Agreement Start Date: July 1, 2021
_ Agreement End Date: June 30, 2023 _
Description of the Pil received by the Contractor will be received, accessed and
purpose(s) for used only to perform the Contractor's Services pursuant to
which Contractor the Service Agreement with the District.
will

receive/access/use Pil

List Purposes: School security.

Type of Pll that

Check all that apply:‘

Requirement

Contractor will
X Student Pil
receivefaccess
O Teacher or Principal APPR Data
Subcontractor The Contractor will only share Pll with entities or persons
authorized by the Service Agreement. The Contractor will
Written not utilize Subcontractors without written contracts that
require the Subcontractors to adhere to, at a minimum,
Agreement materially similar data protection obligations imposed on the

contractor by state and federal laws and regulations, and the
Service Agreement,

Check applicable option.
X Contractor wiil not utilize Subcontractors.
O Contractor will utilize Subcontractors.

Data Transition and Secure
Destruction

Upon expiration or termination of the Service Agreement, |
the Contractor will, as directed by the District in writing:

. Securely transfer data to District, or a successor
contractor at the District’s option and written discretion, ina
format agreed to by the parties.




J Securely delete and destroy data by taking actions
that render data written on physical (e.g., hard copy) or
électronic media unrecoverable by both ordinary and
extraordinary means.

Challenges to Data Accuracy

Parents, students, teachers or principals who seek to
challenge the accuracy of Pl will do so by contacting the
District. If a correction to data is deemed necessary, the
District will notify the Contractor. The Contractor agrees to
facilitate such corrections within 21 calendar days of
receiving the District’s written request.

Secure Storage and
Data Security

The Contractor will store and process Pll from Student Data
or Teacher or Principal APPR Data in compliance with § 2-d{5)
and applicable regulations of the Commissioner of Education,
as the same may be amended from time to time, and in
accordance with commercial best practices, including

appropriate administrative, physical and technical

safeguards, to secure district Data from unauthorized access,
disclosure, alteration and use. The Consultant will use
legally-required, industry standard and up-to-date security
tools and technologies such as anti-virus protections and
intrusion detection methods in providing services pursuant
to the Service Agreement. The Contractor will conduct
periodic risk assessments and remediate any identified
security vulnerabilities in a timely manner.

Please describe where Pl will be stored and the security
protections taken to ensure Pl will be protected and data
security and privacy risks mitigated in a manner that does
not compromise the security of the data:

(a) Storage of Electronic Data {check all that apply):

O Using a cloud or infrastructure owned and hosted by
a third party.

O Using Contractor owned and hosted solution

X Other: The Contractor represents and warrant that it

will not store Pll obtained from Student Data or Teacher or
Principal APPR Data from the District electronically.

(b) Storage of Non-Electronic Data: The Contractor
represents that it will not store Pll obtained from Student
Data or Teacher or Principal APPR Data in any form.

{c) Security Protections: Neither the District nor Contractor
will communicate any Pil from Student Data or Teacher or
Principal APPR Data electronically to the other party, unless
the communication occurs on the District's computer
network or another secure portal that the District owns and
maintains. The District is advised that it may communicate
verbally to the Contractor’s Executive Director who will

anciira that diccaminatinn Af that infarmatinn will ha rvada




verbally only to those who need such information to perform
the Services or through the District’s computer network or
another secure portal that the District owns and maintains.

Enr.:F.vptiun

If, at any timé, PIl from Student Data or Teacher or Principal 1
APPR Data is received, the PIl will be encrypted while in
motion and at rest,

SIMAREN CORP D/B/A wlsopﬁ PROTECTIVE SERVICES

By: {Signature)

(Printed Name)
Kay Simaren

(Title)
Executive Director

Date:
07/08/2022




—————————SERVICES AGREEMENT — e

e . (School Security Guard & Related Services)

This Services Agreement (“Agreement” ) effective July 1, 2021, sets forth the terms and conditions that will
apply to the services to be rendered by Simaren Corp dba Wisdom Protective Services (“Wisdwnr”) and the
Hauppauge Union Free School District (the “District”) for the provision by Wisdom of security and related
services (“Services™) to the District as further described herein.

1, Engagement of Services. The District hereby retains Wisdom to provide the Services set forth in
Schedule A 1o this Agreement, as the same may be amended and supplemented from time to time, Subject
to.the terms .of this Agreement, any additions to_or_extensions of the Services will be made-by-written
request seiting forth the applicable details (each such request an (“Assignment™)). No such Assignment will
be effective until it is agreed to, in writing, by Wisdom’s Executive Director and an authorized
representative of the District.  To the extent there is any conflict between an Assignment and this
Agreement. the Assignment will control with respect to those Services provided pursuant to that
Assignment only. This Agreement will control with respect 10 all other general terms of the relationship
between the parties hereto. Wisdom will perform the Services set forth in Schedule A and in any
Assignment(s) in a professional matter consistent with industry standards and the terms of this Agreement.

2 Term. This Agreement will have an injtial term of one year (from July 1, 2021 10 Junc 30, 2022),
which may be extended by mutual written agreement of the District and Wisdom (the “Tern™).

3. Termination.

(a) For Convenience. Prior to the expiration of the Term, either party may terminate this
Agreement or any Assignment hereunder al its convenience upon sixty (60) days® prior written notice to
the other party, or in the case of any Assignment, upon such shorter notice period as may be agreed within
the terms of the Assignment.

(b) Uncured Breach of Contract. Prior to the expiration of the Term, either party may terminate

this Agreement or any Assignment hereunder upon twenty (20) days® prior written notice because of a
material breach of this Agreement, provided such notice details the nature of the breach and afTords the
other party a reasonable opportunity and at least fifteen (15) days to cure such breach.

{c) For Cause. Notwithstanding anything in Section 3(b) to the contrary, either party may
terminate this Agreement and each Assignment hereunder for cause upon contemporaneous written notice
to the other. For this purpose, “cause™ means any of the following: jn the case of Wisdom; (i) the breach
by Wisdom or any Wisdom Personnel (as defined in Section 1(a) below) of the District’s policies relating
to the health or safety of students or District employees: (ii) Wisdom"s failure to maintain the insurance
coverage required under Section 13 of this Agreement. or (iii) Wisdom's breach of any legal obligation
related to the Services under any applicable law or regulation: and in the case of the District: (iv) the breach
by the District of the non-circumvention provision in Section 6(d), or (v) the District’s requirement that
Wisdom take any action or refrain from taking any action. in either case, that would violate any applicable
law.

(d) Bankrupicy or Insolvency, This Agreement and all Assignments hereunder wil]
automatically terminate if either party files a voluntary petition in bankruptcy or makes an assignment for
the benefit of credits or upon the taking or suffering of any other action, voluntarily or involuntarity.
pursuant to any federal or State law for the benefits of insolvents and upon the filing of an involuntary
petition in bankruptcy against such party which is not dismissed within sixty (60} calendar days of filing.
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4: Fees-and Expenses; As compensation for Services rendered under this Agreement, the District

_ will pay Wisdom: ; Eir ST

(a) The fees and expenses calculated at the rate or in the manner set forth on Schedule B, the
Fees & Expenses Schedule:

{b) Such additional or different fees that will be agreed to between the parties for any
Assignment, as set forth in the written Assignment: and

{c) The amount necessary to reimburse Wisdom for expenses incurred by Wisdom at the

District's direction.or.for. which the District provided written approval in advance of incurrence,~provided
that Wisdom provides documentation reasonably acceptable to the District evidencing the expenditure.

The District will not be responsible for expenses related to Wisdom's general business overhead (e.g.
phone. computers).

If this Agreement or an Assignment is terminated, the District will only be obligated to pay Wisdom those
fees and expenses related to the Services actually performed prior to the effective date of termination.

5. Invoices. Wisdom will submit monthly invoices tothe District for fees and expenses, together with
all substantiating documentation required to be provided under applicable law, including without limitation.
certified payrolls and back up time records, detailing the exact hours, days and locations the Services were
provided during the invoice period. Unless otherwise provided with respect to a particular Assignment,
payment terms are get 60 days. In the event this Agreement is terminated for any reason. Wisdom will
deliver the invoices to the District within 30 days following the termination date.

6. Personnel; Prohibition of Direct Hire,

(a) Wisdom will be responsible for supplying onsite Personnel (as defined in Section 7(a)
below) to provide the Services under this Agrcement. In the event that onsite Personnel assigned to the
District are absent or unavailable for any reason, Wisdom will provide adequate, qualified, licensed, trained
substitute sccurity personncl when the security personnel servicing the District are absent for any reason.
Wisdom will not outsource any of the Services to any other company or entity to provide the Services herein
without the express. prior. written permission of the District.

(b) Wisdom will maintain a “Command Center” that is available to the District 24 hours per
day. 7 days per week. The phone number for the Command Center is(516) 762-0010. The Command
Center also may be accessed at the following email: dispatch/@wisdomprotective com.

(c) The responsibility for providing the labor, materials, supplies, equipment and supervision
necessary for the Services. including the scheduling. coordination and planning for coverage lies with
Wisdom.

(d) In recognition of the efforts expended by Wisdom and challenges presented in rectuiting
and retaining qualified security personne! under this Agreement and to prevent circumvention of the service
relationship between the parties, the District agrees that it will not engage or employ or utilize directly or
indirectly any Personnel in any capacity (e.g., as employee, employer, owner, operator, manager, advisor
consultant. agent. volunteer. intern) to provide security services or solutions, untless more than 12 months
will have elapsed since the individual has provided Services to the District or Wisdom expressly consents
in writing; provided, however, that the foregoing prohibition will not apply to any Personnel employed on
a site cavered by this Agreement within the 12 month period preceding the Term. The District’s violation



-Q———- —of-this-provision-will-be-a-material-breach-of this-Agreement-and-as-described-in Section 3(¢)of this
Agreement, will afford Wisdom the opportunity to terminate the Agreement for Cause.

7. Representations. Wisdom represents and warrants that:

(a) Wisdom and all personnel performing Services and their supervisors (" Personmel™) under
this Agreement will have all permits, licenses and registrations legally required to perform the Services.
Specifically, onsite Personnel will each hold a security guard registration card issued by the New York
State Departiment of State Division of Licensing Services (as an armed guard or unarmed guard), and for
Personnel who will serve as armed guards, valid pistol permits and other authorizations required to lawfully
carry.and use their firearms in performing the Services.

(b) Wisdom will determine the suitability of the Personnel based on reasonable diligence
which will include at a minimum, a criminal check of local, State and federal authorities. The District will
have the right to inspect such background checks upon request. The District will have the right to conduct
its own investigation into the Personnel. If necessary, Wisdom will obtain an appropriate release form to
facilitate the District’s investigation and will cooperate with such investigation.

(c) Onsite Personne! including supervisory Personnel will be a minimum of 21 years of age,
and will have received fingerprint clearance prior to providing the Services.

(d) Onsite Personnel will satisfy such additional requirements applicable to the worksite and
the Services as set forth in Schedule A or in a particular Assignment, as applicable.

(e) The District will have the right to require Wisdom to remove Personnel from working at
O or for the District for any lawful reason,
8. Confidential Information & Inteliectual Property.

(a) In the course of providing Services, Wisdom and onsite Personnel may become privy to
Confidential Information (as defined below), including District Data (as defined below). Wisdom agrees
that during the term of this Agreement and thereafter, except as expressly authorized in writing by the
District, it (i) will not use or permit the use of Confidential Information in any manner or for any purpose
not expressly set forth in this Agreement to any third party (i.e., to a person other than Wisdom or authorized
representatives of the District), without first obtaining the express written consent of the District on a case-
by-case basis, (ii) wil} comply with all District policies and State, federal and local laws, regulations, rules
and requirements related to the confidentiality, security and privacy of the Confidential Information:
(iii) will use the Confidential Information to perform its obligations under this Agreement and for no other
purpose except as may be required by applicable law or with the express written consent of the District, on
obtained on a case by case basis, and (iv) that it will only collect Confidential Information data from the
District or District employees or other authorized persons in the course of performing Services that is
necessary or ancillary to providing the Services under this Agreement. and (v) that it will not remove any
tangible embodiment of any Confidential Information from any District site without the prior written
consent of the District. Additionally, Wisdom acknowledges that regardless of whether expressly described
when Services are requested for an Assignment, each Assignment will be deemed to include a request that
Wisdom use reasonable precautions to assure that Confidential Information 1o which it and its Personnel
may become privy is properly protected and kept from all unauthorized persons.

(b) For this purpose, “Confidential Information™ is defined as sensitive, confidential, personal
or proprietary information about the District and individuals who work, live in, and attend school in the
@ District, () that is not publicly known (other than public knowledge due to the disclosure in breach of this
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~Agreementby -Wisdom or-its-Personnet); (2) that the District designatés as proprieiary or confidential or
_otherwise seeks to keep.confidentiat. or (3) that the District is bound to keep confidential, except that student
and personnel data will be considered protected Confidential Information regardless of whether it is made
public. Confidential Information includes, without limitation. (i) District Data- business, admi nistrative
and financial data, intellectual property, student and personnel data, and metadata that is obtained by
Wisdom directly from the District or in the course of providing the Services, and (ii) any Personally
Identifiable Information oc “PI* including, but is not limited to: (A) a person’s name or address or the
names or addresses of a student’s parents or other family members; (B any personal identifier {e.g., SSN,
student number or biometric record); (C) indirect identifiers (e.g., date of birth, place of birth. or mother's
maiden name): (D) other information that alone or in combination is linked or linkable to a specific

individual-and -would-allow-a reasonable person in the school community who-does-not-have ~personal
knowledge of the relevant circumstances to identify the individual with reasonable certainty; and (E) any
information requested by a person who the District or Wisdom reasonably believes knows the identity of
the person to whom a record relates.

{c) As part of its efforts 10 safeguard Confidential {nformation, the District may limit access
to certain “sensitive™ areas (i.e.. areas where sensitive Confidential Information is maintained) to pre-
authorized Personnel. The District will apprise Wisdom of any such restrictions.

(d) Following the termination of this Agreement or any Assignment, Wisdom will and wilt
cause its Personnel 10 return 10 the District or to permanently destroy any and all documents or other
materials containing Confidential Information.

(e) If Wisdom or any of its Personnel is required to disclose any Confidential Information by
law or pursuant to a subpoena or an order of a judicial, legislative, executive, regulatory or administrative
body. Wisdom will give written notice to the District promptly.

(fn The parties agree that all rights including all intellectval property rights in and to District
Data will remain the exclusive property of the District and that Wisdom has a limited, non-exclusive license
1o use District Data solely to perform the Services pursuant to this Agreement.

(g) If Wisdom has access to District Datz that is subject to the Family Educationat Rights and
Privacy Act ("FERP.{"). Wisdom agrees that for purposes of this Agreement it is designated as a *school
official” with a “legitimate educational interest” pursuant to FERPA and its implementing regulations and
will abide by the limitations and requirements imposed on school officials.

(h) In furtherance of the party's common goals in enforcing the covenants in this Section 8,
Wisdom will execute and deliver a Data Privacy Agreement annexed hereto as Exhibit A simultaneously
with the execution and delivery of this Agreement.

(i) All the provisions of this Section 8 will survive the cxpiration or sooner termination of this
Agreement,

9. District or Site-Specific Policies; Wisdom Policies.

(a) During the Term, Wisdom will cause its Personnel to adhere to all tawful District and site-
specific policies applicable to District service providers, including without limitation, the District's antj-
harassment and anti-discrimination policies and regulation and the District’s Code of Conduct (collectively,
the “Policies™), copies of which have been posted to hitp://'www. ge.h[2.nv. us! inf602. The




O—— —Policies will supplement-Wisdom's-own policies (includin Wisdom®s anti-harassment, anti-discrithination
PP po g

and anti-retaliation policies and Wisdom's drug & alcohol policy).

(b) Wisdom supports the District's efforts to maintain a workplace free from unlawful
harassment, discrimination and retaliation and drug and alcohol free. In the event, an issue arises, or a
claim is made, under any of the Policies (including, without limitation, the District's anti-harassment or
anti-discrimination policies) involving, or witnessed by. any Personnel, the party first made aware of the
issue will promptly notify the other, pursuantto the Notice provisions set forth in Section 15, preferably by
email, and depending on the sensitivity of the issue also phone the other party, After initial notice is
provided, the District and Wisdom agree to cooperate to ensure that there is a full and fair investigation and
takesuch. mitigating strategies to ensure compliance with the District’s Policies and Wisdom®s own EEQ
policies, which Wisdom represents meet or exceed the requirements of New York Labor Law Section 201-
G, and pursuant to which Wisdom provides its own regular anti-sexual harassment training,

10. Compliance with Labor Law. In providing the Services hereunder, Wisdom will comply with
labor laws applicable to the provision of building services to public schools in all material respects,
including the following provisions:

(a) Prevailing Wage. To the extent required by Section 231 of the New York Labor Law,
Wisdom will pay the Personnel at a wage rage and provide supplemental benefits that are no less favorable
than the wage rates and supplemental benefits under the applicable prevailing wage schedule.

(b) EEQ in Contracting. As required by Section 239 of the New York Labor Law, Wisdom
will not, when hiring Personnel under this Agreement, discriminate against any qualified individual who s
available to perform the work hereunder on the basis of race, creed, color, national origin, age, sex or
disability or, once hired, discriminate against or intimidate any Personnel on account of their race, creed,
national origin, age, sex or disability. Wisdom is advised that a violation of this provision may result in a
penalty equal to $50 per person per day for each day that a person was discriminated against or intimidated
in violation of Section 239 of the New York Labor Law and that a second or subsequent violation may
result in the cancellation of the Agreement by the District and the forfciture of all monies then due.

1. independent Contractor.

(a) Wisdom’s relationship with the District is that of an independent contractor, and nothing
in this Agreement should be construed to create a partnership, joint venture, or employer-employee
relationship. Neither Wisdom nor any Personnel providing Services is an agent of the District nor is
Wisdom or the Personnel authorized 10 make any representation, contract. or commitment on behalf of the
District.

(b) The Personnel are not employees of the District. While the District may make requests or
offer instructions and directions consistent with the Services provided hereunder, the Personne! remain
subject to the direction and control of Wisdom and not the District. As such, the District will not be
obligated to offer or cover the Personnel under any Districi programs or benefitplans such New York State
Retirement System benefits or group insurance.

{c) Wisdom remains solely responsible for a!l tax returns and payments required to be filed
with or made to any federal, state, or local tax authority with respect to the Personnel and for making all
required payments due under applicable state and federal laws related to payment of taxes, social security,
disability, and other contributions based on compensation paid to its Personne) under this Agreement.
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(a) To the fullest extent permitted by law, Wisdom will defend, indemnify and hold harmless
the District, its employees, agents, representatives and members of the Board of Education (the “District
Indemnitees™), from and against any and all liabilities, losses, costs, damages and expenses (including, but
not limited to reasonabie attorney’s fees and disbursements) (a */.0ss™), arising from any claims, disputes,
or causes of action of whatever nature arising, in whole or in part. from the performance of the Services
hereunder, any breach of this Agreement or the Data Privacy Agreement (annexed hereto as Exhibit A) by
Wisdom or the action of, or the failure to act by, Wisdom (which in this case shall include Wisdom"s
representatives and employees): provided, however. that in no event will Wisdom be liable for any special,

incidental,- punitive-or consequential demages arising out of this Agreement;,regardless of any - notice of
such damages.

(b) The District will promptly notify Wisdom of any claim or demand or the initiation of any
action or proceeding that may give rise to an indemnifiable Loss; provided however, that any delay will not
relieve Wisdom of its indemnification obligation in Section 12(a) unless Wisdom is materially prejudiced
by such delay.

(c) The District and Wisdom agree 1o cooperate in the defense of such matter so as to avoid or
minimize any indemnifiable Loss. To the extent Wisdom can avoid or minimize the risk of Loss, Wisdom
will be permitted to proceed unilaterally but will keep the District apprised of the status of the mater;
provided, however, that if Wisdom unilaterally fails to take steps to avoid or minimize such Loss, the
District shall have the right to assume the defense (including the reasonable attorney’s fees of counsel
selected by the District) and Wisdom will remain responsible for indemnifying the District in accordance
with the terms of Section 12(a), Notwithstanding anything set forth above in this Section 12(c) to the

O contrary, neither the District nor Wisdom will have the authority to enter into a waiver, releasc or settlement
of a legal action, proceeding, claim or demand against the other without the prior written consent of the
other (which consent may not be unreasonably withheld).

(d) All of the provisions of this Scction 12 will survive the expiration or sooner termination of
this Agreement.

13, Ensurance.

(a) During the Term, Wisdom will maintain in full force and effect the following insurance
coverages, except to the extent the District in its sole discretion issues a written waiver of any such
requirement signed by an authorized District representative:

(i) Commercial General Liability affording coverage for (but not limited to) sexual
misconduct, assault and battery, defamation, false arrest, detention, imprisonment claims arising out of the
Services with limits of liability not less than $1,000,000 per occurrence and $2.000,000 in the aggregate;

(i) Security Professional Liability (but only if not covered by the aforementioned Commercial
General Liability policy) covering the acts of onsite Personnel under this Agreement with limits of
$2,000,000 per occurrence and $2,000,000 in the aggregate;

(i)  Automobile Liability affording coverage for owned, hired, borrowed and non-owned motor
vehicles with a combined single limit of not less than $1,000,000:

(iv)  statutory Workers' Compensation and NY Nonoccupational Disability coverage for all
. Personnel, as required by applicable law; and



Q ———————(v}-Excess (Limbrella) Liability (ona follow-form-basis)-providing not less than $10,000:000 Per S
occurrence and in the aggregate over the coverage provided under the aforementioned liability: coverages

under Sections 13(a)(i) through 13(a)(iii) above.

All coverage requirements may be met with a combination of primary and excess coverage.

(b) All insurance will be written on a primary and non-contributory basis for the District, its
Board of Education, employees and volunteers. All policies will be written through an insurance carrier
with an A.M. Best rating of not less than “A-" or its equivalent.

c If any of the liability coverages under Sections 1.3(a)(i) through 1X(a)ii{} abave are written
on a “claims made basis", any retroactive date covering the Services hereunder will pre-date the effective

date of this Agreement and remain in effect for two years following the completion of the Services pursuant
to this Agreement.

(d) Wisdom will add the District as an additional insured on the insurance policies under al)
coverages maintained under this Section 13 (other than statutory Workers® Compensation and NY
Nonoccupational Disability coverage under Section L3(a)(iv)); the New York State Insurance Reciprocal
(“NYSIR™} in which the District is a member/owner will be a third party beneficiary of the District's
coverage thereunder.

(e) Upon the District’s request, Wisdom will provide the District with copies of the declaration
pages for the liability insurance policies under Sections 13(a)(i) through 13(a)iii), and under the excess
liability policy under Section 3(a)(v) together with a copy of each endorsement on Form CG 2026 (or an
equivalent reasonably acceptable to the District) that describes the Services. al) of which will be attached

O to and referenced in the certificate of insurance to which it applies.

(f) Wisdom’s failure to maintain the insurance coverage under this Section 13 will be a
material breach of this Agreement and, as described in Section 3(c) of this Agreement, will afford the
district the opportunity to terminate the Agreement for Cause.

14, Force Majeure. In the event of a disaster or emergency situation beyond either party's control
(other than an onsite security emergency situation, iike an active shooter, that the Services are intended to
address), that affects the ability of Wisdom to provide Services hereunder such as a natural disaster, fire.
riot, terrorist act, war, labor dispute or unforeseeable government action, failure to provide the Services wil)
not be deemed to be a breach of this Agreement. Likewise, if the District has scheduled Services that are
interrupted or canceled for any such reason. the District may cancel the Services without an obligation to
pay for same.

I5.  Notices. Each party must deliver notices and other communications required or permitted under
this Agreement in writing to the other party at the address listed on the signature page (as the same may be
updated from time to time), including as applicable, email address, by courier, by regular, certified or
registered mail (postage prepaid and return receipt requested), or by a nationally-recognized express mai
service. Notice will be effective upon receipt or refusal of delivery, except that registered or certified mai)
will be deemed received 3 days afier mailed and email will only be deemed received when personally
acknowledged.

16. Modification; Waiver. This Agreement may not be changed orally. It can only be amended by
writlen agreement, including an agreement regarding additional Assignments entered into in the manner
described in Section 1, Any waiver of any term, condition or provision of this Agreement will not constitute
. a waiver of any other term, condition or provision, nor will a waiver of any breach of any term. condition



or-provision constitute-a waiver-of-any-subsequent or succeeding breach unless expressty stated~in writing——————

signed by the party waiving,

7. Law and Venue. This Agreement will be governed by and construed and enforced in accordance
with the laws of the State of New York. without reference to principles of conflict of laws. Any disputes
will be adjudicated in the Supreme Court of the State of New York. Suffolk County, or the United States
District Court for the Eastern District of New York. Each of the District and Wisdom consent 1o the exercise
of personal jurisdiction over itby any of the foregoing courts and hereby waive any objection to the exercise
of personal jurisdiction by any of the foregoing courts on the grounds of improper venue or inconvenient
forum. To the maximum extent permitted by law. each of the District and Wisdom waive any right to have
any:dispute arising under or related to this Agreement tried before a jury.

18. Severability; Construction. If any provision of this Agreement is. for any reason, held to be
invalid or unenforceable, the other provisions of this Agreement will be deemed modified so that it is valid
and enforceable to the maximum extent permitted by law. Unless the context clearly and unmistakably
requires otherwise, a statement in this Agreement that a party “will take Action X" means that the party is
required to take Action X and that a statement that party “will not 1ake Action Y" means that the party is
prohibited fromraking Action Y.

19, No Assignment. Except as provided herein. neither party may assign this Agreement or delegate
its obligations under this Agreement without the other party’s express prior written consent. Any purported
assignment in violation of the foregoing will be null and void.

20. Entire Agreement. This Agreement. the Data Privacy Agreement between the parties that is
annexed 10 this Agreement, and any exhibits, schedules or riders to this Agreement or the Data Privacy
Agreement contain the entire agreement of the parties with respect to the subject matter thereof and
supersede any and all other agreements, understandings and representations. written or oral, by and between
the parties.

21. Required Records. Wisdom will provide the Services and maintain records, logs and reports in
accordance with all applicable laws, regulations and requirements of the New York State Education
Department, the New York State Department of Labor and District policies and procedures in force during the
term of this Agreement.

2. lran Divestment Act of 2012, By signing this Agreement, each person and each person signing

on behalf of any other party certifies, and in the case of a joint bid or partnership each party thereto certifies
as to its'his’her own organization, under penalty of perjury, that to the best of its/his/her knowledge and
belief that each person is not on the ist created pursuant New York State Finance Law § 165-a(3){b).



C}__.... -~ IN-WITNESS WHEREOF;

authorized representatives.

Hauppauge Union Free School District.

¥ 7

Title: President, Board of Education

Address for Notice:

Hauppauge Union Free School District

495 Hoffman Lane

Hauppauge, NY 11788-2836

Attn: Assistant Superintendent for
Business and Operations

Email; ttasmanj@hauppauge k 12.ny.us

With a copy to:

Lamb & Barnosky, LLP

534 Broadhollow Road, Suite 210
P.O. Box 9034

Melville, New York 11747

Attn: Eugene R. Bamosky. Esq.
Email: erb@lambbarmosky.com

dba Wisdom Protective Services
I'd

Byé“(ayg maren

Title: Executive Director

Address for Notice:

837 OId Country Road

Westbury, NY | 1590

Email: mrkay@wisdompratective.com

the parties-have caused this Services Agreementto be emcutéﬂ‘by'lliei'r'dﬁlf B R



SCHEDULE A

Armed Guards: Wisdom will provide onsite Personnel who are licensed, trained, armed professional
security guards for security for the District’s five school buildings in Hauppauge, New York o regular
school days, generally Monday through Friday, excluding school holidays and vacations (one guard per
building) as follows: @

. Hauppauge High School, 6:30 AM to 2:30 PM

> Hauppauge Middle School, 8:00 AM to 4:00 PM

. Pines Elementary School, 8:00 AM to 4:00 PM

. ‘Bretton Woods EIREntary School, 8:00 AM to 4:00 PM

. Forest Brook Elementary School, 8:00 AM to 4:00 PM

Except as necessary to perform the Services, the Wisdom personne] will at all timies have their weapons on
their person and concealed.

Modification (Hours/# Personnel): The District’s Director of Security may adjust the number of armed
guards and/or hours to be provided under this Apgreement to reflect changes in the need for security coverage
(¢.g., the need for additional coverage for special events or due to an increased threat level). Changes in
coverage level should be made in writing an communicated by email to either Wisdom’s Executive Director
(Kay Simaren: mrkay@wisdomprotective.com), the District’s assi gned Wisdom Operations Manager
(Mosa Parris: mparris@wisdomprotective.com) or in the event of a heightened threat level requiring urgent
attention, the Command Center @jm@m_sdqmm).

Security Readiness: The Personnel will be responsible for reviewing and familiarizing themselves with
the emergency plans and procedures for their assigned building and all other buildings in the District.
Wisdom will assist the District in complying with the Safe School Act and Project Save, including without
limitation, by taking such measures and making such recommendations that in its professional
determination are necessary for the District to comply.

Incident/ Hazards: If there is a security incident such as an intrusion or alarm, the onsite Personnel
assigned to the building will investigate and call 911 for emergency response as necessary. Any security
incidents or noted hazards will be reported to the District by Wisdom on forms provided by the District for
this purpose.

Interaction with District Personnel: The primary District contact(s) for each site will be either the
Director of Facilities and/or the Building’s principal each of which will communicate to Personnel requests
and instructions. However, responsibility for prioritizing and coordinating duties to satisfy District
requests lies with Wisdom.

District Equipment: The District will provide the onsite Personnel with a key, cell phone and/or wireless
two-way communication device to facilitate the provision of the Services at a particular building, The
onsite Personnel will carry these items on their person at all times while onsite and return them to the
building Principal or other designated building administrator at the end of each school day.

10
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Q__. Standards Specific-to-Described Services: - = T
- = Law Enforcement Experience: The Personnel will be active, retired or currently employed as local,

state or federal law enforcement officers, Wisdom will furnish the District a list of current or prior law
enforcement work experience upon request for each guard.

= Training: The Personnel will have proof of having taken certified weapons trainings course as well as
supplemental training including, but not limited to, training on suspicious packages, response to active
shooter incidents and erthanced terrorism awareness and response

= Fitness for Duty: The Personnel must possess the physical fitness to perform the essential functions of
the job (with reasonable accommodation if necessary). If there is any doubt as to the capabilities. the
District will notify Wisdom and.Wisdom will assess and if necessary mitigate the situation.--Personnel
will not report to the District if they are in any way mentally or physically impaired. such as. by drug
or alcohol use, or illness.

= Appearance: The Personnel must present as well-kempt with proper hygiene,

« Conduct: The Personnel are expected 1o conduct themselves in a helpful and courteous manner
consistent with professional industry standards.




SCHEDULEB
" FEES & EXPENSES

The Fee lor the Services described in Schedule A will be the number of hours worked multiplied by the

applicable hourly rate for the Services. The applicable hourly rate at the beginning of the Term will be as
set forth below:

Regular Rate $35.98 per hour
{:{Weckdavs/Weekends straight time-hours)— T T |
Overtime Rate and Holiday Rate $53.97 per hour

I
Overtime rate applies when a guard’s hours exceed 40 hours in any workweek or more than 8 hours in ay day, Holiday
hours apply to hours worked on any school holiday,

Whenever an updated Prevailing Wage Rate and/or Supplement Benefit is published by the New Y ork State
Department of Labor and becomes effective. the applicable hourly rates will be updated to reflect the total
percentage change, increase or decrease of the Prevailing Wage Rate plus the Supplemental Benefit rate.

For example, if the straight time Prevailing Wage Rate plus Supplemental Benefit rate equals $20.00 and
the new Prevailing Wage Rate plus Suppiemental Benefit increases to $20.60. a 3% increase ($.60/%20.00).
The calculation of the applicable hourly rate will be determined by multiplying the then applicable hourly
rate under this Agreement by 1.03% ($35.98 * $1.03 = $37.06),

12
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HAUPPAUGE PUBLIC SCHOOLS

&pPPAO
G,
_; e:; 495 Hoffman Lane
= 5 P.O. Box 6006
<70 ¥Ea© Hauppauge, New York 11788

CATHERINE FREEMAN
Interim Assistant Superintendent for Business & Operalions

TO: Board of Education

FROM: Catherine Freem

RE: SCOPE Universal Pre-K Program

DATE: luly 20, 2023

The district is extending the contract with SCOPE for the Pre-Kindergarten Program for the 2023/24

school year.

(631) 761-8212 | freemanc{@hauppauge.k12.ny.us

Learners Today, Leaders Tomorrow



SECOND AMENDMENT TO AGREEMENT
BETWEEN
HAUPPAUGE UNION FREE SCHOOL DISTRICT
AND
SCOPE EDUCATION SERVICES FOR PRE-KINDERGARTEN PROGRAM

This Second Amendment ("the Amendment") to the Agreement dated August 10,
2021 ("the Contract"), is made and entered into as of , 2023, The Hauppauge Uniox
Free School District ("the "School District"") and SCOPE Education Services ("the
Contractor") are collectively referred to herein as the "Parties" and individually as a
"Pal'ty."

WHEREAS the Parties entered into the Contract as amended by the attached
Rider; and

WHEREAS, the Parties further amended the Contract pursuant to the attached
Amendment dated August 23, 2022 ("the First Amendment"); and

WHEREAS, the Parties wish to further extend the term of the Contract and amendl
the Contract as hereinafter provided, and hereby agree that to the extent the provisions of
this Amendment are inconsistent with the Contract, the Rider, and the First Amendment,
the provisions of this Second Amendment will control.

NOW, THEREFORE, for and in consideration of the mutual covenants and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, the Parties incorporate the above statements into the
body of this Amendment as if futly set forth therein and hereby agree as follows:

1. The first two sentences of Paragraph 13 of the Contract are amended to read
as follows (now three sentences):

“The School District will pay the Confractor a monthly fee, per
class section of up to 18 students, in the amount of $10,440, If
a class section is increased to the maximum allowed (19 or 20
students), an additional monthly fee of $2,000 will be payable
by the School District to the Contractor for, among other
things, increased cost due to compliance with the requirement
of additional staff pursuant to 8 NYCRR §151-1.3(d).
Monthly invoices will reflect the number of class sections, as
approved by the District.”

2. The first sentence of Paragraph 25 of the Contract is amended to read as
follows:

"The term of this Agreement will be from July 1, 2023 to and
including June 20, 2024."




3. This Amendment may be executed in one or more counterparts, all of which
will be considered one and the same agreement. This Amendment may be

executed by facsimile or PDF signature, each of which will constitute an
origina! for all purposes.

4. Other than as herein specifically set forth, the Contract remains unmeodified
and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment

as of the latter date that appears below.

HAUPPAUGE UNION FREE SCOPE EDUCATION SERVICES
SCHOOL DISTRICT Ei w
By:
David M. Barshay Name: -'Z,WJ < L st
President, Board of Education Title: Ex<couhvt B'H {or { (€0
Date:

Date: 1 ![ i) ’L%




AMENDMENT TO AGREEMENT
BETWEEN :
HAUPPAUGE UNION FREE SCHOOL DISTRI
AND
SCOPE EDUCATION SERVICES FOR PRE-KINDERGARTEN PROGRAM

This Amendment (“the Amendment”) to the Agreement dated August 10, 2021
(“the Contract”), is made and entered into as of 2 ,2022. The Hauppauge Union Free
School District (“the “School District™) and SCOPE Education Services (“the
Contractor”) are collectively referred to herein as the “Parties” and individually as a
“Parly.”

WHEREAS, the Parties entered into the Contract as amended by the attached Rider
to which this Amendment is attached; and

WHEREAS, the Parties wish to extend the term of the Contract and amend the
Contract as hereinafter provided, and hereby agree that to the extent the provisions of this
Amendment are inconsistent with the Contract, the provisions of this Amendment will
control.

NOW, THEREFORE, for and in consideration of the mutual covenants and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, the Parties incorporate the above statements into the
body of this Amendment as if fully set forth therein and hereby agree as follows:

1.  The first two sentences of Paragraph 13 of the Contract are amended to read
as follows:
“The School District has allotted $5400.00 per student for the
2022123 school year for placement in the Pre-Kindergarten
Program operated by the Contractor. Of that amount the
District will pay Contractor $5400.00 per student.”

2.  The first sentence of Paragraph 25 of the Contract is amended to read as
follows:

“The term of this Agreement will be from July {, 2022 {o and
including June 20, 2023.”

3. Paragraph 4, Subparagraph B(2) of the Rider is amended by adding “witha
waiver of subrogation in favor of the School District” after the word “velunteers.”

4.  The following additional sublimits are added to Paragraph 4,
Subparagraph F(1) of the Rider:
e Products and Completed Operations - $2,000,000
Personal and Advertising Injury - $1,000,000
Sexual Misconduct and Assault - $1,000,000
Fire Damage - $100,000
Medical Expense - $10,000




5. This Amendment may be executed in one or more counterparts, all of which
will be considered one and the same agreement, This Amendment may be
executed by facsimile or PDF signature, each of which will constitute an
original for all purposes.

6. Other than as herein specifically set forth, the Contract remains unmodified
and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment
as of the latter date that appears below.

HAUPPAUGE UNION FREE SCOPE EDUCATION SERVICES

S 0

David M. Barshay
President, Board of Education

Date: 3” 13_(?,07/1/




dated

RIDER TO AGREEMENT WITH SCOPE EDUCATION SERVICES
FOR THE 2021-2022 UPK PROGRAM

To the extent that the provisions of this Rider are inconsistent with the attached contract
2021 betwoen the Hauppange Union Free School District (“the School

District”) and SCOPE Bducation Services (“the Contractor”) to which this Rider is attached, the
provisions of this Rider will controL The Contract and this Rider are collectively hersinafter
referred to as “the Agreement.™

1.

Paragraph 4 of the Contract (Attendance and Calendar Requirements) is hereby deletod
and replaced with:

“The Contractor must maintein a daily record of student attendance and forward
attendance information to the School District each week The Contractor must operate on
the same school calendsar as the School District. Students are to attend the Pre-
Kindergarten Program five days/week for five hours per day for 180 days.”

Paragraph 2 of the Contract (Compliance With State Law and Regulations) is amended
by deleting the references to “8 N.Y.CRR. § 151-1.2 through and including § 151-1.13;
and §151-2.1 through and including § 151-2.2" and replacing those references with “Part
151 of the Regulations of the Commissioner of Education,”

Paragraph 9 of the Contract (Facilities, Suppties and Bauipment) is amended by deleting
the refirences to “8 N.Y.C.R.R. § 151-1.2 through and including § 151-1.3; and §151-2.1
through and including § 151-2.2" and replacing those reforences with “Part 151 of the
Regulations of the Commissioner of Education.”

4. Paragraphl0 of the Contrect (Insurance) is hereby deloted and replaced with:

“A.  Notwithstanding any terms, condlitions or pravisions, in any other writing
between the parties, the Contractor hercby agrees to effectunte the naming
of the School District as an Additional Insured on the Contractor’s

ingaranco policies, except for workers' compensation and N.Y, Stabs
Disability insurance,

B.  Bach policy naming the School District as an Additional Insured nyust:

1. Bo an insurance policy from an A.M. Best A- rated or better insurer,
licensed in New York State; and

2. State that the Contractor’s coverage is primary and non-contributory
coverage for the School District, its Board, employees and volunteers.

C.  Additional insured status must be provided by standard or other
endorsements that extend coverage to the School District (CG 20 26 or its
equivalent). The decision to accept any endorsement rests solely with the
School Distrdct. A completed copy of the andorssment(s) must be sttached




1o the Certificate of Insurance. Additional insured status must cover and extend
o afl Schoal District property and facilities, including, but not limited to all
areas used by the Contractor, and sidewalks, walkways, parking lots,
entrances, stairs, and all other areas incidental to and/or connocted with
the use of the Sohool District property and facilities by the Contractor,

At the School District’s request, the Contractos must provides copies of the
declarations pages of the lisbility end umbrella/excess policies with a Hst
of endozsements and forms. If so requested, the Contractor will provide a
oopy of the policy endorsements and forms,

The Contractor hereby indemnifies the School District for applicable
doduetibles and self-insured retentions, all of which are the soles
responalbility of the Contractor, to the extent not covered by the applicable
policy.

The Coatractor will obisin, at the Contractor’s sole cost and expenss, and
{mpinﬁall&memde&ectdmhg&ehmofﬁn@mﬂﬁefolbwhg

1. Commercial Genernl Linbijity Insurance
$1,000,000 per occurrence/ $3,000,000 agpregate.
$1,000,000 ooverago for sexual misoonduct.

2. Automebile

Lisbility
$1,000,000 cotubined single limit for owned, hired, bommowed and non-
owned motor vehicles,

3. Workers' Compensation and NYS Disability Insurance
Statutory Workers' Componsation (C-105.2 or U-26.3); and NYS
Disability Insursnce (DB-120.1) for all employees. Proof of coverage
must be on the approved specific form, as required by the New Yok
State Workers® Compensation Board. ACORD certificates are not
accepiable, A pereon seeking an exemption must file a CE-200 Form
with the state, The form cam be completsd and submitted directly to
the WC Board online.

4. Prolessional Exrors and Omissions Insurance
$2,000,000 pez ocourrence’ $2,000,000 aggregate for the
professional acts of the Contractor perfirmed under the Agreement
for the School District. If written on a “claims-made™ basis, the
refroactive date must pre-date the inception of the Agroement.
Coversge must remain in effsct for two calendar years following the
completion of work,

5. Umbrella/Excess Insurance




$4 million each Occurrence and Aggregate. Umbrella/Bxcess coverage
ghall be on a follow-form basis over the required General Lisbility
coverage,

G.  Ifapolicy is writtan on a “claims-made” basis, the retroactive date amst pre-
date the incoption of the Agreement.

H.  The Contractor acknowledges that faitare to obtain euch insurance on
behalf of the School District constitutes 8 material breach of contract, The
Counfractor is to provide the School District with a certificate of
evidencing the sbove requirements have been met, prior to the
commencement of wotk pursuant to the Agreement.”

5. Paragraph 11 of the Contract (indemnification) is hereby deleted and replaced with:

“To the fullest extent permitted by law, fic Contrastor indemnifies and will defond (with
counsel selected by the School Distriot) and hold harmlsss the School District, its
wmwmmammammmmm
liehilities, losses, costs, damages, and expenses (including, but not Hmited to reagonable
sttomney's fees and disbursontents) erising from any claims, disputes, or causes of action of
whatever nature ariging, in whole or in part, from the Contractor’s use of the School
Distriot’s facilities, and/or the Contrastor’s operation of the Universal Pre-K Program for
School District residents and/ or ths action of, or the failure to act by the Contractor, the

Contractor’s represeatatives, employees, subcontrastors, or anyone for whoso acts the
Contzaotor may be Hable.

The Contractor understands and agrees that its uso of the School District property and
facilities includes, but is not limited to, aidewalks, walkways, parking lots, entrances, staivs,
and other aress incidental to and/or connected with the School District property and facilities
(“Incidentel Aveas™). The Contractor agrees that all its indemnity and defense obligations
extend to the Incidental Areas.

In the event that any Jegal prooeeding is instituted or any claim or demand with respect to
the foroguing be asserted by eny person in respoct of which indemmuification may be
sought from the Contractor under the provisions of this Paragraph, the School District
will promptly notify the Cantrector of legal proceeding, claim or demand, and give the
Contreotor an opportunity to defend snd settle same without any cost to the School
Distriot, and will extend reasonable cooperation to the Contractor in conneotion with the
defense, which will be at the expense of the Contractor. In the eveat that the Contractor
fails to defend the same within 30 calender dzys of receipt of the notice, the School
Disgtrict will be eatitled to assums the defense thereof, and the Contractor will be lisble to
repay the School District for all its exponses reasonably incuared in connection with the
defense (inohuding reasonable attomey's fess, disbursements, expert witness foes and
sottloment payments). The failore of the Sohool District to motify Contractor of a legal
proceeding, claim or demand will not relieve the Contractor of any obligation that the Contraotor
bns pursuant to this paragraph unless and only to the extent that the failuro to notify the




All of the provisions of this Pacagreph will survive the expiration or sooner termination
of tho Agreement.”

6. w 12 of the Comtract (Fire Safety Requitements) is hereby deleted and replaced

“Facilities and classrooms aporated by the Contractor on behalf of the School District
must meet the requirements of all applicable laws, rules and regulations, including, but
not limited to 8 NYCRR 151-1.7. The School District reprezents that all facilities and
dmmmmvidedb&ommbymemolbhﬁctmwwiﬂhh
compliance with all epplicable laws, rules and regulations at the commencement of the
torm of the Agreement.”

7. Paragraph 14 of the Contiract (Staffing and Staff Development) is amendod by deleting
“thirty (30) days” and replacing it with five (5) school daye” and deleting “within two (2)
days” and replacing it with “immediately.” In sddition, Paragraph 14 of the Contract ig
mso» by deleting the refirences to “§80” and replacing those references with "Part

8. Paragraph 16 of the Contraot(Termination) is hereby dsleted and replaced with:

“A, The Agreement may be teminated by the School Distriot “for canss” upon
the oocurrence of ary of the following ovents:

1. Jmmediately upon the School District delivering written notice to the
Contrastor of & breach by the Contractor of any of the policies, rules
and reguiations of the School District selating to the health or safety
of studonts or School District employees;

2. Jommediatoly upon the Contractor’s breach of the Contractor’s
obligations to provids the required insnrance coverage;

3. Tmmedistely upon the Contractor’s breach of any of the Contractor’s
obligations putsuant to, or violation of, any appHcable State or
foderal law or regulation; or

4, Fifteen calendar days after the Contractor has received written notice
from tite School Distriot that the Contractor kag brerched any of the
Contractor’s other obligations heareundar unloss, within the 15-
oalendar day period, the Contractor cures the breach to the School
District’s satiafaction.




B.  The Agroement may bo tenminsted, ot suy time, by the Schoo! District for
couvenience upon 30 calendar days’ written notice to the Contractor, Upon
mmﬂmofﬁzwhmmﬂmby&a&ﬁoolmm
mhmmmmmmmmwud&e
date of terminztion.

C. Inﬂwwantofhrminnﬁonﬂ)ranymm,allnpommdmvioasdnem
the School Distriot nust be completed by the Contractor and delivered to
the Sohool Distriot within 30 calendar days of the termination date.”

Nogotiate: t The Agrecment is a negotiatod Agreement. It will not be
mmudagahumpmybymmofﬂwwtbdngmdby&nputy’s
sttorney. Bachpartymanhﬂmtiﬂhdshohufn!lpowutomm,deﬁvumd
parfonnthaAsmmtundhastnkmaﬂacﬁmmqﬂmdbth.mgminﬁoml
dmmmoﬂmwmmm&oﬁuthnuemﬁmunddaﬁmof&em

10. Bxecation: mmmmyumhmmmmmmmdwm

will be considered one aed the same agreement. The Agreement may be execated by
ﬁcahnihorPDdeum,eaehofwhichwiumﬁmumoﬁgimlfonupmpm.

IN WITNESS WHEREOF, the parties hereto have duly executed this Rider as of the iatter date
that appears below.

9.

e (G GO

HAUPPAUGE UNION FREE SCHOOL DISTRICT

wﬂ@

David M. Barshay N
President, Board of Bducation

Date: ?ltol}_]

SCOFE EDUCATION SERVICES

By Z

Goorge L. , Executi Iy




7.1. B-UPK Agreement

AGREEMENT, medeo this mo&gﬁ)zw,wmm

the BOARD OF EDUCATION, HAUPPAUGE UNION FREE SCHOOL
DISTRICT (hereinafter referred to as the School District), with offices for the
transaction of business located at 495 Hoffman Lane, Hauppauge, NY 11788 and
SCOPE EDUCATION SERVICES (hercinafier referred to as the Contractor) with

offices for the transaction of business located at 100 Lawrence Avenue, Smithtown,
New York 11787, :

WHEREAS, Chapter 436 of the Laws of 1997 and *3602-¢ of the Education Law of the State
of New York established the New York State Universal Pre-Xindergarten Program, apen to the
application and participation of all School Districts, and

WHEREAS, tho aforesald Program provides school districts an opportunity to obtalm State
funding for four-year-old children to participate in a Pre-Kindergarten Program; and

WHEREAS, applications for funding that contain strong collaborative ammangements with
local Pre-Kindergarion providers were given preference by the State, and

WHEREAS, the application of the Hauppauge School District was successful and included
ﬂwp!wunmofdx&sh(ﬁ@dﬂl&enhdw?w&in&mnw?mmmwm%w.

and,

WHEREAS, it is necessary for the Hauppauge School District and the Contractor to enter
into this Agreement to effoctuate the aforesaid placement,

NOW THEREFORE IT IS AGREED AS FOLLOWS:
AUTHORITY,

This AGREEMENT is entered into and authorized by *3602-¢ of the Education Law of the
State of New York, and by Chapter 436 of the Laws of 1997. The purpose of this Agreement is to
establish the terms and conditions of an agreement between the School District and the Contractor

for the provision of Pre-Kindergarten services to students placed in sald Program by the Schoo)
District.

2 COMPLIANCE WITH STATE LAW AND REGULATIONS.

The Pre-Kindergarten Program operated by the Contractor shall during the term of this
Agreement comply in all respects with the Regulations of the Commissioner of Education pertaining
to Pre-Kindergarten Programs contained in 8N.Y.C.R.R. §151-1.2 through and intluding §151.1.13;
and §151-2.1 throvgh and incheding §151-2,2, (The Contractor acknowledges that it is familiar with
mwmwmmmmmmmmmmmmnﬂmm
amendments thereto.) In the event that the School District shall determine that the Pre-

Program operated by the Contractor is not in compliance, or in the event that the School Districa is
given notice thereof by the State of New York or any agency or department thereof, the School




District shall immediately give the Contractor notice thereof. Thereupon, this Agreement shall be
terminated,

3. REGISTRATION.

All students referred for placement with the Contractor's Pre-Kindergarten Program

through
the School District Universal Pre-Kindergarten Program must have registered with the Hauppange
School District central registration office.

4, ATTENDANCE AND CALENDAR REQUIREMENTS.

The Contractor shall maintain a daily record of student sttendance and forward attenndance
information to the School District each week,

The Contractor must operate on the same school calendar as the School District, Students are
to attend the Pre-Kindergarten Program five days/week for 5 hours per day for 180 days.

Children who do not attend on a regular basis or are regniarly lato to the Program shall be
referved to the School Districts Pre-Kindergarten Coordinator/Principal. Upon a determination by
either the Contractor or the School District that attendance is deficient, a meeting with the parent
shall bs promptly held by the Contractor to determine the reasons for the attendance problem and to
identify steps to resolve the attendance probletn. Inability to resolve the problent after documented
interventions should be referred in writing to the School District Universal Pre-Kindergarten
Coordinator/Principal.

Children who do not attend class or are late for two (2) consecutive weeks without an
appmpﬁucmedimlmwoﬂmmmbkcxplmaﬁonsmﬂbemowdﬁnmdwmbym
Contractos, or at the direction of the Hauppavge School District Universal Pro-
Coordinator/Principal. In the former event, the School District Universal Pre-Kindesgasten
Coordinator/Principal shall be promptly notified in wriling that such action has been taken,

5. DISCIPLINE AND SUSPENSION OF STUDENTS.

Pre-Kindergarten students placed with the School District’s Pre-Kindergarten Program shall
only be suspended from attendance following notice to the School District’s Universal Pre-
Kindergarten Coordinatot/Principal, and following the application of apptopriate due process

which shall include notice to the child’s parent or person in parental relation, and an
opportunity for the child and hisher parent or person in parental relation to be heard. A decision to
seck suspension shall be premised upon the child’s behavior (which shall have been docurented),
and shall be preceded by epplication of appropriate non-suspension interventions, parent input and
involvernent, and involvement of speciai needs peesonnel, if appropriate. No suspension shall be
effectunted without the prior written approval of the School District’s Universal Pre-Kindergarten
Coordinator/Principal.




6. CUMULATIVE FOLDERS.

The Contrastor shall maintain cumulative folders with notification of parent-te=acher
conferences/contacts, and other important information relative to the child, These cumulstive £aolders
shell be tumed over to the School District at the end of the 202172022 school year.

1 CURRICULUM,

The Contractor shall provide the curriculum and related instructional materials. Assessment
reoo:dsmmtbemaintainedforeaohclﬁldamlaoopyﬁlereofshall remain on file in each styndent's
cumulative folder,

8.  ANNUAL ASSESSMENT.

The District shall be responsible for evaluating the Program and provide reporting in
accordance with the Universal Pre-Kindergarten grant.

9. FACILITIES, SUPPLIES AND EQUIPMENT,

The Contrastor shall maintain appropriste supplies and materials for each Pre-Kindergarten
child. (Nothing herein contained sha)l diminish the responsibility of the Contractor to comply with
the facility requirements of 8 N.Y.CR.R. §151-12 through and including §151-1.3; and §1 $1.2.1
through and including §151-2.2).

10. INSURANCE

SCOPBshalIwchuoﬁmuﬁmhﬂaininawmpmmmpmﬁahwﬁﬂlyﬁwud!odo
business in the State of New York, such insurance as will protect SCOPE and the School District
from claims set forth below for which SCOPE may be Jegally liable whether such operationg beby
SCOPEwbymmdinoﬂywinMymphyedbymyomebyanyomfmwlmm
any of them may be liable, Notﬁw&ngmymoomiﬁommmﬁﬁminmyoﬂwwm
between the partica, SCOPE hereby agrees to effectuate the naming of the Schoo! District a3 an
additional insured on SCOPE’s insurance policies, with the exception of Workers’ Compensation
and Professional Lisbility. If the policy is wrltten on a claims-made basis, the retroactive date must
precede the date of the contract. The policy naming the Bchool District as an additional insured
shall;

o Bo purchased from en A.M. Best rated “A-X" insurer, licensed as an “admitted
carrier” in New York State.
b. Contain & 30-day notice of cancellation, non-renewal or reduction of coverage.

¢.  State that the organization’s coverage shall be primary coverage for the School District,
its Board, officers, employees and volunteers.




d,  The School District shall be listed as an additional insured by using endorsement CG
2026 or broader. The certificate must state that this endorsement is being used. If amother
endorsement {a used, a copy shall be included with the cenificate of insurance,

Required Insurance:

8 Commercial Qeneral Liability including products/completed operations and pexsonal
injury liability, including sexual misconduct. ASl supplicrsare required to include evidence of Broad
Form Company’s endorsement, Limita of $1,000,000 each ocourrence for bodily injury, property
damage and personal injury with a $3,000,000 aggregate limit. Separatc aggregate limit shall apply
to Product/Completed Operations.

b.  Workers' Compensation and Employess Liability providing statutosy limits as required
by the State of New York.

c. Umbrella Liability providing follow form over underlying policies with limnits of
$4,000,000 each occurrence/aggregate.

d. Professional Brvors end Omissions Insurance: $1,000,000 per occurrence/$2,000,000
aggregate for the professional acts performed under the contract for SCHOOL DISTRICT. If written
on a “claims-made” basis, the retroactive date must pre-date the inception of the contract or
agreement. Coverage shall remain in effect for two (2) years following the completion of work.

In the event that any of the insurance coverage 1o be provided by SCOPE contains a
deductible, SCOPE shall indemnify and hold the School District harmless from the payment of such

deductible, which deductible shall in al} circumstances remain the sole obligation and expense of
SCOPE.

SCOPE further acknowledges that {ts failure to obtain ar keep current the insurance coverage
required by this section shall constitute a material breach of contract and subjects SCOPE to liability
for damages, including but not limited to direct, indirect, consequential, special and any other
damages the School District sustains as a resull of this breach. In addition, SCOPE shall be
responsible for the indemnification to the School District of any and all costs associated with such
lapse in coverage, including, but not limited to, reasonable attorneys” fees. SCOPE shall not be
considered “approved” until it has obtained alt insurance required undes this specification and such
insurance has been approved by the School District.

Before commencement of its services, SCOPE shall obtain and pay for insurance as may be
required 1o comply with the indemnification and hold harmless provisions outlined under this
Agreement.

11. INDEMNIFICATION.

Notwithstanding the provisions of this Agreement regarding insurance, and without limitation
as (o the coverages specified, the Contractor hereby agreesto protect, defend, indemnify and save the




Hauppauge Union Free School District and its board members, Superintendent of Schools, 0E¥icers,
employees, and agonts free and harmless from any and all claims, demands, actions, sults, lisbsilities,
settlements, costs, losses, ponalties, and expenses, including attorneys' fees, court costs andl oOther
expenses of litigation or administrative proceeding, or incurred by or imposed on Licensor in
connection with the investigation or defense relating to such claim or litigation or sdminiserative
procecding of any nature, resulting directly or indirectly from or pertaining to arising out of or in
connection with, this Agreement or the Contractor’s business and operations, however causted, or
arising out of any act, happening, or other event occurring on or at the franchised business which is
not the act of the Hauppauge Union Free School District, its agents or ropresentutives.  ‘This
paragraph shall survive termination of this Agreement.

12.  FIRE SAFETY REQUIREMENTS.

Buildings and classrooms operated by the Contractor on behalf of the School District shall
meet the New York State Uniform Fire Prevention and Building Code (9 N.Y.CRR Parts 600
through 1250), 8N.Y.C.RK. § 151-2.7 and 155.7 or its equivalent (notwithstanding theexermption
for schools in citles with populations over 125,000 persons) and Part 418 of the Regulations of the
Department of Secial Services (18 N.Y.C.R.R. Part 418). ‘The School District represents that all
buildings and classrooms provided to the Contractor by the School District are, or will be, in
compliance with all of the above regulations at the commencement of the term of this agreement.

13. METHOD OF PAYMENT.

The School District has aliotted $5,400.00 per student for the 2021/2022 schoo! year for
placement in the Pre-Kindergarten Progtam operated by the Contractor. Of thet amount the District
shall pay SCOPE Bducation Services $5,400.00 por student. The Contractor will service students,
The Schoo! District will make payment to the Contractor at the end of each month. The School
District reserves the right based upon non-attendance to fill slots if they should become available
throughout the school year. 1t is expressly understood and acknowledged by the Contractor that the
ﬁmdsfwﬁu?wkindugmmplmumtmpbwdhumdumappmpﬂmdbyww
the State of New York. In the event of diminution or cessation of then current appropriations bythe
State, the School District reserves the right to cancel any then existing placements with the
Contractor, or to terminate this Agreement in all respects with no recourse by the Contractor. The
Contractor resorves the right to cancel any placements and to cease providing services in the event
that the School District fails to make such payments as required by this Agreement whether resulting
from diminution or cessation of then current appropriations or otherwise.

14. STAFFING AND STAFF DEVELOPMENT. i

The Contractor shall provide the School District with information relative to staff members
who are responsible for the instructional program of Universal Pre-Kindergarten students, Thig
information shall include: Certification documents, educational background and training of ajl
teachers and paraprofessional support staff who are directly involved with providing services 10
Universal Pre-Kindergarten students.




Within thirty (30) days of receipt of a written notice that the School District objects to the
continued use a certain employee of the Contractor to provide Pre-Kindergarten services to students
placed by the School District, the Contractor shalf remove said employee from any and al) contact
with School District students, However, if the objections to the employee of the Contractor rel ates to
allegations of inappropriate sexmal contast or corporal punishment, the Contractor shall remosve the
employee within two (2) days. The School District agrees that its reasons for objecting to any
emmployes shall not be based upon tho race, creed, religion, national origin, age, gender, cthnicity,
handicapping condition or first amendment rights of such individual,

In accordance with its proposal, the Contractor affirms thet all teachers employed by the

Contractor and assigned to provide services to School District students hereunder shall be Nevw York
State certified teachers.

A Pre-Kindergarten teaching assistant providing instructional supportina Pre-Kinderguarten
clasgroom shell meet the requirements prescribed in 8 N,Y.C.R.R. §80.

A Pre-Kindergarten tescher aide providing support in a Pre-Kindergarten classtoonn muyst
mest the requirements prescribed in B N.Y.C.R.R. §80.

All staff hired for this Program are subject to Part 87 of the Commissioner’s Regulations
(BNYCRR Part §7), concerning oriminal history record checks, including fingerprint clearance, It
shall be the responsibility of the District to ensure that all SCOPE Program personnel have received
clearance by the New York State Education Department to be employed in accordance with Paxt 87,
The District shall provide written notice to SCOPE of such approval upon receipt of such
information from the State Education Department as well as any notice of criminal activity during
the course of employment.

15. SUPERVISION OF PROGRAM.

The School Distriet’s Universal Pre-Kindergarten Coordinator/Principal, or other degignated
8chool District administrator, will conduct at least ane (1) formal annual evalustion of the Program.
In addition, informal random visitations will take place throughout the school year. The School
District's Universal Pro-Kindergarten Coordinator/Principal shall have access to all clements of the
Pre-Kindergarten Program including classroom visits, teacher observations, records and documents
as deemed necessary by the School District or supervisor.

16. TERMINATION.

The School District may, without prejudice to any other rights or remedies contained in this
Agreement or provided by law or equity, terminate this Agreement. Such termination shall be
effective thisty (30) days after written notice (or such other notice as may be required by applicable
state law) is given by the School District to the Contractor or the Contractor to the Schoot District of
any material brench of this Agreement,




17.  ASSIGNMENT: CONDITIONS AND LIMITATIONS,

(8)  The Contractor shall not sell, assign, transfer or encumber this Agreement or any
other interest herounder, or suffer or permit any such assignment, transfer or
encumbrance to oceur by operation of law or otherwise, without the prior written
consent of the School District.

(b)  Ifthe Contractor is a corporation, partnership, unincorporated association or similar
eatity, the terms of this subparagraph (a) above shall be deemed to apply toany sale,
resale, pledge, assignment, transfer or encumbrance of the voting stock of, or other
ownership interest in, the Contractor.

18. NOTICES.

All notices hereundsr shall be in writing and shall be duly given if hand deliversd or sent by
registered or certified mail, postage prepaid and addressed:

(@) Ifto the School District, at:
Superintendent of Schools
Hauppauge Union Free School District
495 Hoffman Lane
Hauppauge, NY 11788

{b) Ifto the Contractor, at:
SCOPE Eduestion Services
100 Lawrence Avenus
Smithtown, New York 11787
Attention: Executive Director

or at such other address as the School District or the Contractor shall have specified by notice to the
other party, provided by this Agreement.

19. GOVERNING LAW.

This Agreement has been made and entered into in the State of New York and ali rights and
obligations of the partics hereto shall be govemned by and construed in accordance with the laws of
the State of New York.

20. REMEDIES CUMULATIVE; WAIVER; CONSENT.

All rights and remedies of the School District and of the Contractor enumerated in this
Agreement shall be cumulative and, except as specifically contemplated otherwise by this
Agreement, none shall exclude any other right or remedy allowed at law or in equity and ssid rights
or remedies may be exercised and enforced concurrently, No waiver by the School District or by the
Contractor of any covenant or condition or the breach of any covenant or condition of this




Agreement to be kept or performed by the other party shall constitute a waiver of any subsesqquent

breach of such covenant or condition or suthorize the breach or nonobservance on any other occasion

of the same or any other covenant or condition of this Agreement. Subsequent acceptance by the

Schoo! District of any payments due to it hereunder shall not be deemed to be a waiver by the School

2imiet of any preceding breach by the Contractor of any terms, covenants or conditions of this
preement,

Whenever this Agreement requires the School District's prior approval or consenit, the
Contrector shall make a timely written request to the School District therefore, and such approval
shall be obtained in writing and in a timely manner. The School District makes no warranties or
guarantees upon which the Contractor may rely, and assumes no liability or obligation to the
Contractor, by providing any walver, approval, consent, or suggestion to the Contractor in
connection with this Agreement, or by reason of any neglect, delay or denial of any request therefore,
Any waiver granted by the School District shall be subject to the School District's continuing revisw,
may subsequently be revoked for any reason effective upon the Contractor's receipt of ten (10) days
prior written notice, and shall be without prejudice to any other rights the School District may have,

21. SEVERABILITY.

If any provision of this Agreement or the application of any provision to any person or to any
circumatances shall be determined to be invalid or unenforcenble, then such determination shall not
affect any other provision, or the application of any provision to any other person or circumstance, all
of which other provisions shall remain in full force and effect, and it is the intention of the S8chool
District and the Contractor that, if any provision of this Agreement is susceptible of two ox more
constructions, one of which would rendor the provision enforceable and the other or others of which

would render the provision unenforceable, then the provision shall have the meaning that renlers it
enforceable.

22, ENTIRE AGREEMENT.

This Agreement constitutes the entire agreement between the School District and the
Contractor in respect of the subject matter hereof, and this Agrecment supersedes all prior and
contemporaneous agreements between the School District and the Contrectorin connection with the
subject matter of this Agreement. No officer, emiployes or other servant or agent of the School
District or the Contractor is authorized 1o make any represeniation, warranty or other promise not
contained in this Agreement, No change, termination or attempted waiver of any of the provisions of
this Agreement shall be binding upon the School District or the Contractor unless in writing and
signed by the School District and the Contractor,

23. COUNTERPART; PARAGRAPH HEADINGS; PRONOUNS.

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original but all of which together shall constitute one and the same instrument. The
paragraph headings in this Agreement are for convenience of reference only and shall not be docmexd
to alter or affect eny provision thereof. Each pronoun used herein shall be deemed to include the




other number and genders.
24. EQUAL OPPORTUNITY EMPLOYER.

The Contractor is an equal opportunity employer and as such does not discriminate on the
basis of race, creed, colar, religion, national origin or disability.

25. COMPLIANCE WITH OTHER LAWS,

The Contractor shall comply with all other requirements of the State of New York required 1o
operate a Pre-Kindergarten Program.

25. TERM.

The term of this Agreement shall be from September 1, 2021 toand including June 30, 2022,
Based upon the mutual agreement of the parties, this Agreement may bo rencwed thereafter from

i ool

Board of Education Executive Director
Hauppauge Union Fres School District SCOPE Education Services
495 Hoffman Lane 100 Lawrence Avenue
Hauppauge, NY 11788 Smithtown, NY }1787

Date; Ehol';,s Date:




7.3.A.11

s HAUPPAUGE PUBLIC SCHOOLS

" 495 Hoffman Lane
$iQ = PO. Box 6006

Yo ¥ Hauppauge, New York 11788
CATHERINE FREEMAN

Interiay Assistant Superintendent for Business & Uperafions

T0: Board of Education N

N
FROM: Catherine Freeman@ /

RE: Change Order #7 - High Tech Air Conditioning Service, Inc.

DATE: July 20, 2023

Change Order #7 for Hi-Tech Air Conditioning Service, Inc. in the amount of $15,916 is for labor to
remove and replace (6} existing isolation valves, including re-insulation to existing piping where removed
to install the new valves.

{631) 7618212 | freemancGhauppavge k12 nyus
Learners Today, Leaders Tomorrow



ARCHITECTS
LANDSCAPE ARCHITECTS
ENGINEERS

FREDERICK W. SEEBA, PE, MANAGING PARTNER
LAWRENCE SALVESEN, AlA, PARTNER

KEVIN J. WALSH, AlA, PARTNER

KENNETH G. SCHUPNER, AlA, PARTNER
JOSEPH B. RETTIG, AlA, PARTNER

GARY W. SCHIEDE, AlA, PARTNER

ROGER P. SMITH, AlA, FOUNDING PRINCIPAL,

July 13, 2023

Hauppauge Unicn Free School District
495 Hoffman Lane
Hauppauge, NY 11788

Aftention: Ms. Biigid Siena
Asst. Supt. of Business & Operations

Re: Hauppauge Union Free School District
Locdlized Interior Renovations at
Existing Tech Wing & New STEM Lab at
Hauppauge High School
SED No. 58-05-06-03-0-008-050
BBS File No.; 20-3466

Dear Ms. Siena:

For the above referenced project, enclosed please find four (4) Al.A. Document G701 - Change Order No. 7, in
the amount of $15,916.00 for HI-Tech AC Service, Inc., the Mechanical Contract as prepared by our office.

Please review this change order and sign all four copies and refum them to our office for further processing.
If you have any questions or comments concetning this matter, please do not hesitate to contact our office.

Very truly yours,

even P. Waish, AlA
Senior Associate

SPW: b
Enclosures

PATCHOGUE T. F. www. BBSARCHITECTURE.COM
ALBANY T. ;
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CHANGE R

“/
e A X SED No. 58-05-06-03-0-008—050
ORDER CONTRACTOR  [¥
FIELD [j Project Manager: Michael Kosar
OTHER
ATA DOCUMENT G701 []
PROJECT : Hauppauge Union Free School District CHANGE ORDER NUMBER: 7
{name, address) Interior Renovations at Tech Wing &
New STEM Lab at Hauppauge High School DATE: July 7, 2023

500 Lincoln Blvd., Hauppauge, NY 11788
ARCHITECT’S PROJECT NO.: 20-366

TO CONTRACTOR: Hi Tech Air Conditioning Service, Inc. CONTRACT DATE: April 12, 2022
{name, address) 60 Otis Street
West Babylon, New York 11704 CONTRACT FOR: Mechanical Construction

The Contract is changed as follows:

1. Supply off-hour labor differential chardges (2™ shift) as
required to remove and replace (6) existing iselation valves,
including re-insulation to existing piping where removed
to install the new valves,

Add: $ 15,916.00
Total Additional Cost.......... $ 15,916.00
Not wvalid until signed by the Owner, Architect and Contractor.
The original (Contract Sum) (& OB B ) WAS . ... $ 200,000.00
Het change by previously authorized Change Orders ..........civivierranes e o v e s o 5 166,265.39
The {Contract Sum) (MM) prier to this Change Order was ........ s 366,265.39
The {Contract Sum) (& preretbigmimpmalinion) will (increased) (dessessed)
{onsaneed) by this Change Order in the amount af ... .. ... .. ... . it irarernnnnn $ 15,916.00
The new {Contract Sum) {Swewenpeed=MMawimem) including this Change Order will be ..... s 382,181.39
The Contract Time will be i =t &= (unchanged) by zero ( 0 )} days.

The date of Substantial Completien as of the date of this Change Order therefore is unchanged.

NOTE: This summary does not reflect changes in the Contract Sum, Contract Time or Guaranteed Maximum Price which have been
authorized by Construction Change Directive.

Hi Tech Air Conditioning Hauppauge Union Free School
BDS securecs. invsant secimeas « fiantees )¢ servies, Inc. District
ARCHITECT (631) 475-0349 CONTRACTOR (631)491-5210 OWNER (631) 265-3630
244 E, Main Street 60 Otis Street 495 Heoffman Lane
Address Address Address
Patchogue, NY 11772 West Babylop, NY Al1704 Hauppauge, NY 11788
<

A

Seeba, PE, LEED AP

TFrederick W.

Date 07/07/2023 Date ?/H }.,1’} Date
AIA DOCUMENT G701 - CHANGE ORDER - 1987 EDITICN - AIA® - ©1987 -
THE AMERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVE., N.W., WASHINGTON D.C. 20006 G701-1987 SPW

WARNING: Unli d phot Pying viclates U.3. copyright laws and is subject to lagal prosscution,



CHANGE ORDER CERTIFICATION FP-cOC 07102

Page One

THE STATE EDUCATION DEPARTMENT { THE UNMIVERSITY OF THE STATE OF NEW YORK / Albany, NY 12234
Office of Facilities Planning, Room 1060 Educatien Building Annex
Tel. {5181 474-3906 Fax {518 4865918

www gruse.nysed.govifacplan!

Instructions: This CERTIFICATION is required for all change orders submitted to SED Change Order Number:
Fill out all three parts completely. 7

-

Part One - General Information

Provide separate Change Orders for each Project Number

SED Project Number |6/8lo[5[0j6|0|3]0][0]0]8]0][5]0]«
Distnct BEDS Code Building ify Number Projecl nymber

District & Building Name Hauppauge Union Free School District - Hauppauge High School
Type of Project [ Reconstruction Alteration CJ Addition & Alteration LI New Building I other
Project Description Interior Renovations at Tech Wing & New STEM Lab @ Hauppauge High School
Architect | Engineer firm BDS ARcHECTs, (ANDSCAPE ARCHITECTS & ENGINEERS, PC 244 E Main St Patchogue, NY 11772

name address
Contact Person Steven P. Walsh, AIA, Project Manager (631) 475-0349; swalsh@bbsarch.com

name & tlle phone number & e-mal

Construction Manager firm  Hauppauge Union Free School District 495 Hoffman Lane, Hauppauge, NY 11788

name address
Contact Person Glenn Holm, Facilities Director {631) 265-3045; holmg@hauppauge k12.ny.us
name & Gile phone number & e-mall

District Contact Person Dr. Donald B. Murphy, Ed.D, Superintendent  (631) 265-3045  murphydo@hauppauge.k12.ny.us

name & tille

phone number & e-mail

e e—

Part Two

Provide the following information for each individual item In the change order:
{Number each item if there is more than one and provide addilional sheets as necessary.}
Requested By (Who initialed the change request)
Relationship to Project Scope (How is this change related to the original project scope)
Basis of Need {Describe why the change is needed)

Description of Work (Provide a detailed description of the work or services provided in the change order. Provide lext, a
drawing or both as necessary to demonstrate code compliance and the individual cost of each itlem.)

ePow>

Hi Tech Air Conditioning Service, Inc., to provide the following:

A. Requested By:
1. District Request.

B. Relationship to Project Scope:
1. Additional project cost {2nd shift labor upcharges).

C. Basis of Nead:

1. Provide additional labor charges to conduct removal and replacement of (6) original
isolation valves serving Wood Shop, Robotics Room & Drafting Room to allow for tocalized
shutdown of areas for present and future work - work to be accompiished on 2nd shift hours.

D. Description of Work:
The Contract is changed as follows:

1. Provide additional labor charges to conduct removat and replacement of
(6) original isolation valves serving Wood Shop, Robotics Room & Drafting
Room to allow for localized shutdown of areas for present & future work.
Work to be accomplished on 2nd shift hours (3:30 pm to 11:00 pm) Add: $15916.00




CHANGE ORDER CERTIFICATION

FP-COC 0702
Page Two

Part Three

1 Change order requiremants:

v The scope of the change order must relate to the project scope previously approved.
v Dollar amounts applied from allowances toward costs associated with the changes must be provided,

v If the cost of this change order is not within the approved amount as currently established on the SA-
4, please provide a Form FP-FI, Request for Revision of Financial Information, with documentation
showing the additional authorization of funds.

v Each change order shall be signed by the president of the board of education, the architect/engineer,
and the contractor,

2 Certification of the Superintendent of Schools (District Superintendent if a BOCES project)
The following statements are true and correct to the best of my knowledge and belief:

® The revised total cost is within the authorized appropriation for this project.

® Where any work of this change order requires a type or kind of work that is not included in the original contract
documents, the school district's attorney has been contacted to assure conformance with the Opinion of the State
Comptroller No. 60-505.

Dats §gna1ure and printed name of the School Superintendent or District Superintandent if a BOCES project
3 Certification of the Architect or Engineer

The fallowing statements are true and correct to the best of my knowledge and belief:

® Work required by this change order is in accordance with applicable sections of the approved contract
documents.

® Any plan, skeich, or attachment referenced In this change order is included herein.

® Work required by this change order is in accordance with applicable provisions of the NYS Uniform Fire
Prevention and Building Code, State Education Department's building standards, and NYS Department of Labor's
Code Rule 56.

® Work required by this change order was designed by an architect or engineer who is currently licensed by the
State of New York.

® Work required by this change order that involves asbestos-containing building material (ACBM) was designed
by an architect or engineer who is currently licensed by the State of New York and who is appropriately certified as
an asbestos designer by the NYS Department of Labor at the time he/she designed the asbestos-related project.

BBS anciects, umpscap aRcies o taees, pe

Architectural ! Engineering Fim Name

71712023 % ﬁ_\

Date "Frederick W. S&eba, P.E., LEED AP




wee.  HAUPPAUGE PUBLIC SCHOOLS

7.3.A.12

: < 495 Hoffiman Lane

g S PO. Box 6006

%o $e® Hauppauge, New York 11783
CATHERINE FREEMAN

Interum Assiskant Superintendent for Business & Uperatrons

TO: Board of Education
FROM: Catherine Freema
RE: The Opportunity Pre-School, Inc.

DATE: July 20, 2023

The 2023/24 lease with The Opportunity Pre-School includes a 4% increase.

(631) 761-8212 | freemanc@hauppange k12.ny.us
Learners Today, Leaders Tomorrow



This LEASE between the HAUPPAUGE UNION FREE SCHOOL DISTRICT, having its
Administrative Office located at 495 Hoffman Lane, Hauppauge, New York 11788 ("Lessor" and/or "School
District” and/or "District") and THE OPPORTUNITY PRE-SCHOOL, INC., a New York Corporation having
an office located at 495 Hoffman Lane, Suite 3, Hauppauge, New York 11788 ("Lessee").

In consideration of the rent to be paid and all the covenants herein contained to be kept andperformed by
the Lessee, the Lessor hereby leases to the Lessee and the Lessee hires from the Lessor and agrees to take the
demised premiscs hercinafter described, subject to the provisions of this Lease and all of the terms, covenants
and conditions herein contained to wit: the following rooms at the premises known as 495 Hoffiman Lane,
Hauppauge, New York {(the "Building™): Rooms 30, 31, 33, 34, 36, 40, 41, 42, 43, 44, 45, 46, 47, 48, the locker
room, the library as well asRooms 30A, 31A, 32A, 33A, 41 A and 418 which six {6) rooms will, for purposes or
rent, be deemed to be the equivalent of two and a half (2.5) rooms (collectively, the eighteen and a half {18.5)
rooms are hereinafter sometimes called "demised premises”, "leased premises" and "'premises™).

Lessee will have the right to rent additional rooms at the Building ("Additional Rooms") as follows:
Lessee must give Lessor no less than two (2) weeks' written notice ("Lessee's Notice") of its election to rent
additional room(s), and, provided the room(s) is (are) available and provided further that Lessec is not in default
under the terms of this Lease, then on the first of the month following Lessee’s Notice plus two weeks, the
room(s) specified in the Notice will be added to the demised premises and will be leased subject to all of the
terms of this Lease and the rent will be increascd as set forth below in Article 3.

Lessee will also be leased and permitted during the term of this Lease, the non-exclusive use of the
common arcas and boys and girls bathrooms located most proximately to those portions of the premises referred
to above and hereinafter, all of which taken together, will be deemed to constitute the demised premises.

Lessce must not usc or permit or suffer the use of the premises contrary to any applicable statute,
ordinance or regulation or in violation of any certificate of occupancy now in existence or hereafter issued in
connection with the premises or in any manner which would cause structural injury or damage to the Building.

The leased premises are to be used and occupied only for the purpose of operating a Pre-school program
and offering before and after care to students attending the Pre-School program.

TERM

1. (a) The term of this Lease will commence on July 1, 2023 and terminate on
June 30, 2024 (or until such term will sooner cease and expire as hereinafter provided).

(b} Lessor and Lessee will each have the right to cancel this Lease upon not less
than thirty (30) days written notice to the other.

TITLE

2. The premises are leased subject to any and all covenants, restrictions,
agreements,rights, reservations and easements of record, governmental laws, rules,
regulations and order, including but not limited to such provisions of the Education Law
regarding voter approval and/or approval of the Commissioner of Education as may be

1



applicable.
RENT

3 The Lessee covenants to pay the Lessor at its principal office or at such place
as Lessor will from time to time direct in writing at the monthly rate of $33,189.21 for
rent for the demised premises for the months of July 1, 2023 through June 30, 2024
("minimum rent").

(a)  Lessee will pay the minimum rent in equal monthly installments on the
first day of each calendar month included in the term.

(b)  All rent will be paid in lawful money of the United States which will be
legal tender in payment of all debts and dues, public and private, at the time of payment, at
the address of Lessor set forth in this Lease or at such other place as Lessor in writing may
designate without (except as may be otherwise herein expressly provided) any set-off or
deduction whatsoever and without any prior demand thereof.

(¢}  Unless another time will be herein expressly provided, any additional
rent will become due and payable fourteen (14) calendar days from the date the Lessee
receives written notice of demand, or together with the next succeeding installment of
minimum annual rent, whichever will first occur; and the Lessor will have the same remedies
for failure to pay the additional rent as for a non-payment of minimum annual rent.

(d)  From and after the fiftcenth calendar day after the due datc of any
payment of rent, Lessee will pay a late charge of five cents ($0.05) for each One Dollar
($1.00) of rent which is late. If payment of rent is not received within thirty (30) calendar
days from the date it is duc, interest will be charged upon said rent or any unpaid portion
thereof at a rate of fifteen percent (15%) per annum from the original due date for payment
thereof until rent is paid. If said rate of interest and/or late charges are found to be usurious, then
Lessec will pay intcrest upon any unpaid rent or unpaid portion thercof at the maximum rate
allowed by law.

© If Lessee defaults in making any payment required to be made by
Lessee or in performing any obligation of Lessee under this Lease which will require the
expenditure of money, Lessor may, but will not be obligated to make such payment on behalf
of Lessee or expend such sum as may be necessary to perform or fulfill such obligation. Any
sums so paid by Lessor will be deemed additional rent and will be due and payable to Lessor
on demand.

CONDITION OF PREMISES

4, Lessee acknowledges that neither the Lessor nor its agents have made any
representations with respect to the buildings, or the land upon which it is erected, and no
rights, easements or licenses are acquired by Lessee by implication or otherwise, except as
expressly sct forth in the provision of this Lease, if any. The taking of possession by the

2



Lessee will be conclusive evidence that the Lessee accepts the same in its present " as is"”
condition and that the premises and building were in good condition at the time possession
was taken, and Lessor will not be required to do any work or alterations in the premises
unless agreed upon by the Di strict.

The Lessee specifically acknowledges that the Lessee will be responsible
for installation and maintenance of its own phone and internet system at the premises.
Lessee expressly acknowledges that, while the Lessor may maintain any existing
electronic surveillance/monitoring system in the Building, the Lessor will not be required
to do so or to otherwise provide security for the premises and Lessor will not be held
accountable for having done so or failing to do so.

REPAIRS. MAINTENANCE, FLOOR LOADS AND RESTRICTIONS

5. (a) Lessee will at all times keep and maintain the demised premises in good
order, condition and repair. Lessee will make all repairs required to the demised premises
that arc not required to be made by Lessor, including without limiting the generality of
the foregoing:

(i) generally keeping and maintaining the interior of the space in
the demised premises in good repair and condition;
(ii) keeping the demised premiscs clean and frec of debris; and

(iii) repair and maintenance of all windows and/or plate glass
directly related to the use of the demised premises to the extent not necessitated by the
actions of those other than Lessee's employees, students or invitees.

(b) During the term of this Lease, Lessor will make all repairs to the
roof, extcrior walls, interior walls and foundation of the premises, will maintain and repair
the electrical, heating and plumbing systems and equipment; provided, however, that
structural and other repairs required as a result of the acts (including installation(s) of
equipment or alterations made by or on account of Lessee's occupancy) or negligence of
Lessee, 1ts agents, officers, employees, patrons, invitees or Lessees will be the
responsibility of Lessee, the expense and cost of which repairs will be due and payable by
Lessee to Lessor as additional rent.

Lessor will be responsible for snow plowing of the parking area and
sidewalks. During times of extreme weather conditions (e.g., blizzard, state of emergency,
hurricane), Lessor may not be able to give access to the Building or clear the parking area
and sidewalks; the same will ncither be a default nor actionable hercunder.

Lessor will have the option of performing any maintenance and/or repairs
for which Lessee is responsible, for the account of Lessee, at Lessee's expense and the
cost thereof will be due and payable by Lessce to Lessor as rent, provided that (absent
emergency) ten (10} calendar days prior written notice is given to Lessee.

(c) Lessor will not be required to commence any repairs required to be

3



performed by it until after notice from Lessee that same are necessary, which notice,
except in thecase of an emergency, will be in writing and will permit Lessor ten (10)
calendar days in which to commence such repair. When necessary, by reason of accident or
casualty occurring in the Building or at the premises or on the property, or in order to
make any repairs, alterations or improvementsin or relating to the Building or the premises,
Lessor reserves the right to interrupt temporarily, and except in an emergency, on written
notice to Lessee, the supply of utility services until said repairs, alterations or improvements
will have been completed. There will be no abatement in rent because of any such
mterruption if Lessor will pursue such work with reasonable diligence and dispatch.

(d)  Lessee will not place a load upon any floor of the premises which
exceedsthe floor load per square foot area which such floor was designed to carry. Business
machines and mechanical equipment used by Lessee which causes vibration or noise will
be placed and maintained by Lessee, at its expense, in settings of cork, rubber or spring-type
vibration eliminators sufficient to eliminate such vibration or noise.

(e) Lessee will comply with the following restrictions with respect to the
premises:

(i)  Lessee will store all trash and refuse in appropriate sealed and
covered containers provided for that purpose by the Lessor.

(i)  Lessce will receive all deliveries, load and unload goods,
merchandise, supplies, fixtures, equipment, furniture and rubbish only through proper
service doors and loading docks serving the Building, but in no event through the main
front entrance thereof,

(iii)  Lessee will not place or install or suffer to be placed or
installed any sign upon the building or the premises unless such sign will first be approved in
writing by Lessor, such approval not to be unreasonably withheld, delayed or conditioned,
and permit therefore obtained from the Town of Islip, if required. Without limiting the
aforesaid, all signs or lettering on or about the premises or the building will be neat and of
rcasonable size and in conformity with all local ordinances and requirements.

(f) Lessee will forthwith immediately remove any and all "graffiti" from
the demised premises as a result of any of its staff, students or invitees. In the event same
is not removed within forty-eight {48) hours of notification by the Lessor and demand
that same be removed, the Lessor may remove same in which case any and all expenses
of such removal will be due and payable within fourteen (14) calendar days from written
demand as additional rent. The Lessor will deliver the premises clean from all "graffiti."

(g)  Lessee will be solely and exclusively responsible for the
supervision andactions of those on the premises in connection with or on account of
Lessec's activitics.

(h} Lessee will avoid in its advertising and elsewhere any indication or
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appearance that its operation is sponsored by or m any other way associated with the
School District, All advertising will include affirmative statement that Lessee is not part
of the School District and notice to the same effect will be prominently displayed on the
prcmises at all times.

LESSEE'S ALTERATIONS

6. Lessee will not make any alterations/modifications/additions of any kind or
naturc: in or to the premises or the building without Lessor's prior written consent in cach
instance. Lessor's consent will not be unreasonably withheld, conditioned or delayed if the
alteration or modification is necessary for licensing purposcs. The Lessee further
acknowledges that, because the facility in which the demised premises are located is
subject to the regulation of the NYS Education Department (“NYSED"), thc approval by
NYSED of plans and specifications will typically be required.

If it is mutually agreed that approved renovations will be performed by the
Lessor for the Lessee, then the Lessee will pay the Lessor for said work and materials on
the basis of cost. including labor and material and fees of the District architect in connection
therewith, plus ten percent (10%). Lessee will pay for all such
alternations/modifications/additions may, at Lessor's discretion, be required to make deposit(s)
against the cost of same as a condition of Lessor's undertaking and/or completing same.

UTILITIES 'HEAT

7. Electricity, heat (minimum 68 F during business hours when the balance of
the building is open for use and 55 F at other times) and water for use of the Lessee will be
supplied by the Lessor through the existing facilities of the building. The Lessor will not
be responsible for providing air conditioning. Lessee may install air conditioning units in
the demised premiscs at its sole cost and expense, and Lessee will be solely responsible for
the upkeep and maintenance of any air conditioning unit it installs in the demised premises.
Lessee will be solely responsible for the installation of telephone and intemet services and
will pay any charges in connection therewith directly to the supplier of such services.

REQUIREMENTS OF LAW

8. (a) Lessee will promptly execute and comply with all statutes,
ordinances, rules, orders, regulations and requirements (including those which require
structural alterations) of the federal, State, county and local government and of any and all
their departments and burcausapplicable to the Premises, and will also promptly comply
with and execute all rules, orders and regulations of the New York Board of Fire
Underwriters for the prevention of fires at the Lessee's own cost and expense.

(b)  Lessce will not occupy or use or permit or suffer the premises or any
part thereof to be occupied or used for any unlawful or illegal business, use of purposes,
nor for any business, use or purpose deemed by Lessor to be disreputable or extra-
hazardous nor in such manner as to constitute nuisance of any kind, nor for any purpose or
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in any way in violation of anypresent or future laws, rules, requirements, orders,
directions, ordinances or regulations of the United States of America, or of the State,
County or Local Government, or other municipal, governmental or lawful authority
whatsocver. Lessce will immediately upon the discovery of any such unlawful, illegal,
disreputable or extra-hazardous use, take all necessary steps, legal and equitable, to
compel the discontinuance of such use and to oust and remove any sub-lessees, occupants
or other persons guilty of such unlawful, illegal, disreputable or extra-hazardous use.
Lessee will indemnify and save harmless the Lessor from and against any and all cost,
expense, claim, loss, damage, judgment, liability, suit, fine or penalty, including
reasonable counsel fees, rising out of or by reason of or on account of any violation of or in
default in the provisions of this paragraph.

(c) Lessce will keep or cause the premises to be kept free of hazardous
materials (not presently existing on the premises). Without limiting the foregoing, Lessee
will not cause or permit the premises to be used to generate, manufacture, refine, transport,
treat, store, handle, dispose, transfer, produce or process hazardous materials, except in
compliance with all applicable federal, State and local laws or regulations, nor will Lessee
Causc or permit, as a result of any intentional or unintentional act or omission on the part of
Lessee or any sub-lessee, a release of hazardous materials onto the premises or onto any
other property. Lessec will comply with and ensure compliance by all sub-lessees with all
applicable federal, state and local laws, ordinances, rules and regulations, whenever and by
whomever triggered, and will obtain and comply with, and ensure that all sub-lessees obtain
and comply with, any and all approvals, registrations or permits required thereunder.

(d) Lessee will conduct and complete all investigations, studies,
samplings, and testing, and all remedial removal. and other actions necessary to clean up
and remove all hazardous materials, on, from or affecting the premises

(1)  inaccordance with all applicable federal, State and local laws,
ordinances, rules, regulations, and policies;

(i1)  to the satisfaction of Lessor, and

(iii)  in accordance with the orders and directives of all federal, State
andlocal governmental authorities.

(e) To the fullest extent permitted by law, Lessee will defend,
indemnify, andhold harmless Lessor, its employees, agents, officers, members of the Board
of Education and directors, from and against any claim s, demands, penalties, fines, liabilities,
scttlements, damages, costs, or cxpenscs of whatever kind or nature, known or unknown,
contingent or otherwise, arising out of, or in any way related to:

(i) the presence, disposal, release or threatened release of any
hazardous materials which are on, from, or affecting the soil,
water, vegetation. buildings, personal property, persons, animals,
or otherwise;

(it) any personal injury (including wrongful death) or property
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damage(real or personal) arising out of or related to such
hazardous materials;

(iii) any lawsuit brought or threatened, settlement reached, or
governmental order relating to such hazardous matcrials; and/or

(iv) any violation of laws, orders, regulations, requirements, or
demandsof government authorities, or any policies or
requirements of Lessor which are based upon or in any way
related to such hazardous materials, including, without limitation,
attorney and consultant fees, investigation and laboratory fees,
court costs, and litigation expenses.

£3)] In the event this Lease is terminated, or Lessee is dispossessed, evicted
or ejected from the demised premises, Lessee will deliver the premises to Lessor free of any and all
hazardous materials so that the conditions of the premises will conform to all applicable federal,
State and local laws, ordinances, rules or regulations affecting the premises. For purposes of
this paragraph, “Hazardous Materials" includes, without limit, any flammable explosives,
radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or
related materials defined in the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Sections 5101, et seq.), the Resource Conservation and
Recovery Act, as amended (42 U.S.C. Sections 9601, et seq.), and in the regulations adopted and
publications promulgated pursuant thereto, or any other federal. state or local environmental law,
ordinance, rule, or regulation.

INSURANCE

9. (a) The Lessee will obtain and keep in full force and effect during 1he term
of this Lease, at the Lessee's sole cost and expense, the following insurance:

¢« Commercial General Liability Insurance:
$1,000,000 per occurrence/$2,000,000 aggregate on a per location basis
$2,000,000 products and completed operations
$1,000,000 personal and advertising injury
$500,000 damage to demised premises each occurrence limit
$100,000 fire damage
$10,000 medical expense

* Umbrella/Excess Insurance:
$ 3,000,000 each occurrence and aggregate Umbrella/Excess
coverage must be on a follow-form basis over the required general
liability coverage.

* Property Insurance: It is up to the Lessee and its insurance
representative to determine the coverage necessary to cover the Lessee's
business personal property, improvements and betterments and extra
expense. The deductible must not exceed $1,000. The policy must
contain a waiver of subrogation in favor of the District.
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(b) Notwithstanding any terms, conditions or provisions, in any other writing
between the parties, the Lessee hereby agrees to effectuate the naming of the Lessor as an
additional insured on Lessee's insurance policies, with the exception of workers' compensation
and N.Y. State Disability insurance. Each policy naming the Lessor as an additional insured
must:

* be an insurance policy from an A.M. Best A- rated or better insurer, licensed to
conduct business in New York State; and

+ state that the Lessor's coverage is primary and noncontributory
coverage for the Lessor, its Board, employees and volunteers with a
waiver of subrogation in favor of the Lessor.

(¢) The Lessor must be listed as an additional insured by using standard or other
cndorsements that extend coverage to the Lessor (CG 20 26) or equivalent. The decision to
accept an endorsement rests solely with the Lessor. A completed copy of the
endorsement(s) must be attached to the certificate of insurance. At the Lessor's request,
the Lessee will provide a copy of the declaration page of the liability and umbrella/excess
policics with a list of endorsements and forms. If requested, the Lessce will provide a
copy of the policy endorsements and forms.

{d) The Lessee agrees to indemnify and hold harmless the Lessor for applicable
deductibles and self-insured retentions, all of which are the sole responsibility of the Lessee,
to the extent not covered by the applicable policy.

(e} The Lessee acknowledges that failure to obtain the foregoing insurance on
behalf of the Lessor constitutes a material breach of contract. The Lessee must provide the
Lessor with proof satisfactory to the Lessor that the above requirements have been met
prior to the commencement of the term of this Lease. The failure of the Lessor to object
to the contents of the certificate or theabsence of same will not be deemed a waiver of
any and all rights held by the Lessor. Upon request, the Lessee will provide the Lessor
with a copy of the Lessee's applicable insurance policies including any endorsements,
modifications, or cxclusions thercto.

(f) Neither Lessor nor Lessee will be liable to the other for any business
interruption or any loss or damage to property or injury to or death of persons occurring on
the premises, or in any manner growing out of or connected with the Lessee’s use and
occupation of the premises, the building or the condition thereof, whether or not caused by
the negligence or other fault of Lessor or Lessce and, or of their respective agents,
employees, sub-lessees, Lessees, or assigns. This release will apply to the extent that
such business interruption. loss, or damage to property or injury to or death of persons is
covered by insurance, regardless of whether such insurance is payable to or protects
Lessor or Lessce, or both. Nothing herein will be construed to impose any other or
greater liability upon either Lessor or Lessee than would have existed in the absence of
this provision. This release will be in effect only so long as the applicable insurance
policies contain a clause to the effect that this release will not affect the right of the
insured to recover under such policies. Such clauses will be obtained by the parties
whenever possible. The release in favor of Lessor contained herein, is in addition to and
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not in substitution for, or in diminution of the hold harmless and indemnification
provisions hereof.

DAMAGE OR DESTRUCTION

10.  (a) Ifthe building is damaged or destroyed to the extent of ten percent
(10%) or more of the then replacement value thereof, exclusive of foundations, by any
cause, or should the damage be occasioned by a casualty for which there was no
insurance, Lessor will have the right to terminate this Lease on written notice to Lessce
served within sixty (60) calendar days after such damage or destruction.

(b)  Ifthe building is damaged to the extent of ten percent (10%) or less of
the cost of replacement thereof, or damaged by any uninsured casualty, Lessor will have the
option to rebuild or terminate this Lease to be exercised by notice to Lessee given not more
than forty-five (45) calendar days from the date of such damage. If Lessor elects to
rebuild. Lessor will, at its expense, with due diligence, repair and rebuild the structure of
the premises to substantially the condition it was in immediately prior to such damage or
destruction. The partics will promptly commence and diligently proceed with their
restoration obligations hereunder.

(¢}  The provisions of this Article 10 will be considered an express
agreement governing any case of damage or destruction of the Building or the demised
premises within the Building by fire or other casualty and Scction 227 of the Property Law
of the State of New York and any other law of like import now or hereafter in force
providing for such contingency will have no application.

INDEMNIFICATION

11.  (a) To the fullest extent permitted by law, Lessee will indemnify, defend,
save and hold Lessor, its employees, agents, representatives and members of the Board of
Education. harmless from and against any and all liability, loss, damage, cxpensc, cause of
action, suit, proceeding or claim of any kind and nature, including, but not limited to costs,
expenses and counsel fees that are paid by, imposed upon, incurred by or asserted against
Lessor, its employees, agents, representative or any members of the Board of Education,
arising out of or based upon, related to or in any way connected with the use or occupancy
of the premises or the conduct or operation of Lessee's business unless such injury, loss,
claim or damage is attributable solely to the negligence of Lessor or its agents, servants or
employees.

In the event that any legal proceeding is instituted or any claim or demand with
respect to the foregoing is asserted by any person in respect of which indemnification may be
sought from the Lessee pursuant to the provisions of this Agreement, the Lessor will promptly
notify the Lessee of the legal proceeding, claim or demand, and give the Lessee an opportunity
to defend and settle same without any cost to the Lessor, and will extend reasonable
cooperation to the Lesse in connection with the defense, which will be at the expense of the
Lessee. In the event that the Lessee fails to defend the same within thirty (30) calendar days of
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receipt of the notice, the Lessor will be entitled to assume the defense thereof, and the Lessee
will be liable to repay the Lessor for all its expenses reasonably incurred in connection with the
defense (including reasonable attomey's fees, disbursements, expert witness fees and settlement
payments). The failure of the Lessor to notify the Lessee of a legal proceeding, claim or
demand will not relieve the Lessee of any obligation that the Lessee has pursuant to this
Paragraph unless and only to the extent that the failure to notify the Lessee materially
prejudices the Lessee.

The Lessee agrees not to enter into any waiver, release or settlement of any legal
proceeding, claim or demand for which indemnification may be sought hereunder without the
prior written consent of the Lessor (which consent will not be unreasonably withheld).

All of the provisions of this Paragraph will survive the expiration or sooner
termination of this Agreement.

(b) Lessee acknowledges that Lessor is an educational corporation.
Accordingly, Lessec acknowledge that no officer, director, agent or Board of Education
member of Lessor will be personally liable under the terms and conditions of this Lease.
Lessee agrees to look solely to the corporate entity and its assets for satisfaction of any
claims, liability or judgment arising hcreunder.

EMINENT DOMAIN

12. (a) If, at any time during the term of this Lease, the whole of the
Premises, or any part of the building will be taken for any public or quasi-public purpose
by any lawful power or authority by the exercise of the right of condemnation or eminent
domain, the Lessor will be entitled to and will receive any and all awards that may be
made in any such proceeding; and the Lessee hereby assigns and transfers to the Lessor
any and all such awards that may be made to Lessee.

The Lessee will not be entitled to any payment based inter alia upon the
value of the unexpired term of this Lease, consequential damage to the land not so taken,
fixtures, or alterations to the premises or their use or otherwise.

(b} If such proceedings will result in the taking of the whole premises or
any part of the building, this Lease and the term hereof will terminate and expire on the
datc of such taking, and the basic rent, additional rent, and other sums or charges provided
in this Lease to be paid by the Lessee will be apportioned and paid to the date of such
taking.

(©) If only the land will be taken in such proceedings, this Lease will terminate
only as to the portion of the land so taken, and this Lease will continue in full force and effect
for the balance of its term as to the part of the premises remaining, without any reduction or
abatement or effect upon the term hereof of the liability of the Lessee to pay in full the basic
rent, the additional rent and all other sums and charges to be paid by Lessee.
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RIGHT TO SUBLET OR ASSIGN

13. The lessee covenants that it will not assign this Lease or sublease the premises or
any patt thereof or permit the same to be used or occupied other than by Lessee without the prior
written consent of Lessor in each instance. Lessee acknowledges and agrees that Lessor may
withhold its consent for any reason whatsoever, or no reason, to an assignment of this Lease or
sublet of the premises

RIGHT TO INSPECT

14. Lessce will permit Lessor or Lessor's agents to enter the premises and or
Building at all reasonable hours for the purpose of:

(a)  inspecting the same;

(b) making repairs required by the terms of this Lease to be made by Lessee
and which Lessee neglects or refuses to make;

{c) exhibiting the premises and or building to prospective purchasers and
mortgagees;

(d)  exhibiting the premises and or building to brokers and prospective lessees;
and

(e)  for the purpose of making any additions or alterations to the Building or
to any surrounding building provided, in each and every case, Lessor will endeavor not to
unrcasonably interfere with the conduct of Lessee's business at the premises.

If, at reasonable hours, admission to the premises and/or building for the
aforcsaidpurposcs cannot be obtained, or, if at any time entry will be deemed necessary for the
inspection or protection of the premises or for making any repairs, whether for the benefit of
Lessee or not, Lessor or Lessor's agents may enter the premises and/or Building with
rcasonable force without rendering Lessor or its agents liable to Lessee for damages by
reason thereof.

BANKRUPTCY

15.  If, at any time prior to the commencement of the term of this Lease, or if at
any timeduring the term there is filed by or against Lessee in any court, pursuant to any
statute, either of the United States or of any state, a petition in bankruptcy or insolvency or
for rcorganization or for the appointment of a recciver or trustec of all or a portion of
Lessee's property, and within thirty (30) calendar days thereof Lessee fails to secure a
discharge thereof or, if Lessee makes an assignment for the bencfit of creditors or petition
for or enters into an arrangement, this Lease, at the option of Lessor exercised within a
reasonable time after notice of the happening of any one or more of such events, may be
canceled and terminated, in which event neither Lessee, nor any person claiming through
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or under Lessee, by virtue of any statute or of an order of any court will be entitled to
possession or to remain in possession of the premises, but will forthwith quit and surrender
the premises, and Lessor, in addition to any other rights, may retain any rent, security,
deposit or monies received by it from Lessee or others on behalf of Lessee as partial
liquidated damages.

DEFAULT

16.  (a) It is expressly understood and agreed that: (i) if Lessee will fail to pay
any security deposit, installment of rent. or any additional rent or other charges as and
when the same are required to be paid hereunder; (ii) in case the demised premises will
be deserted or vacated, (iii) if, without the consent of the Lessor, the Lessee will sell,
assign, or mortgage this Lease; (iv) if the Lessee fails to comply with any of the
statutcs, ordinances, rules, orders. regulations and requirements of the federal, State and
local governments, or of any and all their departments and bureaus, including the
NYS Education Department, applicable to said premises; (v) if any execution or
attachment will be issued against Lessee or any of Lessee's property whereupon the
premises will be taken or occupied or attempted to be taken or occupied by someone
other than Lessee; (vi) if Lessee fails to move into or take possession of the premises
within fiftecn (15) calendar days after commencement of the term of this Leasc; (vii) if
Lessee dissolves or liquidates or commences to dissolve or liquidate; (viii) if Lessee
files or there is filed against Lessee a petition in bankruptcy or arrangement for the benefit
of creditors or to take advantage of any insolvency act; or (ix) if Lessee defaults in
fulfilling any of the other covenants of this Lease and such default will continue for a
period of thirty (30) calendar days after written notice, or if the said default or omission
complained of will be of such a nature that the same cannot be completely cured or
remedied within said thirty (30) calendar day period, and if Lessee will not have
diligently commenced curing such default within such thirty (30) calendar day period,
and will not thereafter with reasonable diligence and in good faith proceed to remedy or
cure such default, then,in any one or more of such events, the Lessor may, if the Lessor
so elects, at any time thereafter: (a) without notice, re-enter the premises either by force
or otherwise, and dispossess Lessee or other occupant by summary proceedings or
otherwise, and remove their effects and hold the premises as if this Lease had not been
made, and Lessee hereby waives the service of notice of intention to re-enter or to
institute legal proceedings to that end; and/or (b) terminate this Leasc and the term
hercof, on giving to the Lessee five (5) calendardays' notice in writing of the Lessor's
intention so to do, and this Lease and the term hereof will expire and come to an end on
the date fixed in such notice as if the said date were the date originally fixed in this
Lease for the expiration hereof and Lessee will then quit and surrender the premises to Lessor
but Lessee will remain liable ashereinafter provided.

(b} Should Lessor be unable to comply with any of its obligations hereunder by
reason of a law, ordinance or order of a governmental authority having jurisdiction, such failure will
not be deemed a default hereunder

DAMAGES

17. (a) If this Lease and the demised term expires and come to an end, by or under any
summary proceeding, or any other action or procceding or if Lessor will re-enter the premises,by or
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under any summary proceedings or any other action or proceeding, then, in any of said events,
Lessee will pay to Lessor all rent, additional rent and other charges payable under this Lease by
Lessee to Lessor to the date upon which this Lease and the demised term will have expired and come to
an end or to the date of re-entry upon the premises by Lessor, as the case may be.

(b) In the event that the relation of the Lessor and Lessee may cease or terminate by
reason of the termination of the Lease, re-entry of the Lessor under the terms and covenants
contained in this Lease or by eviction or ejectment of the Lessee by summary proceedings or
otherwise or after abandonment of the premises by the Lesscee, it is hereby agreed that the Lessec will
remain liable and will pay in Omonthly payments the rent which accrues subsequent to the reentry by
the Lessor, and the Lessee expressly agrees to pay as damages for the breach of the covenants
herein contained, the difference between the rent reserved and the rent collected and received, if
any, by the Lessor during the remainder of the expired term, such difference or deficiency
between the rent herein reserved and the rent collected it any, will become due and payable in
monthly payments during the remainder of the original term, as the amounts of such difference or
deficiency will from time to time be ascertained; and it is mutually agreed between Lessor and Lessee
that the respective parties hereto will and hereby do waive trial by jury in any action, proceeding or
counterclaim brought by either of the parties against the other on any matters whatsoever arising out of or
in any way connected with this Lease, the Lessee's use or occupancy of said premises, and or any
claim of injury or damage

ATTORNEY'S FEES

18.  If Lessee is at any time in default hereunder, beyond the expiration of any applicable
cure period, and if Lessor institutes an action or summary proceeding against Lessee based upon
such default and Lessor is successful or the action or summary proceeding is voluntarily resolved by the
parties, then Lessee will reimburse Lessor for the reasonable expenses of attorney's fees and
disbursements incurred by Lessor in connection with the action or summary proceeding. The
amount of such expenses will be deemed to be "additional rent" hereunder and will be: (a)
included in any judgment awarded to the Lessor; or (b) due from Lessee to Lessor (i} on the first
day of the month following the incurring of such expenses, or (ii) as agreed upon by the parties
in any agreement settling the action or proceeding

WAIVER OF REDEMPTION, COUNTERCLAIM, TRIAL BY JURY

19.  Lessee hereby expressly: (a) waives any and all rights of redemption granted
by or under any present or future laws in the event of Lessee being evicted, dispossessed or
ejected forany cause, or in the event of Lessor obtaining possession of the premises, by
reason of the violation by Lessee or any of the covenants and conditions of this Lease or
otherwise; and (b) waives all rights to stay summary proccedings or any action based on non-
payment of rent or any other payments or charges required to be made by Lessee to Lessor
Lessor and Lessee hereby waive trial by jury in any action, proceeding or counterclaim
brought by cither of them against the other with respect to any matters arising out of or
connected with this Lease, the relationship of Lessor and Lessee, Lessee's use or
occupancy of the premises, and/or any claim of injury or damage and any emergency
statutory or any other statutory remedy
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NO WAIVER

20.  Noact or thing done by Lessor or Lessor's agents during the term hereby
demised will be deemed in acceptance of a surrender of the premises, and no agreement to
accept such surrender will be valid unless in writing signed by Lessor. No employee of
Lessor or of Lessor's agents will have any power to accept the keys of the premises prior to
the termination of the Lease. The delivery of keys to any employee of Lessor or of Lessor's
agents will not operate as a termination of the Lease or a surrender of the premises. The
failure of Lessor to seck redress for violation of, or to insist upon the strict performance of,
any covenant or condition of this Lease, will not prevent a subsequent act, which would
have originally constituted a violation from having all the force and effect of an original
violation. The receipt by Lessor of rent with knowledge of the breach of any covenant of
this Leasc will not be deemed a waiver of such breach. No provision of this Lease will be
deemed to have been waived by Lessor unless such waiver is in writing signed by Lessor.
The words "re-enter” and "re-cntry” as used hercin are not restricted to their technical legal
meaning.

END OF TERM

21.  On the last day of the term hereof or on the earlier termination thereof, Lessee
will peaceably and quietly leave, surrender and deliver the premises up to Lessor, broom
clean, and, pursuant to the requirement imposed by Section 403-a of the Education Law,
Lessec will be obligated to restore the demised premises to its original condition less
depreciation, provided that Lessor may waive such requirement if Lessee has made
improvement to the demised premises which may not be removed without causing
substantial damage to the demised premises. In addition, Lessee will remove all of its
personal property from the demised premises and any property not so removed will be
deemed to have been abandoned and may be appropriated, sold, stored, destroyed or
otherwise disposed of by Lessor without notice of Lessee and without obligation to
account therefor. Lessce's obligations under this Article 21 will survive the expiration of
other termination of this Lease.

BROKER

22.  Lessee represents that it dealt with no broker in connection with the
negotiation orbringing about of this Lease. Lessee agrees that if any claim is made for a
commission by any broker, by, through or on account of any act of Lessee, Lessce will hold
Lessor free and harmless from any and all judgments, costs, causes of action. fee liabilities
and expenses in connection therewith, including Lessor's reasonable attorney's fees.

QUIET ENJOYMENT

23, Lessor covenants that if and so long as Lessec pays the rent, and additional
rent, and other charges reserved by this Lease, and performs all the terms, covenants and
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conditions of this Lease on the part of Lessee to be performed. Lessee will quietly enjoy the
premises subject, however to the terms of this Lease and of any interest to which this Lease by
its terms is subject,

NONLIABILITY OF LESSOR
24.  (a) Lessor and Lessor's agents and employees will not be liable for, and Lessce
waives all claims for, loss or damage to Lessee's business or damage to person or property
sustained by Lessee resulting from any accident or occurrence (unless caused by or resulting
from the negligence of Lessor, its agents. servants or employecs other than accidents or
occurrences against which Lessee is insured) in or upon the premises, including, but not
limited to claims for damage resulting from:

(D any equipment or appurtenances becoming out of repair:

(ii)  injury donc or occasioned by wind,;

(iii)  any defect in or failure of plumbing. heating or air conditioning
cquipment, electric wiring or installation thercof, gas, water and stcam pipes, stairs, porches,
railings or walks:

(iv)  broken glass;

(v)  the backing up of any sewer pipe or downspout,

(vi)  the bursting, leaking or running of any tank, tub, washstand.
water closet, waste pipe, drain or other pipe or tank in, upon or near the building or the
premiscs:

(vii)  the escape of steam or hot water;

(viii) water, snow or ice being upon or coming through the roof,
skylight,trapdoor, stairs, doorways, show windows. walks or any other place upon or near the
building or the premiscs or otherwisc;

(ix) the falling of any fixture, plaster, tile or stucco; and

(x}  any act, omission or negligence of adjoining or contiguous
buildings or of owners of adjacent or contiguous property.

(b)  Lessor or a successor in interest will be under no personal liability

with respect to any of the provisions of this Lease and if Lessor is in breach or default with
respect to its obligations under this Lease, Lessee will look solely to the equity of Lessor

in the premises in satisfaction of Lessee's remedies and in no event will Lessee attempt to

securc any personal judgement against any Board of Education member, employec or
agent of the Lessor by reason of such default by the Lessor.
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(c)  The word "Lessor” as used herein means only the owner in fee for the
time being of the premises, and in the event of any sale of premises, Lessor will be and
hereby 1s entirely freed and relieved of all covenants and obligations of Lessor hereunder
and it will he deemed and construed without further agreement between the parties or
between the panics and the purchaser of the premises, that such purchaser has assumed
and agreed to carry out all covenants and obligations of Lessor hereunder.

NO ABATEMENT

25.  No diminution or abatement of rent or other compensation will be claimed
or allowed for: (a) inconvenience or discomfort arising from the making of additions,
repairs or improvements to the building or to its equipment and fixtures; (b) for any space
taken to comply with any law, ordinance or order of a governmental authority having
jurisdiction except as specifically provided in this Lease; or (c) Lessor's compliance in any
manner whatsoever with any law, ordinance or order of a governmental authority having
jurisdiction.

APPLICABLE LAW AND CONSTRUCTION

26.  The law of the Statc of New York will govern the validity, performance and
enforcement of this Lease. The invalidity or unenforceability of any provision of this
Lease will not affect or impair any other provision. The submission of this document to
Lessee for examination does not constitute an offer to lease, or a reservation of or option to
lease, and becomes effective only upon execution and delivery thereof by Lessor and
Lessee. All negotiations, considerations, representations and understandings between the
parties are incorporated in this Lease. Lessor or Lessor's agents have made no
representations or promises with respect to the Building or the premises cxcept as herein
expressly set forth. The headings of the several articles and sections contained herein are
for convenience only and do not define, limit or construc the contents of such articles or
sections. Whenever herein the singular number is used, the same will include the plural,
and the neuter gender will include the masculine and feminine genders. Neither this Lease nor
any provision hereof may be changed, waived, discharged or terminated orally, but only
by an instrument in writing signed by the party against whom enforcement of change,
waiver, discharge or termination is sought.

UTILITY EASEMENT(S)

27.  This Lease is subject and subordinate to any utility, gas, water and electric
light or telephone line easements now or hereafter granted, affecting the premises, the building or the
land upon which they are located.

CORRESPONDENCE AND NOTICES

28.  (a) All correspondence, calls, questions and problems of the Lessee will be
directed to Lessor's Superintendent of Schools or his or her designee
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(b) All correspondence, calls, questions and problems of Lessor will be
directed to Lessce's Executive Director, Linda Fischer, or her designee.

(c) All notices to be given hereunder will be in writing and delivered either by
hand or by overnight mail addressed to cither of the partics at the address hereinabove given or at any
other subsequent mailing address they may indicate by notice All notices to Lessor will be addressed
Hauppauge Union Free School District, 495 Hoffman Lane, Hauppauge, NY 11787, Attention:
Superintendent of Schools, with a copy to Lamb & Barnosky, LLP, Attention. Eugene R Barnosky,
Esq., 534 Broadhollow Road, Melville NY 11747. Any notice hereunder will be deemed received
when delivered. Lessee hereby authorizes and designates the manager director of the premises as an
officer authorized to accept and receive service of process.

BINDING EFFECT OF LEASE

29.  The covenants, agreements and obligations contained in this Lease will, except
as herein otherwise provided, extend to bind and inure to the benefit of the parties hereto and their
respective personal representatives, heirs, successors and permitted assigns. Each covenant, agreement,
obligation or other provision herein contained will be deemed and construed as a separate and
independent covenant of the party bound by. undertaking or making the same, not dependent on
any other provision of this Lease unless otherwise expressly provided.

UNAVOIDABLE DELAYS

30.  Whenever Lessor will be required by the terms of this Lease or otherwise to
make any improvements or repairs, to furnish any service, to perform any construction or
reconstruction or to fulfill any other obligation hereunder. and Lessor will be delayed in, or
prevented from, so doing, Lessor will not be deemed to be in default and this Lease and the
obligation of Lessee to pay rent hercunder and to perform all of the other covenants and agreements
hereunder on the part of the Lessee to be performed will not be affected, impaired, or excused, and any
time limit herein fixed for the Lessor's performance thereof will be extended if and so long as
Lessor's non-performance, delay or default will be caused by reason of strike or labor troubles,
accidents, any rule, order or regulation of any department, or subdivision thereof of any
governmental agency, governmental pre-emption in connection with any national emergency or
war, the conditions of supply and demand which have been or are affected by war or other
cmergency or any other cause beyond Lessor's reasonable control.

SECURITY

31.  Assecurity for the Lease, lessee has deposited with Lessor the sum of Thirty-
OneThousand Eighty and 00 100 Dollars ($31,080.00). It is agreed that in the event Lessee
defaults in respect of any of the terms, provisions and conditions of this Lease, including, but
not limited to, the payment of rent and additional rent, Lessor may use, apply or retain the
whole or any part of the security so deposited to the extent required for the payment of any
rent and additional rent or any other sum as to which Lessee is in default or for any sum which
Lessor may expend or may be required to expend by reason of Lessee's default in respect of
any of the terms, covenants and conditions of this Lease, including but not limited to, any

17



damages or deficiency in the re-leasing of the premises, whether such damages or deficiency
accrued before or after summary proceedings or other re-entry by Lessor. In the event that
Lessce fully and faithfully complies with all of the terms, provisions, covenants and

conditions of this Lease, the security will be returned to Lessee after the date fixed as the end
of the Lease and after delivery of entire possession of the demised premises to the Lessor, in
the condition existing as of the commencement date, reasonable wear and tear cxcepted. In the
event of a sale of the land and Building or leasing of the Building, of which the demised
premises form a part, Lessor will have the right to transfer the security to the vendee or Lessee
and Lessor will thereupon be released by Lessce from all liability for the return of such security;
and Lessee agrees to look to the new Lessor solely for the return of said security; and it is
agreed that the provision hereof will apply to every transfer or assignment made of the security
to a new Lessor. Lessce further covenants that it will not assign or encumber or attempt to
assign or encumber the monies deposited herein as security and that neither Lessornor its
successors or assigns will be bound by any such assignment, encumbrance, attempted
assignment or attempted encumbrance.

SECTION 403-a OF THE EDUCATION LAW

32. Lessor and Lessee agree and acknowledge that this Lease is made in
accordancewith and subject to the provisions of Section 403-a of the Education Law.

ZONING

33, The Lessee is aware of the fact that the land and buildings of which the demised
premises are a part has not heretofore been required to comply with statutes, ordinances, rules
and regulations of any governmental entity having land usc regulatory control over the
jurisdiction within which the premises are located, including, but not limited to, those of
its/their Department of Buildings and Board of Zoning Appeals.

In the event that, on account of Lessee's use, the said land and/or Building do
become subject to the authority of any governmental entity having land use regulatory control
over the jurisdiction within which the premises are located, the Lessee agrees to pay the costs
incurred, or to be incurred, in order to comply with or oppose the compliance with, the above.
Such costs will include, but arc not limited to, filing fees, transcript charges, expert witness
fees and expenses, and legal fees.

Lessce agrees to aid, assist and fully cooperate with Lessor in connection with the
above.

Lessor may elect, in its solc discretion, to oppose the compliance with all or part
of the requirements of any governmental entity having land use regulatory control over the
jurisdiction within which the premises are located. Lessee will, however. be liable for the
costs, whether the Lessor is successful or not. Lessce will, upon demand, deposit with
Lessor's attorneys the estimated costs. After all costs have been incurred Lessee will be
entitled to return of its share of any excess deposit. In the event, however, that Lessor will
clect not to oppose compliance, Lessee may, at its sole cost and cxpense. oppose compliance,
subject to approval of Lessee's counsel by the Lessor (which will not be unreasonably withheld).
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Lessor agrees to aid, assist and fully cooperate with Lessee in connection with the foregoing.
Any opposition will be deemed made on behalf of both Lessor and Lessee.

In the event of a final order of a court of competent jurisdiction, prohibiting or
substantially limiting Lessee's use of the premises, upon vacating same this Lease will be deemed
terminated.

MISCELLANEQUS

34. (a) The Lessor will have the right to designate the area(s) to be used for
parking of the Lessee and the Lessee, its members, invitees, employees, staff and/or agents
will park their vehicles in the area so designated. Subject to the foregoing, Lessce, its
members, students, customers, invitees and employees will have the right in common with
the Lessor and other lessees of Lessor, their staff, students, customers, employees and
invitces to use the parking spaces/areas other than those allocated herein to the Lessec.

(b)  Lessee will not permit the parking of any vehicle on the streets and
roadways adjoining or surrounding the Building and Lessce will require its employces, customers,
invitees, Lessees and visitors to park only in those parking areas serving the premises and as
maybe designated from time to time by the Lessor for use by Lessee. The parking area will
not be used for storage, nor will trailers or vans remain thereon other than for loading and
unloading.

{(c)  All of the above automobile parking areas, the driveways, entrances and
exits thereto, and other facilitics furnished by Lessor for the general use, in common, of
Lessor and lessees, their officers, agents, employees, staff, students and customers, will at all
times be subject to the exclusive control and management of Lessor, and Lessor will have the
right from time to time to cstablish, modify and enforce reasonable rules and regulations with
respect to all facilities and areas mentioned in this Article. Lessor will have the right, but will
not be obligated: to construct, maintain and operate lighting facilities on all said area and
improvements; to police the same; from time to time to change the area, level, location and
arrangement of parking areas and other facilities hereinabove referred to; to restrict parking
by lessees, their officers, agents, staff, students and employees to designated parking areas; to
close all or any portion of said areas or facilitics to such extent as may, in the opinion of
Lessor's counsel, be legally sufficient to prevent a dedication thereof or the accrual of any rights
to any person or the public therein; to closc temporarily all or any portion of the parking arcas or
facilities to discourage unauthorized parking; and to do and perform such other acts in and to
said areas and improvements as in the use of good judgment, the Lessor will determine to
be advisable with a view to the improvement of the convenicnce and use thereby of
Lessor, lessees, their officers, agents, staff, students, employees and customers. Lessor
will operate and maintain the common facilities referred to above in such manner as
Lessor, in its sole discretion, will determine from time to time. Without limiting the
scope of such discretion, Lessor will have the full right and authority to employ all
personnel and to make all rules and regulations pertaining to and necessary for the proper
operation and maintcnance of the common areas and facilitics.

(d)  Pickup drop off point will be established at Lessor's discretion.
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(e}  Lessee will obtain, at Lessee's expense, all governmental licenses.
approvals, certificates and permission required for the operation of its business at the
demised premises; and Lessee will supply Lessor with copies of such current governmental
licenses, approvals, certificates and permission.

(f) This instrument will not be a licn against said premises in respect to
any mortgages that are now on or that hereafter may be placed against said premises, and
that the recording of such mortgage or mortgages will have preference and precedence and
be superior and prior in lien of this Lease, irrespective of the date of recording and the
Lessee agrees to execute without cost, any such instrument which may be deemed
necessary or desirable to further effect the subordination of this Lease to any such
mortgage or mortgages, and a rcfusal to execute such instruments will entitle the Lessor, or
the Lessor's assigns and legal representatives to the option of canceling this Lease without
incurring any cxpense or damage and the term hereby granted is expressly limited
accordingly.

(g)  That the Lessee will not nor will the Lessee permit sub-lessees or
other persons to do anything in said premises, or bring anything into said premises, or to
be kept therein,which will in any way increase the rate of fire insurance on or premiums
for other insurance in connection with said demised premises, or its use nor use the demised
premises or any part thereof, nor suffer or permit their use for any business or purpose
which would causc an increase in the rate of firc insurance on said building and the
Lessee agrees to pay on demand any such increase.

(h)  The failure of the Lessor to insist upon a strict performance of any of
the terms, conditions and covenants herein, will not be deemed a waiver of any rights or
remedies that the Lessor may have, and will not be deemed a waiver of any subsequent
breach or default in the terms. conditions and covenants herein contained. This instrument
may not be changed, modified, discharged or terminated orally.

(1) Notwithstanding any other provision of this Lease, Lessce will pay
Lessor for each calendar day Lessee retains possession of the demised premises or any part
thereof after termination of this Lease, by lapse of time or otherwise, an amount which is
three (3) times the amount of the rent for a day (computed on a year of 360 days) based on
the rent applicable to the period in which such possession occurs and Lessee will also pay
all damages, consequential as well as direct, sustained by Lessor by reason of such
retention. Nothing in this paragraph contained, however will be construed or operate as a
waiver of Lessor's right of re-entry or any other right of Lessor.

Q) Lessee hereby waives the notice provision for non-payment of rent
contained in New York Real Property Law 235-e(d).

(k)  Lessor in its sole discretion may establish, reasonable rules,
regulations and/or procedures necessary to comply with any law, ordinance or order of
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any governmental authority having jurisdiction, and the failure of Lessee to abide by
such rules, regulations and/or procedures will be deemed a default hereunder.

)] The impairment of Lessee's use of the demised premises, by reason
of the COVID-19 pandemic, other public health emergencies, or laws, ordinances or
orders of governmental authorities having jurisdiction will not excuse Lessee's
performance hereunder.

WITNESS WHEREOF, the panics have caused this Lease to be executed this
day of 2023.

BOARD OF EDUCATION OF THE
HAUPPAUGE UNION FREE SCHOOL
DISTRICT

By: _
David M. Barshay, Esq.
President

THE OPPORTUNITY PRE-SCHOOL, INC.
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iy HAUPPAUGE PUBLIC SCHOOLS
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csow Office of the Assistant Superintendent
Curriculum, Instruction and Technology
TO: Catherine Freeman (Interim)
FROM: Tim McCarthy

SUBJECT: Contract Between the Hauppauge UFSD and GoGuardian

DATE: 7/20/2023

The following contract is being submitted for your review and approval:

Provider: GoGuardian

Term: 7/1/2023 - 6/30/2024
Service: Software

Fee: $22,304.25

PLEASE NOTE: This agreement is meant to satisfy the NYS Ed-Law 2d requirement for the period of
7/1/2023 - 6/30/2024. This is not a purchase agreement for that period of time. Purchases of this service

(or product) will be decided upon on a yearly basis.
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NEW YORK EDUCATION LAW 2-D RIDER
TO CONTRACTOR PRODUCTS TERMS OF SERVICE AND END USER LICENSE AGREEMENT

This New York Education Law 2-D Rider (“Rider”) to Liminex Products Terms of Service and End User

License Agreement (currently available at https://www goguardian.com/policies/eula) and

incorporated Product Privacy Policy {(currently available at
https.//www.goguardian.com/policies/product-privacy) (“Terms") by and between Liminex, Inc. doing
business as GoGuardian (“GoGuardian”), and acting on behalf of itself and its Affiliates, including
Pear Deck, Inc. {“Pear Deck”) and Snapwiz Inc. dba Edulastic (“Edulastic’, and together with
GoGuardian and Pear Deck, “Contractor”) and Hauppauge Union Free School District (“School”)
(together, the “Parties”). As of the latest date on the signature line below (“Effective Date”) and
continuing until June 30, 2024, the Parties agree as follows:

1. Definitions. Capitalized terms shall have the meanings ascribed to such terms in the Terms,
unless otherwise explicitly defined below:

a. "Commercial or Marketing Purpose” means the sale of Student Data; or its use or
disclosure for purposes of receiving remuneration, whether directly or indirectly; the use
of Student Data for advertising purposes, or to develop, improve or market products or
services to students.

b. “Encryption” means methods of rendering Personally Identifiable Information unusable,
unreadable, or indecipherable to unauthorized persons through the use of a technology
or methodology specified or permitted by the Secretary of the United States department
of health and human services in guidance issued under Section 13402(H)(2) of Public Law
111-5.

C. “New York Education Law Section 2-d” means Section 2-d of Article | of Title | of New
York Consolidated Laws, Education Law, together with its implementing regulations in
Part 121 of the Regulations of the New York Commissioner of Education.

d. “Personally Identifiable Information”, as applied to Student Data, means Personally
Identifiable Information as defined in section 99.3 of Title 34 of the Code of 3 Federal
Regulations implementing the Family Educational Rights and Privacy Act, 20 U.5.C 1232g
{"FERPA"), and as applied to Teacher and Principal Data, means Personally Identifiable
Information as such term is defined in Education Law §3012-c(10). Personally
Identifiable Information does not include Deidentified Information.

e. “Teacher or Principal Data” means Personally Identifiable Information from the records
of an educational agency relating to the annual professional performance reviews of
classroom teachers or principals that is confidential and not subject to release under the
provisions of Education Law §§3012-c and 3012-d.

f. “Student Data” means Personally !dentifiable Information from the student records of
an educational agency.
2, Data Collection Transparency and Restrictions.

a. Contractor acknowledges and agrees that under New York Education Law Section 2-d:

i. Personally Identifiable Information cannot be sold, or used or disclosed for any
Commercial or Marketing Purpose;
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ii. School is responsible for working with the State of New York to ensure that a
complete list of all student data elements collected by the State is available for public
review through either a website or in writing;

iii. Parents have the right to inspect and review the complete contents of their child's
education record in compliance with New York Education Law Section 2-d; and

iv. School is responsible for addressing any parent complaints about providing a phone
number, email address and mailing address for such complaints.

b. Contractor's Product Privacy Policy sets forth, among other things (i) how Contractor
protects Personal Student Information (as defined in the Terms) and other Personally
Identifiable Information; {ii) the list of Personal Student Information that Contractor
collects in connection with its services; and (iii) the process for a parent to request their
child’s education records from Contractor;

3. Data Handling Restrictions and Requirements.

a. Contractor acknowledges that, in compliance with New York Education Law Section 2-d,

it shall:
i.

vi.

vii.

viii.

adopt technologies, safeguards and practices that align with the NIST
Cybersecurity Framework;

comply with School’s data security and privacy policy;

limit internal access to Personally ldentifiable Information to only those
employees or sub-contractors that need access to provide the Contractor
services;

not use the Personally |dentifiable Information for any purpose not explicitly
authorized in the Terms;

not disclose any Personally Identifiable Information to any other party without
the prior written consent of the parent or eligible student: (i} except for
authorized representatives of Contractor, such as a subcontractor or assignee to
the extent they are carrying out obligations in connection with Contractor
services and in compliance with the Terms, this Rider, and applicable state and
federal law; or (i} unless required by statute or court order and Contractor
provides a notice of disclosure to School no later than the time the information is
disclosed, unless providing notice of disclosure is expressly prohibited by the
statute or court order;

maintain reasonable administrative, technical and physical safeguards to protect
the security, confidentiality and integrity of Personally Identifiable Information in
its custody;

use Encryption to protect Personally ldentifiable Information in its custody while
in motion or at rest;

not seli Personally Identifiable Information nor use or disclose it for any
Commercial or Marketing purpose or facilitate its use or disclosure by any other
party for any Commercial or Marketing purpose or permit another party to do so;

where it engages a subcontractor to perform its contractual obligations, the data
protection obligations imposed on Contractor by state and federal law and
contract shall apply to the subcontractor; and
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X.  cooperate with educational agencies and law enforcement to protect the
integrity of investigations into the breach or unauthorized release of personally
identifiable information.

4. Bill of Rights for Data Privacy and Security.

a. Contractor acknowledges that, pursuant to New York Education Law Section 2-d, (i)
School must publish on your website a parents bill of rights for data privacy and security
that includes the supplemental information described in Section 4(b) ("Supplemental
Information”) concerning Contractor (“Bill of Rights™), and (ii) Contractor's contract with
School must include a copy of such Bill of Rights.

b. Supplemental Information for a third party contractor includes:

i. the exclusive purposes for which the Student Data or Teacher or Principal data
will be used by the third-party contractor, as defined in the contract;

ii. how the third-party contractor will ensure that the subcontractors, or other
authorized persons or entities to whom the third-party contractor will disclose
the Student Data or Teacher or Principal Data, if any, will abide by all applicable
data protection and security requirements, including but not limited to those
outlined in applicable state and federal laws and regulations (e.g., FERPA; New
York Education Law Section 2-d);

ii. the duration of the contract, including the contract’s expiration date and a
description of what will happen to the Student Data or Teacher or Principal Data
upon expiration of the contract or other written agreement (e.g., whether, when
and in what format it will be returned to the educational agency, and/or whether,
when and how the data will be destroyed);

iv.  if and how a parent, student, eligible student, teacher or principal may challenge
the accuracy of the Student Data or Teacher or Principal Data that is collected;

v.  where the Student Data or Teacher or Principal Data will be stored, described in
such a manner as to protect data security, and the security protections taken to
ensure such data will be protected and data security and privacy risks mitigated;
and

vi.  address how the data will be protected using Encryption while in motion and at
rest.

b. In compliance with New York Education Law Section 2-d, Contractor’s Supplemental
Information is set forth in Schedule 1 to this Rider.

The bill of rights and supplemental information may be redacted to the extent necessary to
safeguard the privacy and/or security of the educational agency’s data and/or technology
infrastructure.

c. A copy of the Bill of Rights is attached hereto as Schedule 2 to this Rider.
5. Data Security and Privacy Plan.

a. Contractor currently has and shall maintain and adhere to a data security and privacy
plan that, at a minimum:
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i. outlines how Contractor implements applicable state, federal, and local data
security and privacy requirements during the Term, consistent with School's data
security and privacy policy;

ii. specifies the administrative, operational and technical safeguards and practices

it has in place to protect Personally !dentifiable Information it receives under the
Terms;

ii. demonstrates that it complies with the requirements in New York Education Law
Section 2-d to provide its Supplemental Information for the Bill Rights;

iv.  specifies how its officers or employees and its assignees who have access to
Student Data, or Teacher or Principal Data under the Terms receive or will
receive training on the federal and state laws governing confidentiality of such
data prior to receiving access;

v. specifies whether it will utilize sub-contractors to perform the Contractor
Services, and, if so, how it will manage those relationships and contracts to
ensure Personally Identifiable Information is protected;

vi. specifies how it will manage data security and privacy incidents that implicate
Personally Identifiable Information, including specifying any plans to identify
breaches and unauthorized disclosures, and to promptly notify School; and

vii.  describes whether, how and when data will be returned to School, transitioned
to a successor contractor, at School's option and direction, deleted or destroyed
by it when the Terms and this Rider are terminated or expire (such data security
and privacy plan, the “Contractor Data Security Plan”).

b. School acknowledges and agrees that it accepts the Contractor Data Security Plan.
6. Reports and Notifications of Breach and Unauthorized Release.

Contractor acknowledges and agrees that, pursuant to New York Education Law Section 2-d, it
must (a) promptly notify School of any breach or unauthorized release of Personally Identifiable
Information in the most expedient way possible and without unreasonable delay but no more
than seven calendar days after the discovery of such breach and otherwise in accordance with
New York Education Law Section 2-d; (b) must cooperate with School and law enforcement to
protect the integrity of investigations into the such breach or unauthorized release of Personally
|dentifiable Information; and {c) pay for or promptly reimburse School for the full cost of
notifying a parent, eligible student, teacher, or principal of an unauthorized release of Personally
Identifiable Information attributed to Contractor.

To the extent that the provisions of this Rider are inconsistent with the Terms, the provisions of
this Rider will control. To the extent that any provision of the Terms conflicts with or viclates
New York law, that provision will be null and void and without effect to the extent of the conflict.

For avoidance of doubt, this Rider is solely between the Parties and shall have no effect upon the
Terms for any other individual or entity subject to such Terms. All other provisions in the Terms
remain in full force and effect. If any provision of this Rider is invalid or unenforceable, such
provision will be changed and interpreted to accomplish the objectives of such provision to the
greatest extent possible under applicable law and the remaining provisions will continue in full force
and effect. To the extent that the terms of this Rider conflict with the Bill of Rights, the terms of this
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Rider shall control. Any violation or breach of this Rider shall, except as otherwise prohibited by law,
be subject to all disclaimers and limitations on liability as set forth in the Terms.

[Remainder of Page Left Intentionally Blank; Signature Page Follows]
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Signed and Agreed:

For and on behalf of Hauppauge Union Free
School District ("School”)

Signature:

Name:

Dated:

For and on behalf of Liminex, Inc. dba
GoGuardian, and acting on behalf of itself and
its Affiliates (“Contractor”)

Db s, Hhagraped By

Signature: Befmer.

Ll L1e sy

Name: €aryn Wetmore
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Schedule 1
Supplemental Information

Supplemental Information for a third party contractor includes:

¢ the exclusive purposes for which the Student Data or Teacher or Principal data will be
used by the third-party contractor, as defined in the contract;

Please see Product Privacy Policy listing the exciusive purposes for which the Student Data (and, to
the extent that Contractor maintains any Teacher or Principal Data to the extent that Contractor
maintains such data) will be used by Contractor).

e how the third-party contractor will ensure that the subcontractors, or other
authorized persons or entities to whom the third-party contractor will disclose the
Student Data or Teacher or Principal Data, if any, will abide by all applicable data
protection and security requirements, including but not limited to those outlined in
applicable state and federal laws and regulations (e.g., FERPA; New York Education
Law Section 2-d);

Please see Contractor's Data Privacy and Security Plan, incorporated herein as Schedule 3, for a
description of how Contractor will help ensure that the subcontractors, or other authorized persons
or entities to which Contractor will disclose Student Data (and, to the extent that Contractor
maintains any Teacher or Principal Data, any Teacher or Principal Data).

» the duration of the contract, including the contract’s expiration date and a description
of what will happen to the Student Data or Teacher or Principal Data upon expiration
of the contract or other written agreement (e.g., whether, when and in what format it
will be returned to the educational agency, and/or whether, when and how the data
will be destroyed);

The duration of the contract between School and Contractor is found on the applicable Order Form
between Contractor and School. Please see Product Privacy Policy for a description of what will
happen to the Student Data (and, to the extent that Contractor maintains any Teacher or Principal
Data, any Teacher or Principal Data), unless otherwise agreed to in writing between School and
Contractor.

e if and how a parent, student, eligible student, teacher or principal may challenge the
accuracy of the Student Data or Teacher or Principal Data that is collected:

Please see Product Privacy Policy listing for how a student may challenge the accuracy of Student
Data (and, to the extent that Contractor maintains any Teacher or Principal Data to the extent that
Contractor maintains such data how a teacher or principal may challenge the accuracy of Teacher
or Principal Data).
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e where the Student Data or Teacher or Principal Data will be stored, described in such
a manner as to protect data security, and the security protections taken to ensure
such data will be protected and data security and privacy risks mitigated; and

e Student Data (and, to the extent that Contractor maintains any Teacher or Principal
Data, any Teacher or Principal Data) will be stored in industry-leading databases.

e address how the data will be protected using Encryption while in motion and at rest.

o Student Data (and, to the extent that Contractor maintains any Teacher or Principal
Data, any Teacher or Principal Data) will be protected using encryption in motion via
SSL and at rest.
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Schedule 2
Bill of Rights

[School to insert its Parent Bill of Rights]
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HAUPPAUGE UNION FREE SCHOOL DISTRICT
PARENTS’ BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY
Summary of Rights and Information for Parents and Students

The Hauppauge Union Free School District is committed to ensuring the privacy of

student personally identifiable information and recognizes that parents (including legal guardians
or persons in parental relationships) and eligible students (students 18 years of age and older) are
entitled to certain rights with regard to a student’s personally identifiable information. To this

end, the District is providing the following Parent’s Bill of Rights for Data Privacy and Security:

L.

A student’s personally identifiable information (“PII”’) cannot be sold or released for any
commercial purposes. PII, as defined by Education Law § 2-d and the Family
Educational Rights and Privacy Act ("FERPA"), includes direct identifiers such as a
student’s name or identification number, parent’s name, or address; and indirect
identifiers such as a student’s date of birth, which when linked to or combined with other
information can be used to distinguish or trace a student’s identity. Please see FERPA’s
regulations at 34 CFR § 99.3 for a more complete definition.

Parents and/or eligible students have the right to inspect and review the complete
contents of the student’s education records stored or maintained by the District. This
right may not apply to parents of an eligible student.

State and federal laws such as New York Education Law § 2-d, the Commissioner of
Education’s Regulations at 8 NYCRR Part 121, FERPA, the Children's Online Privacy
Protection Act, the Protection of Pupil Rights Amendment, and the Individuals with
Disabilities Education Act protect the confidentiality of a student’s PIIL.

Safeguards associated with industry standards and best practices, including but not
limited to, encryption, firewalls, and password protection, must be in place when data is
stored or transferred.

A complete list of all student data elements collected by the State is available for public
review at www.nysed.gov/data-privacy-security/student-data-inventory and by writing to:
Chief Privacy Officer, New York State Education Department, 89 Washington Avenue,
Albany, NY 12234,

Parents have the right to have complaints about possible breaches and unauthorized
disclosures of PII addressed.

a. Complaints should be submitted to the District at: Dr. Tim McCarthy, District Data
Protection Officer, Hauppauge UFSD, P.O. Box 6006, Hauppauge, New York 11788,
mccarthyt@hauppauge.k12.ny.us, 631-761-8202.

b. Complaints may also be submitted to the New York State Education Department at:
www.nysed.gov/data-privacy-security/report-improper-disclosure or by contacting



DocuSign Envelope |1D: F5614001-44FD-43BE-8858-FEOBE6BD29F8

the State’s Chief Privacy Officer, New York State Education Department, 89
Washington Avenue, Albany, New York 12234, privacy@nysed.gov, 518-474-0937.

7. District contracts with vendors that receive PII will address statutory and regulatory data

privacy and security requirements and will include supplemental information that
provides:

The exclusive purposes for which student data or teacher or principal data will be
used;

How the third party contractor will ensure that the subcontractors, persons or entities
that the vendor will share the student data or teacher or principal data with, if any,
will abide by data protection and security requirements;

When the agreement expires and what happens to student data or teacher or principal
data upon expiration of the agreement;

If and how a parent, student, eligible student, teacher or principal may challenge the
accuracy of the student data or teacher or principal data that is collected; and

Where the student data or teacher or principal data will be stored and the security
protections taken to ensure such data will be protected, including how such data will
be encrypted.

8. Parents and/or eligible students have the right to be notified in accordance with applicable
laws and regulations if a breach or unauthorized release of PII occurs.

9. District workers who handle PII will receive annual training on applicable federal and
State laws, regulations, policies and safeguards which will be in alignment with industry
standards and best practices to protect PII.
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CONTRACTOR CONFIDENTIAL INFORMATION

Schedule 3
Contractor’s Data Privacy and Security Plan

e Contractor will implement applicable state, federal, and local data security and

privacy requirements during the Term, consistent with School’s data security and
privacy policy.

# Contractor has administrative, operational and technical safeguards designed to
protect Personally Identifiable Information that it receives during the Term, inciuding:

o Administrative Safeguards: Data breach response plan, change management
systems, security and privacy awareness training, employee background checks

o Operational Safeguards: Office security guards, key cards, office surveillance

o Iechnjcal Safeguards: access controls to Personally Identifiable Information,
encryption in motion between endpoints via SSL and at rest of Personally Identifiable
Information, authentication of desktops and laptops, penetration testing

+ Contractor provided its Supplemental Information for the Bill of Rights in Schedule 1.
Please see Schedule 1 for Supplemental information for the Bill of Rights.

e Contractor provides training to employees who access Student Data (and, to the extent
that Contractor maintains any Teacher or Principal Data, any Teacher or Principal Data)
under the Terms on the federal and state laws governing confidentiality of such data
in the onboarding process for new employees and on an annual basis for existing
employees,

e Contractor will use subcontractors to help operate some of the Services such as a
database provider. Contractor will take steps designed to ensure that the
subcontractors, or other authorized persons or entities to which Contractor will
disclose Student Data (and, to the extent that Contractor maintains any such data, any
Teacher or Principal Data) wiil abide by data security and privacy requirements,
including by:

o Conducting diligence and evaluating the security practices of subcontractors that can
access Student Data (and, to the extent that Contractor maintains any such data, any
Teacher or Principal Data)

o Requesting verification of compliance with security and privacy standards aligned
with state and federal law

o Evaluating the contractual safeguards of subcontractors of Student Data (and, to the
extent that Contractor maintains any such data, any Teacher or Principal Data)
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» Contractor will manage data security and privacy incidents that implicate Personally
Identifiable Information by implementing a data incident response policy, conducting
penetration tests to help prevent breaches, and by complying with the breach
provisions of Education Law 2-d, including the breach notification requirements
described in Section 6 of this Rider.

e For information about whether, how and when Student Data (and, to the extent that
Contractor maintains any such data, any Teacher or Principal data) will be transitioned to a
successor contractor or deleted and destroyed when the Terms and the Rider are
terminated or expire, please refer to Contractor's Product Privacy Policy (available at

https://www.goguardian.com/product-privacy/)

END OF CONTRACTOR CONFIDENTIAL INFORMATION
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Csee Office of the Assistant Superintendent
Curriculum, Instruction and Technology
TO: Catherine Freeman (Interim)
FROM: Tim McCarthy

SUBJECT: Contract Between the Hauppauge UFSD and Incident IQ

DATE: 7/21/2023

The following contract is being submitted for your review and approval:

Provider: Incident IQ

Term: 7/1/2023 - 8/31/2024
Service: Software

Fee: $21,226.62

PLEASE NOTE: This agreement is meant to satisfy the NYS Ed-Law 2d requirement for the period of
7/1/2023 - 6/30/8/31/2024 This is not a purchase agreement for that period of time. Purchases of this
service (or product) will be decided upon on a yearly basis.

i

9/13/2022

TM:ts



AMENDMENT TO AGREEMENTS
BETWEEN
HAUPPAUGE UNION FREE SCHOOL DISTRICT
AND
INCIDENT IQ, LLC

This Amendment (“the Amendment”) to (1) the Agreement between Hauppauge
Union Free School District and Incident IQ, LLC with an effective date of July 1, 2022
(“the Service Agreement”) and (2) the associated Data Privacy Agreement (“DPA”), is
made and entered into as of July 1, 2023. The Hauppauge Union Free School District
(“the District”) and Incident IQ, LLC (“the Contractor”) (“the Contractor” and “the
District” are collectively referred to herein as the “Parties” and individually as a “Party.”

WHEREAS, the Parties entered into the Service Agreement and the DPA
(collectively “the Agreements™); and

WHEREAS, the Parties wish to amend the Agreements as hereinafter provided,
and hereby agree that to the extent the provisions of this Amendment are inconsistent
with the attached Agreements, the provisions of this Amendment will control.

NOW, THEREFORE, for and in consideration of the mutual covenants and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, the Parties incorporate the above statements into
the body of this Amendment as if fully set forth therein and hereby agree as follows:

l. The term of the Service Agreement is extended through Fune-36; August
31, 2024, unless the Service Agreement is terminated earlier pursuant to the terms of the
Service Agreement.

2. Schedule A to the Service Agreement is replaced with the revised Schedule
A annexed to this Atnendment.

3. The insurance provisions set forth in Paragraph 10 of the Service Agreement
are amended as follows:

a. Policies naming the District as an additional insured must state that the
Contractor’s coverage is primary and non-contributory coverage for the
District, its Board, employees and volunteers with a waiver of
subrogation in favor of the District for all coverages including Workers’
Compensation.

b. The Contractor will obtain and keep in full force and effect during the
term of the Service Agreement, at the Contractor’s sole cost and expense,
Commercial General Liability with the following limits:

i. $1,000,000 per occurrence/$2,000,000 aggregate
ii.  $2,000,000 products/completed operations
iii, ~ $1,000,000 personal and advertising injury
iv.  $100,000 fire damage

v.$10,000 medical expense



vi. The general aggregate must apply on a per-project basis
(where applicable).

Other than set forth in this paragraph 3 of the Amendment, Paragraph 10 of the
Service Agreement remains unmodified and in full force and effect.

4. Exhibit B to the DPA is replaced with the revised Exhibit B annexed to this
Amendment as Exhibit B. The Contractor must sign the revised Exhibit B.

5. The Contractor hereby submits the updated "Data Security and Privacy

Plan" to the replace the Contractor’s Data Security and Privacy Plan previously attached to
the DPA as Exhibit C.

6. This Amendment may be in executed in one or more counterparts, all of
which will be considered one and the same agreement. The Amendment may be executed
by facsimile or PDF signature, each of which will constitute an original for all purposes.

7. Other than as herein specifically set forth in this Amendment, the
Agreements remain unmodified and in full force and effect.

IN WITNESS WHEREQF, the parties hereto have duly executed this Amendment
as of the latter date that appears below.

HAUPPAUGE UNION FREE INCIDENT 1Q, LLC
SCHOOL DISTRICT
By: W /m
By: Name: Donfto J. Latrofa
David M. Barshay Title:  General Counsel

President, Board of Education

Date: Date: 7-20-23
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Quote Name

Hauppauge - Tickets, Facilities and Events

Company Address 750 Glenwood Ave SE Suite 320

Atlanta, GA 30316
us

Contract Start Date 10/16/2023
Contract End Date 8/31/2024

Bill To Name
Bili To

Product Code  Product

1Q-6600
1Q-6300
11Q-9000
11Q-6100

Notes

Hauppauge Union Free School District

PO BOX 6006
HAUPPAUGE, NY 11788
United States

Created Date
Expiration Date

Quote Number

Contact Name

Ship To Name
Ship To

Product Description

711412023
8/31/2023
34739

Terri Schmoger

Hauppauge Union Free School District

PO BOX 6006
HAUPPAUGE, NY 11788
United States

Sales Price Quantity

iiQ Events Incident IQ Events (add-on), Subscription $3,090.72 1.00
iiQ Facilities Incident IQ Fagilities product (add-on), Subscription $4,327.01 1.00
iiQ Launchpad On-boarding Services | Implementation of Incident 1Q Cloud Services, one-time fes $2,287.50 1.00
iiQ Ticketing Incident IQ Ticketing product (add-on), Subscription : $4,327.01 1.00

Total Price $14,032.24

With signed {MSA/Amendment}, Hauppauge UFSD will have access to begin implementation, and receive a no-charge
period from 7/17/23 to 10/15/23.

All Incident 1Q products and services are purchased and delivered pursuant to the Incident iQ Cloud Services Master Subscription Agreement,
as found at hitps:/fwww incidentiq.com/legal/master-services-agreement, along with any applicable Supplements (available at
hitps:/fwww.incidentiq.comflegal). All of the aforementioned are incorporated into this ordering document by reference to the maximum extent
permitted by local, state, and federal laws and reguiations. For any legal questions, please contact us at legal@incidentiq.com.
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Quote Name Incident |G Renewal for HAUPPAUGE UNION Created Date 51512023
FREE SCHOOL DISTRICT {NY) (2023-2024) Expiration Date 9/1/2023

Company Address 750 Glenwood Ave SE Suite 320 Quote Number 33932
Atlanta, GA 30316
us

Contract Start Date 9/1/2023
Contract End Date  8/31/2024

Contact Narme Joseph Tarabocchia

Bill To Name Hauppauge Union Free School District Ship To Name Hauppauge Union Free School District
Bill To PO BOX 6006 Ship To PO BOX 6006

HAUPPAUGE, NY 11788 HAUPPAUGE, NY 117388

United States United States
Product Code  Product Product Description Sales Price Quantity
IQ-2000 iiQ} Platform with Assets Incident IQ Platform with iiQ Assets core product, Subscription $7.194.38 . 1.00

Total Price $7,194.38

Notes

Current subscription ends 8/31/2023. Above quoted license begins 9/1/2023 and ends 8/31/2024.

All incident 1Q products and services are purchased and delivered pursuant to the Incident |Q Cloud Services Master Subscription Agreement,
as found at hitps/mww.incidentig.comflegal/master-services-agreement, along with any applicable Supplements {available at
hitps://www.incidentiq.com/legal). Ali of the aforementioned are incorporated into this ordering document by reference to the maximum extent
permitted by local, state, and federal laws and regulations. For any legal questions, please contact us at legal@incidentig.com.



EXHIBIT B

EXHIBIT B: BILL OF RIGHTS FOR DATA PRIVACY AND SECURITY

SUPPLEMENTAL INFORMATION FOR CONTRACTS THAT UTILIZE
PERSONALLY IDENTIFIABLE INFORMATION

Pursuant to Education Law § 2-d and 8 NYCRR § 121.3, the District is required to

post information to its website about its contracts with third-party contractors

(“Service Agreements”) that will receive Personally Identifiable Information (“PII")

from Student Data or Teacher or Principal APPR Data.

INCIDENT 1Q, LLC

Term of Service Agreement Agreement Start Date: July 1, 2022
Agreement End Date: Jure-30, August 31, 2024

Description of the Pll received by the Contractor will be received, accessed and
purpose(s) for used only to perform the Contractor’s Services pursuant to
which Contractor the Service Agreement with the District.

will

receive/access/use Pl List Purposes: Provide the services set forth in Schedule a to

the Service Agreement.

Type of Pll that Check all that apply:
Contractor will
X Student Pl
receive/access
O Teacher or Principal APPR Data
Subcontractor The Contractor will only share PIl with entities or persons
authorized by the Service Agreement. The Contractor will
Written not utilize Subcontractors without written contracts that
require the Subcontractors to adhere to, at a minimum,
Agreement materially similar data protection obligations imposed on the
contractor by state and federal laws and regulations, and the
Requirement Service Agreement.

Check applicable option.

X Contractor will not utilize Subcontractors,

] Contractor will utilize Subcontractors.
Data Transition and Secure Upon expiration or termination of the Service Agreement,
Destruction the Contractor will, as directed by the District in writing:

. Securely transfer data to District, or a successor

contractor at the District’s option and written discretion, in a
format agreed to by the parties.

. Securely delete and destroy data by taking actions




that render data written on physical (e.g., hard copy) or
electronic media unrecoverable by both ordinary and
extraordinary means.

Challenges to Data Accuracy

Parents, students, teachers or principals who seek to
challenge the accuracy of Pli will do so by contacting the
District. If a correction to data is deemed necessary, the
District will notify the Contractor. The Contractor agrees to
facilitate such corrections within 21 calendar days of
receiving the District’s written request.

Secure Storage and
Data Security

The Contractor will store and process District Data in
compliance with § 2-d(5) and applicable regulations of the
Commissioner of Education, as the same may be amended
from time to time, and in accordance with commercial best
practices, including appropriate administrative, physical and
technical safeguards, to secure District Data from
unauthorized access, disclosure, alteration and use. The
Contractor will use legally-required, industry standard and
up-to-date security tools and technologies such as anti-virus
protections and intrusion detection methods in providing
services pursuant to the Service Agreement. The Contractor
will conduct periodic risk assessments and remediate any
identified security vulnerabilities in a timely manner.

Please describe where Pl will be stored and the security
protections taken to ensure Pll will be protected and data
security and privacy risks mitigated in a manner that does not
compromise the security of the data:

(a) Storage of Electronic Data: Using a cloud or infrastructure
owned and hosted by a third party.

(b) Storage of Non-Electronic Data: N/A

(c) Personnel/Workforce Security Measures: See attached
Data Privacy Plan.

{d} Account Management and Access Control: Limited to
authorized individuals with a need to know.

{e) Physical Security Measures. See attached Data Privacy
Plan.

(f) Other Security Measures: See attached Data Privacy Plan.

Encryption

Data will be encrypted while in motion and at rest.

INCIDENT 1Q, LLC

By: {Signature) ’)M?‘

{Printed Name)

Donato ] Latrofa




(Title) General Counsel

Date: 7.20-23




Incident 1Q
DATA PRIVACY AND SECURITY PLAN

Incident 1Q, LLC (“Incident IQ, We, Us, or Our”), as a covered third-party contractor under NYS
Education Law 2-d shall undertake all of the following data privacy, security, and protection measures,
in addition to the requirements already contained in the Incident IQ Cloud Services Master
Subscription Agreement (available at https://www.incidentiq.com/legal):

1. Data Collection & Use:

a. Incident IQ shall only collect only collect, process and store such Protected Data, to include
any cookies, to which we have a legitimate educational interest and as is necessary to
provide the cloud services.

b. Under no circumstances will Incident IQ use Protected Data to market or advertise to
students or their family members or legal guardians, or otherwise use Protected Data to
inform, influence or enable marketing, advertising or other commercial efforts by a third
party directed at students, their family members, or legal guardians.

¢. We shall not change how Protected Data are collected maintained, used or disclosed under
the terms of the Agreement, without advance notice to and prior written consent from
District,

d. We will never sell Protected Data that we acquire through District use of the Cloud
Services, except as part of a corporate purchase, merger or other type of acquisition. In such
a case, any successor entity shall be contractually obligated to comply with the terms of this
Agreement related to the treatment of Protected Data, as well as all other applicable legal
requirements governing the use, disclosure, and security of the previously acquired
Protected Data.

2. Data Portability; Incident IQ shall ensure the data portability of all District data.

a. Upon notice of a request from District for a copy of certain Protected Data in Our
possession (e.g., to support the District’s response to a properly constituted request for
Protected Data from a parent, guardian or student), we will ensure that: (i) A complete and
readable digital copy of the requested Protected Data in Incident IQ’s possession is
delivered to District within 30 days of our receipt of District’s request; (ii) Upon delivery of
the copy, District must provide notice to Incident IQ of District’s receipt and acceptance of
any such requested Protected Data;

b. Upon notice of a request from District that certain Protected Data be deleted, We will
permanently destroy (i.c., undertake a non-recoverable deletion process in accordance with
Department of Defense standard 5220.22-M) all copies of the Protected Data identified for
deletion by District held by Us or any of Our agents, subcontractors or affiliates. Within 30
days of District notice, we will deliver a written confirmation to District certifying that the
permanent destruction of the requested Protected Data has been accomplished. Upon
delivery of such written confirmation of deletion, District must provide notice to Us of
District receipt and understanding of said notice confirming deletion made at District
request.

c. We shall destroy all Protected Data residing in District’s instance of the Cloud Services,
using the methods described in paragraph 2(b) above, following expiration of a 60-day
period after termination of this Agreement, unless District requests that We return such
information to District instead.

3. Data Security:



We will operate the Cloud Services and collect, process and store Protected Data in
accordance with NIST data security standards and current industry best practices, and
maintain all technologies, policies, procedures and practices necessary to secure and protect
the confidentiality and integrity of Protected Data, and prevent unauthorized access,
disclosure and use.

All information is stored within databases hosted and secured within the Microsoft Azure
Cloud. The Azure cloud is secured with actively monitored network firewalls, intrusion
detection systems, application firewalls, and IP-route protection. Additionally, any
information designated as Protected Data is encrypted within the database.

No data shall be stored outside the United States; all data are stored in the Microsoft Azure
data center, region East US (Virginia), East US 2 (Virginia), and/or West US (California).
Any data designated as Protected Data which include passwords, is encrypted within the
database using combinations of one-way and two-way encryption algorithms (such as
SHA256) with Salt strings.

Information is multi-tenanted and stored within the same cloud systems; however, all
information is partitioned by a School District ID (i.e., Siteld) and the Data Access Layers
forces all data to be filtered by a specific School District.

Physical servers are physically secured in the Microsoft Azure data centers, regions East
US (Virginia), East US 2 (Virginia), and West US (California).

Data in transit are SSL protected, as well as Protected Data are always encrypted.

Only Incident 1Q Senior Technical Team members have direct access to product data. All
personnel with access to Incident IQ systems and data are vetted via backgrounds checks
and receive annual and update training on all relevant policies and procedures.

No software functions are subcontracted to other vendors apart from the hosting/storage
services provided by Microsoft, as described above,

Customer support representatives accordingly confirm caller identity against a District’s list
of administrator-users. Account creation and deletion is controlled by the District as user
profiles are established through syncing with the client’s identity management provider
(e.g., Microsoft ADFS, Google SSO, local Active Directory, etc.). Accordingly, account
creation/deletion is managed by the District through their ordinary identity management
policies and procedures. Also, permissions modification of any given user may be managed
by the clients’ administrator-level users through tools in their admin console. If assistance
were required in this process admin-users would authenticate with customer support
representatives as described above.

4. Network Operations Center Management and Security:

a,

b.

Incident IQ shall perform regular penetration testing, vulnerability management and
intrusion prevention testing.

All network devices shall be located in secure facilities under controlled circumstances (i.e.,
ID cards and entry logs) at the Microsoft Azure data centers, regions East US (Virginia),
East US 2 (Virginia), and West (California).

Backups shall be performed daily (to other US-based Azure Data Centers), as well as
backups made to separate secure, off-site facility.

Backups shall be encrypted and stored securely with access limited to administrators with
restoration encryption keys.

All software vulnerabilities shall be patched routinely or automatically in accordance with
the following parameters: all critical and High vulnerabilities shall be patched automatically.
Medium vulnerabilities shail be patched monthly during planned maintenance windows.
Low vulnerabilities shall be evaluated and if deemed necessary, shall be patched during the
planned monthly maintenance window.

Incident IQ shall respond to any incidents IAW its Incident Response Plan,
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To: Catherine Freeman, Interim Assistant Sup. for Business & Operations
From: Joanne Sharrott, Interim Purchasing Agent
Re: RFP for Driver Education Automobile Instructors

Date: July 20, 2023

The Purchasing Office solicited a Request for Proposal for Driver Education Automobile
Instructors, to be offered to the District's high school students. A proposal packet was
emailed to 12 vendors:

All Care Driving School Gersh Academy Driver's Ed
All Area Driving School Ivy League School

All -Suffolk Auto School Marsal Driving School
A-Ok Driving School Precision Driving School
E-Z Auto Driving School Suffolk Auto Driving School
Fitzgerald's Driving School Twin County Driving School

Proposals were received until July 18, 2023 by 1:00 p.m.
The District received two (2) responses

Twin County Driving School No Bid
Fitzgerald's Driving School Fall and Spring Session $395 per student
Summer (2024) $405 per student

| recommend that Fitzgerald's Driving School be awarded this contract, in accordance with
the guidelines set forth within the proposal.

Respectfully,

W_S@/cﬂ
Joanne Sharrott
Interim Purchasing Agent
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To: Catherine Freeman, Interim Assistant Sup. for Business & Operations
From: Joanne Sharrott, Interim Purchasing Agent
Re: Bid for Food Service Management Company

Date: July 18, 2023

With the assistance of HMB Consultants, LLC, the Purchasing Office solicited a bid to
procure a Food Service Management Company to service meals to the District's students.
A bid packet was emailed to 6 vendors and posted on the District's website.

Aramark Education Chartwells
Whitson's Culinary Group K-12 by Elior
Sodexo

Additionally, the bid was advertised in Smithtown News on June 8, 2023.
The bid opening day was June 28, 2023 and the District received 2 responses.

Aramark Education No Bid
Whitson’s Culinary Group Bid @ $3.53830 Per Meal

| recommend that Whitson's Culinary Group be awarded this contract, in accordance with
the guidelines set forth in the bid.

Respectfully,

Lf/QMm.—St_.L A

Joanne Sharrott
Interim Purchasing Agent



3 Douglas Lane
Voorheesville, NY 12186

Phone: 702-449.5525
E-Mail: Bigleyhapmail.com

July 21, 2023
Ms. Catherine Freeman
Interim Assistant Superintendent for Business
Hauppauge Union Free School District
495 Hoffran Lane
Hauppauge, New York 11788

Dear Ms. Freeman:

The Child Nutrition bids for the operation with a Food Service Management Company at the Hauppauge
Union Free School District were opened on Monday, July 17, 2023. Whitson's School Nutrition, LLC, and
Aramark Educational Services, LLC, were the two companies who received bid specifications. Whitsons Nutrition
LLC was the only respondent.  After a thorough review of the two bid proposals, | found the Whitsons response
to be the lowest.

The Whitsons bid price on a per meal basis is $3.5383 for breakfast and lunch. As a result of the
Whitsons financial projections, it is anticipated the district will receive more than the guaranteed financial return
stipulated for each year of the contract of $10,000.00. | have enclosed a summary analysis of the bid for your
review, Whitsons projects a return to the district of $18,912.00 for the first year of the contract.

Based on the complete proposal submilted by Whitsons, with all submittals and required documents
enclosed, it is my recommendation that the Hauppauge Union Free School District Child Nutrition Contract be
awarded to Whitsons for the 2023-24 School Year.

It was a pleasure to assist you and the Hauppauge Union Free School District with the Child Nutrition Bid
Process.

Sincerely,

Heather WL, 5?&7,

Heather M. Bigley
Consultant
HMB Consultants



The University of the State of New York
NEW YORK STATE EDUCATION DEPARTMENT FORM #3
Child Nutrition Programs Administration : N T
89 Washington Avenus, Room 375 EBA NYS I.?eqmred 2023-2024 Cover Page for Food
Albany, NY 12234 Service Management Company Contract and
Telephone: (518) 473-8781 Fax: (518) 473-0018 Bid Specifications
Web Address: www.cnnysed.qov v

Form #3 — BID SUMMARY FORM
School Food Authority: Hauppauge Union Free School District e 580506030000

1) List the names of each Food Service Management Company submitting a sealed bid and the bid amount (use this form
even if only one bid was received) and check the company awarded the bid. Submit this form with the signed contract.

FSMC Name Bid Amount Contract Awarded (check)

wWhitoond Nutrifion, LLL $3.92830

u
]
[]

2} Did the SFA award the bid to the vendor with the lowest bid amount? IjYES 8 No

if no, provide an explanation below and attach to Form #4 a signed copy of the Board of Education resolution/minutes
awarding the food service contract.

3) If only one bid was received, provide an explanation below. .

Mevwere, 2 F8MCs that, received tne bid specs. Both Whitsons and Aramark.
acttended he vendor conference.and o0r of the Schools. Yowever, only
Whitsons svbmittéd & bid progosal .

Origingl Signature of SFA Representative {blue ink only) Date

2023-2024 NYSED FSMC Type il Contract Page | 90f 75

e R L R et e

i

o
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